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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

‘‘AGM’’ the annual general meeting of the Company to be convened and

held on Thursday, 23 February 2012 at 3 : 00 p.m. to consider

and, if thought fit, approve, among other things, the proposed

grant of the General Mandate and the Repurchase Mandate; the

proposed re-election of Directors; and the proposed amendment

to the Articles of Association set out in the notice of AGM

‘‘Article(s)’’ or ‘‘Articles

of Association’’

the articles of association of the Company

‘‘associate(s)’’ has the meaning ascribed to this term under the Listing Rules

‘‘Board’’ the board of Directors

‘‘Company’’ Infinity Chemical Holdings Company Limited, a company

incorporated in the Cayman Islands with limited liability and

the issued Shares of which are listed on the main board of the

Stock Exchange

‘‘Directors’’ the directors of the Company

‘‘Final Dividend’’ the proposed final dividend of HK1.2 cents per Share in respect

of the year ended 30 September 2011 to Shareholders whose

names appear on the Register on the Record Date

‘‘General Mandate’’ the general mandate proposed to be granted to the Directors at

the AGM to issue further new Shares not exceeding 20% of the

issued share capital of the Company as at the date of granting of

the General Mandate

‘‘Group’’ the Company and all of its subsidiaries

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Latest Practicable

Date’’

13 January 2012, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain

information contained in this circular

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘PRC’’ the People’s Republic of China, which for the purpose of this

circular exclude Hong Kong Special Administrative Region,

Macau Special Administrative Region and Taiwan
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‘‘Record Date’’ 4 : 30 p.m. on Wednesday, 29 February 2012, being the record

date for determining entitlements of the Shareholders to the

Final Dividend

‘‘Register’’ the register of members of the Company

‘‘Repurchase Mandate’’ the repurchase mandate proposed to be granted to the Directors

at the AGM to repurchase up to 10% of the issued share capital

of the Company as at the date of granting of the Repurchase

Mandate

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong)

‘‘Share(s)’’ ordinary share(s) of HK$0.01 each in the share capital of the

Company

‘‘Share Registrar’’ Tricor Investor Services Limited, being the branch share

registrar and transfer office of the Company in Hong Kong, at

26th Floor, Tesbury Centre, 28 Queen’s Road East, Wan Chai,

Hong Kong (or other share registrar as the Company may from

time to time appoint)

‘‘Shareholder(s)’’ holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘%’’ per cent.
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INTRODUCTION

At the forthcoming AGM, resolutions will be proposed to seek the Shareholders’

approval for, among other things, (i) the granting of the General Mandate and the

Repurchase Mandate to the Directors; (ii) the re-election of Directors; and (iii) the

amendments to the Articles of Association.

The purpose of this circular is to provide you with information relating to the

resolutions to be proposed at the AGM for the granting of the General Mandate and the

Repurchase Mandate, the re-election of Directors, the amendments to the Articles of

Association and the notice of AGM.

GENERAL MANDATE AND REPURCHASE MANDATE

At the AGM, the Directors propose to seek the approval of the Shareholders to grant

to the Directors the General Mandate and the Repurchase Mandate.

General Mandate

At the AGM, an ordinary resolution will be proposed such that the Directors be given

an unconditional general mandate (i.e. the General Mandate) to allot, issue and deal with

unissued Shares or underlying shares of the Company (other than by way of rights or

pursuant to a share option scheme for employees of the Company or Directors and/or any

of its subsidiaries or pursuant to any scrip dividend scheme or similar arrangements

providing for the allotment and issue of Shares in lieu of whole or part of the dividend on

Shares in accordance with the Articles of Association) or make or grant offers, agreements,

options and warrants which might require the exercise of such power, of an aggregate

nominal amount of up to 20% of the issued Shares as at the date of granting of the General

Mandate.

In addition, a separate ordinary resolution will further be proposed for extending the

General Mandate authorising the Directors to allot, issue and deal with Shares to the extent

of the Shares repurchased pursuant to the Repurchase Mandate. Details on the Repurchase

Mandate are further elaborated below.

As at the Latest Practicable Date, the Company has an aggregate of 500,000,000

Shares in issue. Subject to the passing of the resolutions for the approval of the General

Mandate and on the basis that no further Shares are issued or repurchased between the

Latest Practicable Date and the date of the AGM, the Company would be allowed under the

General Mandate to allot, issue and deal with a maximum of 100,000,000 Shares.

Repurchase Mandate

At the AGM, an ordinary resolution will also be proposed such that the Directors be

given an unconditional general mandate to repurchase Shares (i.e. the Repurchase

Mandate) on the Stock Exchange of an aggregate amount of up to 10% of the issued

Share as at the date of granting of the Repurchase Mandate.

