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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for 

the contents of this announcement, make no representation as to its accuracy or completeness and expressly disclaim any 

liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this 

announcement. 

 

 

 
 

ANNOUNCEMENT 

PROPOSED SHARE PREMIUM REDUCTION 
 

The Board intends to put forward for approval by the Shareholders at the SGM a proposal of the 

Share Premium Reduction pursuant to the Companies Act and the Bye-laws.  

 

A circular containing, among other things, further details of the Share Premium Reduction together 

with a notice convening the SGM will be dispatched to the Shareholders as soon as practicable. 

 

 

THE SHARE PREMIUM REDUCTION  

 

The Board intends to put forward for approval by the Shareholders at the SGM a proposal of the 

Share Premium Reduction pursuant to the Companies Act and the Bye-laws.  

 

The amount standing to the credit of the Share Premium Account of the Company as at 31 

December 2017, based on the audited consolidated financial statements of the Company, was 

approximately RMB7,580,000,000. It is proposed that an amount of RMB2,382,000,000 (equivalent 

to approximately HK$2,500,000,000) standing to the credit of the Share Premium Account be 

reduced and that the credit arising therefrom be transferred to the Contributed Surplus Account. It is 

further proposed that the credit being transferred be used for such purpose as the Directors may from 

time to time deem fit, including offsetting the accumulated losses of the Company.  

 

CONDITIONS OF THE SHARE PREMIUM REDUCTION 

 

The Share Premium Reduction is conditional upon: 

 

(a) the passing of a special resolution by the Shareholders to approve the Share Premium 

Reduction at the SGM; and 
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(b) compliance with section 46(2) of the Companies Act, including (i) the publication of a notice 

in relation to the Share Premium Reduction in an appointed newspaper in Bermuda on a date 

not more than 30 days and not less than 15 days before the Effective Date; and (ii) the Board 

having satisfied that on the Effective Date, there are no reasonable grounds for believing that 

the Company is, or after the Share Premium Reduction would be, unable to pay its liabilities 

as they become due. 

 

Subject to the fulfilment of the above conditions, it is expected that the Share Premium Reduction 

shall become effective on the Effective Date. 

 

REASONS FOR THE SHARE PREMIUM REDUCTION 

 

Under the Companies Act, where the Company issues Shares at a premium, whether for cash or 

otherwise, a sum equal to the aggregate amount of the premiums on those Shares shall be transferred 

to the Share Premium Account. The Company shall not declare or pay a dividend or make a 

distribution out of the Share Premium Account.  

 

On the other hand, the Company may declare or pay a dividend or make a distribution out of the 

Contributed Surplus Account if there are no reasonable grounds for believing that the Company is, 

or after the payment of dividend or distribution would be, unable to pay its liabilities as they become 

due, and that the realizable value of the Company’s assets would not thereby be less than its 

liabilities. 

 

The Share Premium Reduction and the subsequent transfer of the credit arising therefrom to the 

Contributed Surplus Account will increase the distributable reserves of the Company, and also allow 

the Company to offset its accumulated losses, thereby giving the Company greater flexibility to 

declare or pay dividends or make distributions to the Shareholders in the future as and when the 

Board considers appropriate. The Board therefore considers that the Share Premium Reduction is in 

the best interests of the Company and the Shareholders as a whole. 

 

EFFECT OF THE SHARE PREMIUM REDUCTION 

 

The implementation of the Share Premium Reduction does not involve any reduction in the 

authorized or issued share capital of the Company nor does it involve any reduction in the nominal 

value of the Shares or the trading arrangements concerning the Shares. 

 

Save for the expenses incurred by the Company in relation to the Share Premium Reduction, the 

Board considers that the implementation of the Share Premium Reduction will not, in itself, have 

any material adverse effect on the underlying assets, business operations, management or financial 

position of the Company or the interests of the Shareholders as a whole.  

 

GENERAL  
 

A circular containing, among other things, further details of the Share Premium Reduction together 

with a notice convening the SGM will be dispatched to the Shareholders as soon as practicable. No 

Shareholder is required to abstain from voting on the special resolution proposed at the SGM to 

consider and approve the Share Premium Reduction. 

 

DEFINITIONS 
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In this announcement, the following expressions shall have the following meanings unless the 

context requires otherwise: 

 

“Board”                                           the board of Directors of the Company 

 

“Bye-laws”                                     the bye-laws of the Company, as amended, modified or 

otherwise supplemented from time to time 

“Companies Act”                                     the Companies Act 1981 of Bermuda, as amended from time 

to time  

 

“Company”                                     Sinofert Holdings Limited, a company incorporated on 26 

May 1994 in Bermuda with limited liability, the ordinary 

shares of which are listed on the Stock Exchange 

 

“Contributed Surplus Account” the contributed surplus account of the Company   

 

“Directors” the directors of the Company  

 

“Effective Date” the date on which the Share Premium Reduction shall 

become effective, being the next business day immediately 

following the date of passing of the special resolution to 

approve the Share Premium Reduction at the SGM 

 

“HK$” Hong Kong dollars, the lawful currency of Hong Kong 

 

“Hong Kong” the Hong Kong Special Administrative Region of the PRC 

 

“PRC” the People’s Republic of China, which for the purposes of 

this announcement only, excludes Hong Kong, the Macao 

Special Administrative Region and Taiwan 

 

“RMB” Renminbi, the lawful currency of the PRC 

 

“SGM” a special general meeting of the Company to be convened to 

consider and approve, among others, the Share Premium 

Reduction 

 

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of the 

Company 

 

“Share Premium Account”                    the share premium account of the Company  

 

“Share Premium Reduction”                         the proposed reduction of an amount of RMB2,382,000,000  

(equivalent to approximately HK$2,500,000,000) standing to 

the credit of the Share Premium Account and the transfer of 

the credit arising therefrom to the Contributed Surplus 

Account  

 

“Shareholder(s)” holder(s) of Share(s) 
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“Stock Exchange”                          The Stock Exchange of Hong Kong Limited 

 

 

For and on behalf of the Board  

SINOFERT HOLDINGS LIMITED 

Qin Hengde 

Executive Director and Chief Executive Officer 

 

 

Hong Kong, 31 October 2018 

 

As at the date of this announcement, the executive directors of the Company are Mr. Qin Hengde 

(Chief Executive Officer) and Mr. Harry Yang; the non-executive directors of the Company are Mr. 

Zhang Wei (Chairman) and Mr. Yang Lin; and the independent non-executive directors of the 

Company are Mr. Ko Ming Tung, Edward, Mr. Lu Xin and Mr. Tse Hau Yin, Aloysius. 
 

 

* For identification purposes only 


