IN THE GRAND COURT OF THE CAYMAN ISLANBS
FINANCIAL SERVICES DIVISION

CAUSENO.FSD %6 oF 2020

IN THE MATTER OF CHINA INVESTMENT AND FINANCE GROUP LIMITED (FEiZRIESEER
RAE)

AND IN THE MATTER OF THE COMPANIES LAW (2020 REVISION)
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“_The Grand Court of the Caymanlslands

THE PETITION of China Investment and Finance Group Limited shows as follows:

"1;? = "~ The object of this Petition is 10 'seek an Order of the Court pursuant to section 15 of the
~ Companies Law (2020 Revision). (the “Companies Law") confirming a reduction of the share
-capital of the Petitioner, China Investment and Finance Group Limited (the “Company”).

2. . The Company was incorporated.on 26 April 2002 under the Companies Law with the name

of “Friedmann Pacific Greater China Investments Limited” and registered in the Cayman

“Islands as an éxempted company with registrétion number 117361. On 6 June 2002, the
name of the Company was changed from “Friedmann Pacific Greater China Investments
Limited” to “Friedmann Pacific Greater China Limited”. On the same day, the name of the

Company was_ further changed from “Friedmann Pacific Greater China Limited” to
“Friedmann Pacific Greater China Investments Limited=E &= AT EREABREAE". On 19
March 2004, the Company further changed its name from “Friedmann Pacific Greater China
Investments Limited= 2z A P =R EF R 23" to “Garron International Limited”. On 8 August
~ 2011, the Company further changed its name from “Garron International Limited” to “China

Investment and Finance Group Limited & RIEEE AR AT,




4.

The registered office of the Company is situated at the office of Conyers Trust Company
(Cayman) Limited, Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-

1111, Cayman Istands.

As at the date of incorporation of the Company on 26 April 2002, its authorised share capital
was HK$390,000 divided into 39,000,000 shares of a nominal or par value of HK$0.01 each.

By way of a resolution of the sole shareholder of the Company passed on 31 August 2002,
the authorised share capital of the Company was increased from HK$390,000 to
HK$20,000,000 divided into 2,000,000,000 shares of a nominal or par value of HK$0.01

each.

of HK$0.01 each into one (1) share of a nominal or par value of HK$0.20 each.

On 20 September 2005, a resolution was passed by the shareholders of the Company at an
-..extraordinary general meeting to_consolidate every-twenty (20) issued and unissued shares——— |

On 20 September 2010, an ordinary resolution was passed by the shareholders of the

“. = the notice of extraordinary géneral meeting of the Company dated 9 February, 2015: (a) to -

nominal or par value of HK$0.20 each.

~.0n 4 March 2015, a specié__l resolutibn. was passed by shareholders of the Compan'y at its

reduce the par value of each existing share of HK$0.20 of the Company then in issue from -

- Company at an annual general meeting~to-increase the authorised share capital of the-
Company from HK$20,000,000 to HK$1 @0,090,090 divided inte 6,000,000,000 shares of a

< extraordinary general meetingto, conditional upon fulfilment of certain conditions setoutin =~ - -

.. HK$0.20 to HK$0.01 by cancelling the paid-up capital to the extent of HK$0.19 per issued

HK$0.20 into twenty (20) unissued shares with a par value of HK$0.01 each (the “2015 Share

Subdivision™).

The 2015 Capital Reduction and the 2015 Share Subdivision became effective on 21 May
2015 after ali of the conditions thereto, including confirmation of the 2015 Capital Reduction

by this Honourable Court, were fulfilled.

<o SA(the “2015 Capital Rediiction™);-and (b) immediately following the 2015 Capital Reduction

becoming effective, to subdivide each authorised but unissued share with a par value of




10. On 11 December 2015, an ordinary resolution was passed by the shareholders of the
Company at its extraordinary general meeting to consolidate every five issued and unissued
shares of HK$0.01 each in the share capital of the Company into one share of HK$0.05 each.

11. As at the date of this Pefition, the authorised share capital of the Company is
| HK$1,200,000,000 divided into 24,000,000,000 shares with a nominal or par value of
HK$0.05 each and its issued share capital is HK$112,883,300 divided into 2,257,666,000
shares with a nominal orpar value of HK$0.05 each which have been fully paid-up or credited -
as fully paid-up. '

12.  The shares of the Company have been listed on The Stock Exchange of Hong Kong Limited
(the "Stock Exchange”) since 19 September 2002 under stock code number 1226. Over the

years, the Company has allotted and issued various tranches of ordinary shares, being the

~oiily Class of shares of the Company.