LETTER FROM THE BOARD

– 4 –



Subject to the passing of the resolution for the approval of the Repurchase Mandate

and on the basis that no further Shares are issued or repurchased between the Latest

Practicable Date and the date of the AGM, the Company would be allowed under the

Repurchase Mandate to repurchase a maximum of 50,000,000 Shares.

The General Mandate (including the extended General Mandate) and the Repurchase

Mandate shall continue to be in force during the period from the date of passing of the

resolutions for the approval of the General Mandate (including the extended General

Mandate) and the Repurchase Mandate up to (i) the conclusion of the next annual general

meeting of the Company; (ii) the expiration of the period within which the next annual

general meeting of the Company is required by the Articles of Association, the Companies

Law, Cap. 22 (Law 3 of 1961, as consolidated and revised) or any applicable laws of the

Cayman Islands to be held; or (iii) the revocation or variation of the General Mandate

(including the extended General Mandate) or the Repurchase Mandate (as the case may be)

by ordinary resolution of the Shareholders in general meeting, whichever occurs first.

An explanatory statement in connection with the Repurchase Mandate is set out in

Appendix I to this circular. The explanatory statement contains all the requisite

information required under the Listing Rules to be given to the Shareholders to enable

them to make an informed decision on whether to vote for or against the resolution

approving the Repurchase Mandate.

RE-ELECTION OF DIRECTORS

According to Article 83(3), any Director appointed by the Board as an addition to the

existing Board shall hold office only until the next following annual general meeting of the

Company and shall be eligible for re-election.

According to Article 84(1), at each annual general meeting one-third of the Directors

for the time being (or, if their number is not a multiple of three (3), the number nearest to

but not less than one-third) shall retire from office by rotation provided that every Director

shall be subject to retirement at the AGM at least once every three years. A retiring Director

shall be eligible for re-election.

In accordance with Article 83(3), Mr. Tong Yiu On shall retire from office at the

AGM, whereas in accordance with Article 84(1), Mr. Ip Ka Lun, Mr. Stephen Graham

Prince and Mr. Poon Yick Pang Philip shall retire from office by rotation at the AGM.

Being eligible, each of them will offer himself for re-election as executive/independent non-

executive Director (as the case may be) at the AGM. Details of the retiring Directors who

are proposed to be re-elected at the AGM are set out in Appendix II to this circular.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Stock Exchange has amended the Listing Rules relating to, among other things,

the Articles or equivalent constitutional documents of listed issuers. The amendments to the

Listing Rules would come into effect on 1 January 2012 and 1 April 2012. Accordingly, the

Directors propose to seek the approval of the Shareholders by way of special resolutions for

the amendments to the existing Articles of Association and the adoption of the form of the
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amended and restated articles by consolidating the various previous amendments made to

the Articles at the AGM, so as to bring the constitution of the Company in line with current

amendments made to the Listing Rules.

The major proposed amendments include the following:

. to require a physical board meeting in lieu of written resolutions where a Director

or substantial shareholder has a conflict of interest in a matter to be considered by

the Board which the Board has determined to be material;

. to no longer permit a Director to disregard 5% interests when considering

whether the Director has a material interest which would prevent him from

forming part of the quorum or voting at board meeting; and

. to allow the chairman at a general meeting to exempt procedural and

administrative matters from voting by poll.

Details of the amendments to the Articles of Association are set out in the notice of

AGM.

The legal advisers to the Company as to Hong Kong laws and Cayman Islands laws

have respectively confirmed that the proposed amendments comply with the requirements

of the Listing Rules and do not violate the applicable laws of the Cayman Islands. The

Company confirms that there is nothing unusual about the proposed amendments for a

Cayman Islands company listed on the Stock Exchange.

Shareholders are advised that the Articles of Association are available only in English

and the Chinese translation of the amendments to the Articles of Association provided in

the notice of AGM in Chinese is for reference only. In case of any inconsistency, the English

version shall prevail.

FINAL DIVIDEND

As stated in the announcement issued by the Company dated 20 December 2011

relating to the annual results of the Group for the year ended 30 September 2011, the Board

recommends the payment of the Final Dividend of HK1.2 cents per Share for the year

ended 30 September 2011 to Shareholders whose names appear on the Register on the

Record Date. The Final Dividend is subject to approval by the Shareholders at the AGM

and a resolution will be proposed to the Shareholders for voting at the AGM.

Closure of Register

The Register will be closed from Thursday, 1 March 2012 to Friday, 2 March 2012

(both dates inclusive) in order to determine the Shareholders’ entitlements to the Final

Dividend, during which no transfer of Shares will be registered.
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To qualify for the Final Dividend, all transfers of Shares accompanied by the relevant

share certificates must be lodged with the Share Registrar for registration no later than 4 : 30

p.m. on Wednesday, 29 February 2012.

Shareholders whose names appear on the Register on the Record Date, i.e. 4 : 30 p.m.

on Wednesday, 29 February 2012 will be entitled to the Final Dividend.

The expected timetable for the final dividend is as follows:

Events Date

Final dividend ex-entitlement date Tuesday, 28 February 2012

Record date for final dividend 4 : 30 p.m. on Wednesday, 29 February

2012

Latest time for the Shareholders to lodge

transfer documents to the Share

Registrar in order to qualify for receiving

the final dividend

4 : 30 p.m. on Wednesday, 29 February

2012 (All transfer of shares

accompanied by the relevant share

certificates and transfer form must be

lodged with the Share Registrar at

26th Floor, Tesbury Centre, 28

Queen’s Road East, Wan Chai, Hong

Kong for registration)

Closure of the register of members (to

qualify for receiving the final dividend)

Thursday, 1 March 2012 to Friday, 2

March 2012

Upon the Shareholders’ approval of the

payment of the final dividend at the

AGM, the expected payment date of the

final dividend

Thursday, 22 March 2012

AGM

A notice convening the AGM to be held at Falcon Room I, Gloucester Luk Kwok

Hotel, 72 Gloucester Road, Wanchai, Hong Kong on Thursday, 23 February 2012 at 3 : 00

p.m. is set out on pages 15 to 20 of this circular. Ordinary resolutions will be proposed at

the AGM to approve, among other things, the proposed grant of the General Mandate

(including the extended General Mandate) and the Repurchase Mandate and the proposed

re-election of Directors; whereas special resolution will be proposed at the AGM to

approve, among other things, the proposed amendments to the Articles of Association.

A form of proxy for use at the AGM is enclosed with this circular and such form of

proxy is also published at the website of the Stock Exchange at www.hkex.com.hk. Whether

or not you are able to attend the AGM, you are requested to complete the accompanying

form of proxy in accordance with the instructions printed thereon and deposit the same at

the Share Registrar, Tricor Investor Services Limited at 26th Floor, Tesbury Centre, 28
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Queen’s Road East, Wan Chai, Hong Kong as soon as possible and in any event not less

than 48 hours before the time appointed for the holding of the AGM or any adjournment

thereof. Completion and return of the form of proxy will not preclude you from attending

and voting in person at the AGM or any adjournment thereof should you so wish, and in

such event, the instrument appointing a proxy shall be deemed revoked.

All the resolutions proposed to be approved at the AGM will be taken by poll in

accordance with the Listing Rules and an announcement will be made by the Company after

the AGM on the results of the AGM.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. The Directors, having made all

reasonable enquiries, confirm that to the best of their knowledge and belief the information

contained in this circular is accurate and complete in all material respects and not

misleading or deceptive, and there are no other matters the omission of which would make

any statement herein or this circular misleading.

RECOMMENDATION

The Directors consider the proposed grant of the General Mandate (including the

extended General Mandate) and the Repurchase Mandate; the proposed re-election of

Directors and the proposed amendments to the Articles of Association are in the interests of

the Company and the Shareholders as a whole. Accordingly, the Directors recommend the

Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

GENERAL

To the best of the Director’s knowledge, information and belief, having made all

reasonable enquiries, no Shareholder is required to abstain from voting on the resolutions

to be proposed at the AGM.

By order of the Board

Infinity Chemical Holdings Company Limited

Ieong Un

Chairman
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide requisite information to you for your consideration of the Repurchase Mandate.

1. Repurchase of securities from connected parties

The Listing Rules prohibit the Company from knowingly purchasing its securities on

the Stock Exchange from a ‘‘connected person’’, that is, a director, chief executive or

substantial shareholder of the Company or any of its subsidiaries or their respective

associates (as defined in the Listing Rules) and a connected person is prohibited from

knowingly selling to the Company his/her/its securities of the Company.

No connected person of the Company has notified the Company that he/she/it has a

present intention to sell any Shares to the Company nor has any such connected person

undertaken not to sell any of the Shares held by him/her/it to the Company in the event that

the Repurchase Mandate is passed.

2. Share capital

As at the Latest Practicable Date, the issued share capital of the Company comprised

500,000,000 fully paid Shares.

Subject to the passing of the proposed resolution for the approval of the Repurchase

Mandate and on the basis that no further Shares are issued or repurchased by the Company

prior to the AGM, the Company will be allowed under the Repurchase Mandate to

repurchase a maximum of 50,000,000 fully paid Shares, representing 10% of the issued

share capital of the Company as at the date of passing of the resolution.