~-13. - The objects for which the Company -was-established are unrestricted and include,without——————
limitation:

(a) to act and to perfonp all the functions of a holding company in all its branc_h_eg____q_r_w_‘_c_l_ to

co-ordinate the policy and administration of any subsidiary company or companies
' wheérever incorporated drcarrying on business or of any group of companies of which

- -the Company or-any:subsidiary company is a member or which are in any manner

e *; controlled directly or indirectly by the Company;

{b) to act as an investment company and for that purpose to acquire and hold upon any

- terms.and, either-in thé name of the Company or that of any nominee, shares, stock,

e s e dabentures, ‘deb&nture stock, annuities, notes, mortgages, bonds, obligations and

securities, foreign exchange, foreign currency deposits and commodities, issued or

guaranteed by any company wherever incorporated or carrying on business, or by
S T CIToonL oLt canyrgovernment, sovereign, ruler, commissioners, public body or authority, supreme,
municipal, local or otherwise, by original subscription, tender, purchase, exchange,
underwriting, participation in syndicates or in any other manner and whether or not
fully paid up, and to make payments thereon as called up or in advance of calls or
otherwise and to subscribe for the same, whether conditionally or absolutely, and to
hold the same with a view to investment, but with the power to vary any investments, -

and to exercise and enforce all rights and powers conferred by or incident to the




ownership thereof, and to invest and deal with the moneys of the Company not
immediately required upon such securities and in such manner as may be from time
fo time determined.

14.  The Company is an investment holding company. Its subsidiaries are principally engaged in
investment holding, trading of security or consultancy service. The operations of the
Company’s subsidiaries are principally located in Hong Kong.

15.-  The Articles of Association of the Company provide, infer alia, as follows:

‘4, The Company may from time to time by ordinary resolution in accordance with the
Law alter the conditions of its Memorandum fo:

(a) increase its capital by such sum, to be divided 'intior shares of such amounts, as the

) resolution shall prescribe;

(b)  consolidate and divide all or any of its capital into shares of larger amount than its
_existing shares;

(c) divide its shares .into several classes and without prejudice to any . special rights
e Previously_conferred.onthe holders of existing shares attach thereto respectively any
preferential, deferred; qualified or special rights, privileges, conditions or such

Coom s e restrictions which. jnotheabsence of any such determination by the Company in

HLTIII IR -rf;,:'f'if*genera_l:meeting;.:'as.ffh_e*.Directors may determine provided always that where the
Company issues shares which do not carry voting rights, the words “non-voting” shall
appear in the designation of such shares and where the equity capital includes shares

i e o withedifferent Vioting Fights, théde?iéhation’bf each class of shares, other than those
with the most favourable voting rights, must include the words “restricted voting” or

“limited voting™, ~ T

(d) “sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the memorandum of association (subject, nevertheless, to the Law}, any may by such
resolution determine that, as between the holders of the shares resulting from such
sub-division, one or more of the shares may have any such preferred, deferred or
other rights or be subject to any such restrictions as compared with the other or others
as the Company has power to attach to unissued or new shares;
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(e cancel any shares which, at the date of the passing of the resolution, have not been
taken, or agreed to be taken, by any person, and diminish the amount of its capital by
the amount of the shares so cancelled subject to the provisions of the Law.”

“8. The Company may from time to time by special resolution, subject to any confirmation
or consent required by the Law, reduce its share capital or any share premium account or
any capital redemption reserve or other undistributable reserve in any manner permitied by
the Law.”

16. By a special resolution of the Company (the “Special Resolution”) passed in accordance
with section 14(1} of the Companies Law at an extraordinary general meeting held on 22
April 2020 (the “Extraordinary General Meeting”), it was resolved:

. wm “THAT o e - -

{1)___Subject to and conditional upon (i) approval from the Grand Court of the Cayman

Islands (“Court”) of the Capital Reduction (as defined below); (ii} registration by the
— Registrarof Companies of Cayman Islands of the order of the-Court confirming the
Capital Reduction and the minute approved by the Court contammg the particulars

required under the Companies Law of Cayman Islands in respect of the Capital

" Redliction (as défined below) and éompliance with any conditions the Court may
L isdmpose; and fiii) the LIStlng Committee of The Hong Kong Stock Exchange Limited

":’:,:,::i';,,;;,;';;:,,',:;;,,;: ZIIiTgranting: approval for the listing of, and permlssmn to dealin, the Consolldated Shares
(as defined below), upon the date on which the aforesaid conditions are fulfilied;

e oo {8) .. the parvalue of each issued Share of HK$0.05 in the capital of the Company

—-be reduced to HK$0.0001 (each a “New Share"} by cancelling paid-up capital
to the extent of HK$0.0499 on each issued Share (the "Caplta! Reduction™)
and any llabfllty of the holders of such shares to make any further contribution

cemmorTe s oen - mes - =—— s oo forthercapital-of the Company on each such share shall be treated as satisfied
and that the amount of issued capital thereby cancelled be made available for
issue of new shares of the Company;