3. Reasons for the repurchase

The Directors believe that the Repurchase Mandate is in the best interests of the

Company and its Shareholders as a whole. An exercise of the Repurchase Mandate may,

depending on market conditions and funding arrangements at the time, lead to an

enhancement of the net assets per Share and/or earnings per Share and will only be made

when the Directors believe that a repurchase will benefit the Company and its Shareholders

as a whole.

4. Funding of repurchases

Repurchases would be funded entirely from the Company’s available cash flow or

working capital facilities which will be funds legally available under the Cayman Islands law

and the memorandum of association of the Company and the Articles of Association and

for such purpose.

An exercise of the Repurchase Mandate in full may have a material adverse impact on

the working capital and gearing position of the Company compared with those as at 30

September 2011, being the date of its latest published audited consolidated accounts. The

Directors do not, however, intend to make any repurchase in circumstances that would have

a material adverse impact on the working capital or gearing position of the Company.
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5. Share prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange

in each of the previous twelve calendar months immediately prior to the Latest Practicable

Date were as follows:

Highest Lowest

HK$ HK$

2011

January 0.830 0.720

February 0.760 0.630

March 0.720 0.600

April 0.710 0.640

May 0.660 0.530

June 0.630 0.450

July 0.630 0.470

August 0.520 0.380

September 0.480 0.365

October 0.420 0.350

November 0.410 0.365

December 0.410 0.355

2012

January (up to the Latest Practicable Date) 0.410 0.360

6. Disclosure of interests and minimum public holding

None of the Directors or, to the best of their knowledge having made all reasonable

enquiries, their associates, have any present intention to sell to the Company or its

subsidiaries any of the Shares in the Company if the Repurchase Mandate is approved at

the AGM.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the powers of the Company to make repurchases pursuant to

the Repurchase Mandate in accordance with the Listing Rules and applicable laws of the

Cayman Islands.

If a Shareholder’s proportionate interest in the voting rights of the Company increases

on the Company exercising its powers to repurchase Shares pursuant to the Repurchase

Mandate, such increase will be treated as an acquisition for the purposes of Rule 32 of the

Takeovers Code. As a result, a Shareholder or group of Shareholders acting in concert

could obtain or consolidate control of the Company and become obliged to make a

mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.
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As at the Latest Practicable Date, the following Shareholders are interested in more

than 10% of the Shares then in issue:

Name Notes

Number of

Shares

Percentage

holding

All Reach Investments Limited 1 337,500,000 (L) 67.50%

Mr. Ieong Un 1 338,396,000 (L) 67.68%

Ms. Chan Sut Kuan 1 & 2 338,396,000 (L) 67.68%

Notes:

1. The entire issued share capital of All Reach Investments Limited is wholly and beneficially owned by

Mr. Ieong Un. By virtue of the SFO, Mr. Ieong Un, an executive Director, is deemed to be interested

in 337,500,000 Shares held by All Reach Investments Limited. Ms. Chan Sut Kuan, being the spouse

of Mr. Ieong Un, is also deemed to be interested in 338,396,000 Shares under the SFO.

2. According to the laws of Macau, the regime of matrimonial property of Mr. Ieong is community (共

同財產制).

In the event that the Directors exercise in full the power to repurchase Shares in

accordance with the Repurchase Mandate, the total interests of the above Shareholders in

the Shares would be increased to:

Name Percentage holding

All Reach Investments Limited 75.00%

Mr. Ieong Un 75.20%

Ms. Chan Sut Kuan 75.20%

On the basis of the current shareholdings of the above Shareholders, an exercise of the

Repurchase Mandate in full will not result in any of them becoming obliged to make a

mandatory offer under Rule 26 of the Takeovers Code.

At as the Latest Practicable Date, the Directors have no intention to exercise the

Repurchase Mandate to such an extent that will result in a requirement of the above

Shareholders, or any other persons to make a general offer under the Takeovers Code or the

number of Shares in the hands of the public falling below the prescribed minimum

percentage of 25%.

7. Shares repurchase made by the Company

The Company had not purchased any of its Shares (whether on the Stock Exchange or

otherwise) during the previous six months immediately prior to the Latest Practicable Date.
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Details of the Directors who will retire from office at the AGM and being eligible, will

offer themselves for re-election at the AGM, are set out below:

(1) Mr. Ip Ka Lun — Executive Director

Mr. Ip Ka Lun, aged 57, is a deputy general manager of the Group. He is responsible

for overseeing the treasury and administrative functions of the Group and also assists the

chairman of the Board in formulating business strategies and implementing corporate and

operational decisions. Mr. Ip has 17 years experience of overseeing the operation of

accounting and finance departments. Prior to joining the Group in 2000, he was the

manager of finance and accounts department of Yaohan Department Store (H.K.) Limited

in Hong Kong from 1984 to 1997. He joined Noble City Holdings Limited, a holding

company carrying out construction materials related business in the PRC, as a finance

manager from 1998 to 2000. Mr. Ip obtained a bachelor degree in business from Tamkang

University in 1977.

Mr. Ip was appointed as Director for an initial term of three years commencing from

12 August 2010. His annual director’s fee is HK$1,440,000 which was determined by the

Company with reference to the duties and level of responsibilities and the remuneration

policy of the Company and the then prevailing market conditions.

Save as disclosed above, Mr. Ip does not have any relationship with any Directors,

senior management or substantial or controlling Shareholders and did not hold any other

directorships in public companies the securities of which are listed on any securities market

in Hong Kong or overseas in the last three years prior to the Latest Practicable Date. He

does not have, and is not deemed to have any interests or short positions in any Shares,

underlying shares or debentures of the Company or any of its associated corporations which

is required to be disclosed under Part XV of the SFO.

(2) Mr. Stephen Graham Prince — Executive Director

Mr. Stephen Graham Prince, aged 49, is an executive Director and also the director of

business and marketing of the Group. He is responsible for overseeing all sales and

marketing functions of the Group. Prior to joining the Group in 2005, Mr. Prince worked as

a general manager of Interliance LLC. and was the chief representative of that company in

Shanghai, responsible for project management, business intelligence and operational

strategy. Mr. Prince graduated from Audrey Cohen College in the United States with a

bachelor of business administration degree in 1992 and obtained a master degree of business

administration from Fordham University in 2001.

Mr. Prince was appointed as Director for an initial term of three years commencing

from 12 August 2010. His annual director’s fee is HK$1,440,000 which was determined by

the Company with reference to the duties and level of responsibilities and the remuneration

policy of the Company and the then prevailing market conditions.
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Save as disclosed above, Mr. Prince does not have any relationship with any Directors,

senior management or substantial or Controlling Shareholders and did not hold any other

directorships in public companies the securities of which are listed on any securities market

in Hong Kong or overseas in the last three years prior to the Latest Practicable Date. He

does not have, and is not deemed to have any interests or short positions in any Shares,

underlying shares or debentures of the Company or any of its associated corporations which

is required to be disclosed under Part XV of the SFO.

(3) Mr. Tong Yiu On — Executive Director

Mr. Tong Yiu On, aged 45, is the company secretary, chief financial officer and

authorised representative of the Company. He is responsible for the financial management

and regulatory compliance of the Company and also assists the chairman of the Board in

formulating business strategies and implementing corporate and operational decisions. Mr.

Tong is a certified public accountant of the Hong Kong Institute of Certified Public

Accountants. Before joining the Group as chief financial officer in July 2011, he had been

the executive director, chief financial officer and company secretary of a company listed on

the main board of the Stock Exchange during 2000 to 2008. Prior to that, he had gained 9

years of financial management and accounting and auditing experience from various

companies listed in Hong Kong and overseas and an international accounting firm.

Mr. Tong was appointed as Director for an initial term of three years commencing

from 20 December 2011 and his annual director’s fee is HK$1,440,000 which was

determined by the Company with reference to the duties and level of responsibilities and the

remuneration policy of the Company and the then prevailing market conditions.

Save as disclosed above, Mr. Tong does not have any relationship with any Directors,

senior management or substantial or Controlling Shareholders and did not hold any other

directorships in public companies the securities of which are listed on any securities market

in Hong Kong or overseas in the last three years prior to the Latest Practicable Date. He

does not have, and is not deemed to have any interests or short positions in any Shares,

underlying shares or debentures of the Company or any of its associated corporations which

is required to be disclosed under Part XV of the SFO.

(4) Mr. Poon Yick Pang Philip — Independent Non-executive Director

Mr. Poon Yick Pang, Philip, aged 42, was appointed as an independent non-executive

Director in March 2010. Mr. Poon has over 16 years of corporate finance and accounting

experience. He is a company secretary of Ruinian International Limited (stock code: 2010),

a company listed on the main board of the Stock Exchange. He was the director of finance

of China Medical Technologies, Inc., a NASDAQ listed company engaged in the

manufacture and sales of advanced medical devices in the PRC from 2007 to 2008, and

the senior vice president and company secretary of Paradise Entertainment Limited

(formerly known as LifeTec Group Limited) (stock code: 1180), a company listed on the

main board of the Stock Exchange, from 2002 to 2007. Mr. Poon also served various

positions in Advent International Corporation, a global private equity firm, and worked at

Legend Holdings Limited and Sun Hung Kai Properties Limited (stock code: 16), a
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company listed on the main board of the Stock Exchange. Mr. Poon obtained a bachelor of

commerce degree from the University of New South Wales in 1993, a Chartered Financial

Analyst charter awarded by the CFA Institute in 2001, a Certified Practising Accountant of

the CPA Australia in 1996 and a fellow member of the Hong Kong Institute of Certified

Public Accountants in 2006.

Mr. Poon was appointed as Director for an initial term of two years commencing from

12 August 2010 and his annual director’s fee is HK$120,000 which was determined by the

Company with reference to the duties and level of responsibilities and the remuneration

policy of the Company and the then prevailing market conditions.

Save as disclosed above, Mr. Poon does not have any relationship with any Directors,

senior management or substantial or Controlling Shareholders and did not hold any other

directorships in public companies the securities of which are listed on any securities market

in Hong Kong or overseas in the last three years prior to the Latest Practicable Date. He

does not have, and is not deemed to have any interests or short positions in any Shares,

underlying shares or debentures of the Company or any of its associated corporations which

is required to be disclosed under Part XV of the SFO.

Save as disclosed above, there are no other matters concerning Mr. Ip Ka Lun, Mr.

Stephen Graham Prince, Mr. Tong Yiu On and Mr. Poon Yick Pang Philip that need to be

brought to the attention of the Shareholders nor is there any information relating to them

that is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.
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INFINITY CHEMICAL HOLDINGS COMPANY LIMITED

星謙化工控股有限公司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 640)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Infinity Chemical

Holdings Company Limited (the ‘‘Company’’) will be held at Falcon Room I, Gloucester

Luk Kwok Hotel, 72 Gloucester Road, Wanchai, Hong Kong on Thursday, 23 February

2012 at 3 : 00 p.m. for the following purposes:

AS ORDINARY BUSINESS:

1. To receive and consider the audited consolidated financial statements and the

reports of the directors (the ‘‘Directors’’) and auditors of the Company for the

year ended 30 September 2011;

2. To approve the recommended final dividend of HK1.2 cents per share of HK$0.01

each in the capital of the Company;

3. (a) To re-elect Mr. Ip Ka Lun as executive Director;

(b) To re-elect Mr. Stephen Graham Prince as executive Director;

(c) To re-elect Mr. Tong Yiu On as executive Director;

(d) To re-elect Mr. Poon Yick Pang Philip as independent non-executive

Director; and

(e) To authorise the board of Directors to fix the Directors’ remuneration;

4. To re-appoint Deloitte Touche Tohmatsu as the auditors of the Company and to

authorise the board of Directors to fix their remuneration;
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AS SPECIAL BUSINESS:

5. To consider and, if thought fit, to pass with or without modification the following

ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) below, pursuant to the Rules (the ‘‘Listing Rules’’)

Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited (the ‘‘Stock Exchange’’), the exercise by the Directors during the

Relevant Period (as defined below) of all the powers of the Company to allot,

issue and deal with unissued shares of the Company (the ‘‘Shares’’) and to

make or grant offers, agreements and options, including warrants to

subscribe for Shares, which might require the exercise of such powers be

and the same is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the

Relevant Period to make or grant offers, agreements and options which

might require the exercise of such powers after the end of the Relevant

Period;

(c) the aggregate nominal amount of share capital allotted or agreed

conditionally or unconditionally to be allotted (whether pursuant to

options or otherwise) by the Directors pursuant to the approval in

paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as

defined below); or (ii) the exercise of any options granted under the existing

share option scheme of the Company; or (iii) any scrip dividend or similar

arrangements providing for the allotment and issue of Shares in lieu of the

whole or part of a dividend on Shares in accordance with the articles of

association of the Company in force from time to time; or (iv) any issue of

Shares upon the exercise of rights of subscription or conversion under the

terms of any warrants of the Company or any securities which are convertible

into Shares, shall not exceed the aggregate of:

(aa) 20 per cent. of the aggregate nominal amount of the share capital of the

Company in issue on the date of the passing of this resolution; and

(bb) (if the Directors are so authorised by a separate ordinary resolution of

the shareholders of the Company) the nominal amount of any share

capital of the Company repurchased by the Company subsequent to the

passing of this resolution (up to a maximum equivalent to 10 per cent. of

the aggregate nominal amount of the share capital of the Company in

issue on the date of the passing of resolution no. 6),

and the authority pursuant to paragraph (a) of this resolution shall be limited

accordingly; and
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(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of the passing of this

resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by the articles of association of the

Company, the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated

and revised) of the Cayman Islands (the ‘‘Companies Law’’) or any other

applicable law of Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the

Company in general meeting revoking or varying the authority given to

the Directors by this resolution;

‘‘Rights Issue’’ means an offer of Shares, or offer or issue of warrants, options

or other securities giving rights to subscribe for Shares open for a period

fixed by the Directors to holders of Shares on the register on a fixed record

date in proportion to their then holdings of Shares (subject to such exclusion

or other arrangements as the Directors may deem necessary or expedient in

relation to fractional entitlements, or having regard to any restrictions or

obligations under the laws of, or the requirements of, or the expense or delay

which may be involved in determining the existence or extent of any

restrictions or obligations under the laws of, or the requirements of, any

jurisdiction outside Hong Kong or any recognised regulatory body or any

stock exchange outside Hong Kong).’’

6. To consider and, if thought fit, to pass with or without modification the following

ordinary resolution:

‘‘THAT:

(a) the exercise by the Directors during the Relevant Period (as defined below) of

all powers of the Company to purchase the Shares on the Stock Exchange or

any other stock exchange on which the Shares may be listed and recognised

by the Securities and Futures Commission and the Stock Exchange for such

purpose, and otherwise in accordance with the rules and regulations of the

Securities and Futures Commission, the Stock Exchange, the Companies Law

and all other applicable laws in this regard, be and the same is hereby

generally and unconditionally approved;

(b) the aggregate nominal amount of Shares which may be purchased by the

Company pursuant to the approval in paragraph (a) during the Relevant

Period shall not exceed 10 per cent. of the aggregate nominal amount of the
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issued share capital of the Company as at the date of the passing of this

resolution and the authority pursuant to paragraph (a) of this resolution

shall be limited accordingly; and

(c) for the purposes of this resolution, ‘‘Relevant Period’’ means the period from

the date of the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by the articles of association of the

Company, the Companies Law or any other applicable law of Cayman

Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the

Company in general meeting revoking or varying the authority given to

the Directors by this resolution.’’

7. To consider and, if thought fit, to pass with or without modification the following

ordinary resolution:

‘‘THAT the Directors be and they are hereby authorised to exercise the authority

referred to in paragraph (a) of resolution no. 5 above in respect of the share

capital of the Company referred to in sub-paragraph (bb) of paragraph (c) of such

resolution.’’

8. To consider and, if thought fit, to pass with or without modification the following

special resolution:

(A) ‘‘THAT the articles of association of the Company (the ‘‘Article(s)’’) be

amended in the following manner:

(a) By adding the following new definition of ‘‘substantial shareholder’’ in

the existing Article 2(1) after the definition of ‘‘Statutes’’:

‘‘‘‘substantial shareholder’’ the meaning attributed to it in the rules of

the Designated Stock Exchange from time

to time.’’

(b) By deleting the existing Article 66 in its entirety and substituting with

the following:

‘‘66. (1) Subject to any special rights or restrictions as to voting for the

time being attached to any shares by or in accordance with

these Articles, at any general meeting on a poll every Member

present in person or by proxy or, in the case of a Member

being a corporation, by its duly authorised representative shall

have one vote for every fully paid share of which he is the
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holder but so that no amount paid up or credited as paid up on

a share in advance of calls or instalments is treated for the

foregoing purposes as paid up on the share. A resolution put

to the vote of a meeting shall be decided by way of a poll save

that the chairman of the meeting may in good faith, allow a

resolution which relates purely to a procedural or

administrative matter to be voted on by a show of hands in

which case every Member present in person (or being a

corporation, is present by a duly authorised representative) or

by proxy(ies) shall have one vote provided that where more

than one proxy is appointed by a Member which is a clearing

house (or its nominee(s)), each such proxy shall have one vote

on a show of hands. For purposes of this Article, procedural

and administrative matters are those that (i) are not on the

agenda of the general meeting or in any supplementary

circular that may be issued by the Company to its members;

and (ii) relate to the chairman’s duties to maintain the orderly

conduct of the meeting and/or allow the business of the

meeting to be properly and effectively dealt with, whilst

allowing all members a reasonable opportunity to express their

views.

(2) Where a show of hands is allowed, before or on the declaration

of the result of the show of hands, a poll may be demanded:

(a) by at least three Members present in person or in the case

of a Member being a corporation by its duly authorised

representative or by proxy for the time being entitled to

vote at the meeting; or

(b) by a Member or Members present in person or in the case

of a Member being a corporation by its duly authorised

representative or by proxy and representing not less than

one-tenth of the total voting rights of all Members having

the right to vote at the meeting; or

(c) by a Member or Members present in person or in the case

of a Member being a corporation by its duly authorised

representative or by proxy and holding shares in the

Company conferring a right to vote at the meeting being

shares on which an aggregate sum has been paid up equal

to not less than one-tenth of the total sum paid up on all

shares conferring that right.
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A demand by a person as proxy for a Member or in the case of

a Member being a corporation by its duly authorised

representative shall be deemed to be the same as a demand

by the Member.’’

(c) By adding the following new Article 66A after the existing Article 66 :

‘‘66A.Where a resolution is voted on by a show of hands, a declaration by

the chairman that a resolution has been carried, or carried

unanimously, or by a particular majority, or not carried by a

particular majority, or lost, and an entry to that effect made in the

minute book of the Company, shall be conclusive evidence of the

facts without proof of the number or proportion of the votes

recorded for or against the resolution.’’

(d) By deleting the existing Article 67 in its entirety and substituting with

the following:

‘‘67. The result of the poll shall be deemed to be the resolution of the

meeting at which the poll was required or demanded. The Company

shall only be required to disclose the voting figures on a poll if such

disclosure is required by the rules of the Designated Stock

Exchange.’’

(e) By adding the following words in the ninth line of the existing Article

81(2) after the words ‘‘(or its nominee(s))’’:

‘‘including, where a show of hands is allowed, the right to vote

individually on a show of hands’’

(f) Article 100(1)(v)

By deleting paragraph (v) of Article 100(1) in its entirety and replaced

with the word ‘‘[INTENTIONALLY DELETED]’’

(g) Article 100(2)

By deleting paragraph (2) of Article 100 in its entirety and replaced with

the word ‘‘[INTENTIONALLY DELETED]’’

(h) Article 100(3)

By deleting paragraph (3) of Article 100 in its entirety and replaced with

the word ‘‘[INTENTIONALLY DELETED]’’
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(i) Article 119

By adding a new sentence ‘‘Notwithstanding the foregoing, a resolution

in writing shall not be passed in lieu of a meeting of the Board for the

purposes of considering any matter or business in which a substantial

shareholder of the Company or a Director has a conflict of interest and

the Board has determined that such conflict of interest to be material.’’

in the eleventh line of the existing Article 119 after the words ‘‘a Director

or an alternate Director shall be treated as valid.’’’’

(B) ‘‘THAT the Articles of the Company in the form of the document marked

‘‘A’’ and produced to this meeting and for the purpose of identification

signed by the chairman of this meeting, which consolidates all of the

proposed amendments referred to in Resolution 8(A) above and all previous

amendments made pursuant to resolutions passed by the members of the

Company at general meetings (if any) be approved and adopted as the new

Articles of the Company in substitution for and to the exclusion of the

existing Articles of the Company with immediate effect.’’

By order of the Board

Infinity Chemical Holdings Company Limited

Ieong Un

Chairman

Hong Kong, 19 January 2012

Registered office:

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman

KY1-1111

Cayman Islands

Head office of the Group:

Rua de Pequim No. 202A–246

Macau Finance Centre

16 Andar A–D, Macau

Principal place of business in Hong Kong:

Unit 306, 3/F, Printing House

6 Duddell Street, Central, Hong Kong

Notes:

1. A member entitled to attend and vote at the annual general meeting convened by the

above notice is entitled to appoint one or more proxy to attend and, subject to the

provisions of the articles of association of the Company, to vote on his behalf. A proxy

need not be a member of the Company but must be present in person at the annual

general meeting to represent the member. If more than one proxy is so appointed, the

appointment shall specify the number and class of Shares in respect of which each such

proxy is so appointed.

2. In order to be valid, the form of proxy must be deposited together with a power of

attorney or other authority, if any, under which it is signed or a notarially certified

copy of that power or authority, at the offices of the Company’s branch share registrar
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in Hong Kong, Tricor Investor Services Limited at 26th Floor, Tesbury Centre, 28

Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the time for

holding the annual general meeting or any adjournment thereof. Completion and

return of a form of proxy will not preclude a shareholder of the Company from

attending in person and voting at the annual general meeting or any adjournment

thereof, should he so wish.

3. In relation to proposed resolutions nos. 5 and 7 above, approval is being sought from

the shareholders for the grant to the Directors of the Company of a general mandate to

authorise the allotment and issue of shares of the Company under the Listing Rules.

The Directors have no immediate plans to issue any new shares of the Company other

than Shares which may fall to be issued under the share option scheme of the Company

or any scrip dividend scheme which may be approved by shareholders.

4. In relation to proposed resolution no. 6 above, the Directors wish to state that they

will exercise the powers conferred thereby to repurchase Shares in circumstances which

they deem appropriate for the benefit of the shareholders of the Company. An

explanatory statement containing the information necessary to enable the shareholders

to make an informed decision to vote on the proposed resolution as required by the

Listing Rules is set out in Appendix I to the circular of the Company dated 19 January

2012.
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