(b) immediately following the cancellation of paid-up capital in {(a) above, each
authorized but unissued Share in the capital of the Company be sub-divided
into 500 New Shares of HK$0.0001 each (“Sub-division”);




{c)

immediately following the Sub-division, every ten (10) issued and unissued
New Shares of HK$0.0001 each in the share capital of the Company be
consolidated into one (1) share of HK$0.001 each (each a “Consolidated
Share”) (the "Share Consolidation”) so that the authorised share capital of
the Company shall be HK$1,200,000,000 divided into 1,200,000,000,000
Consolidated Shares of HK$0.001 each, and such Consolidated Share(s)
shall rank pari passu in all respects with each other and have the rights and

~ privileges ‘and be subject to the restrictions in respect of ordinary shares

contained in the articles of association of the Company;

the credit arising from the Capital Reduction be transferred to a distributable
reserve account of the Company which may be utilised by the directors

("Directors”) of the Company in accordance with the articles of association of

‘the Company and all applicable laws, including, without limitation, eliminating
_ or setting off the accumulated losses of the Company from time to time; and

.. ——(2)—_the Directors be and are hereby authorised to do all such acts, deeds and things and

to effect all necessary actions as they may consider necessary or desirable in order

~ to effect, implement and complete any and all of the foregoing.”

17. - The number of shareholders of the Company present and votihg in person or by corporate

s mes s oG Presentatives at.the.Extraordinary General Meeting is as set out in the table below:

- “|' Present & Voting ~ For Against
“znz====-How Present-~:[==-:Number of -~ | -Number of shares—| Number of shares —
shareholders | vofed voted
- present ——
In personf/by-- - | --18 shareholders 1,395,300,083 shares . 190 shares
proxy/by
authorised
representative
Total 18 shareholders 1,395,300,063 shares 190 shares




The Special Resolution was presented to the meeting and voted on by way of a poll. The
shareholders present and voting in person or by corporate representative, representing not
less than three-fourths of the votes cast, voted to approve the Special Resolution and the
chairman of the Extraordinary General Meeting declared the Special Resolution passed in
accordance with the Articles of Association of the Company.

18. The Special Resolution to approve and give effect to among other things the Capital
‘Reduction was duly passed at an extraordinary general meeting, thus satisfying the
requirements for passing a special resolution to approve the Capital Reduction under the
Articles of Association of the Company and under the Companies Law.

19.  The proposed Capital Reduction does not involve either the diminution of any liability in

respect of unpaid capital and the Company has no intention to make any payment of paid tp

~% - capital of the Company to-its shareholders. Furthermore, the proposed Capital Reduction
will not alter the underlying assets, business operations, management or financial position of

the Company or the propartional interests or rights of the shareholders of the Company.

20.  The form of Minute proposed to be registered is as follows:

“By vittue of a special resolution passed on 22 April 2020 and with sanction of an Order of
ST the Grand Court of the Ca‘j/man Islands dated [e]: (a) the issued share capital of the Company
sy bereduced from HK$0.05 per each issued existing share fo HK$0.0001 per each issued new

kst shars -(Hfie “Capital ‘Reduction?).. Immediately following the Capital Reduction becoming

effective, each of the authorised but unissued existing shares of HK$0.05 each in the share
-capital of -the-Company be -and is subdivided info five hundred (500) new shares of

e HK$0:0001-each-(the “Sub-division”}. - immediately folfowing the Sub-division, every ten (10) - -

" issued and unissued new shares of HK$0. 0001 each in the share capital of the Company be
o -—_...and is consolidated into one (1} consolidated share of HK$0.001 each. At the dafe of the

- _-..o - -registration of this Minuté, the authorised share capital of the Company is HK$1,200,000,000

-~ divided info 1,200,000,000,000 shares of HK$0.001 each”
Your Petitioner, the Company, therefore prays as follows:

(N That the Capital Reduction of the Company proposed to be effected by the Special
Resolution set forth in paragraph 16 of this Petition may be confirmed and that the
above-mentioned Minute may be approved by the Court.
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(2) That to this end, all necessary enquiries and directions may be made and given.

(3) Such further and other order as this Honourable Court shall think fit.

Dated 5/8/2020

6"’1"”\% % PENW\'

Conyers Dill & Pearman
Attorneys-at-Law for the Petitioner herein

NOTE: It is intended to serve this Petition on China Investment and Finance Group Limited, atits

registered office located at the office of Conyers Trust Company (Cayman) Limited, Cricket Square,

Hutchins Drive, P.O. Box 2681, Grand Cayman;, KY1-1111,"Cayman Islands.

This Petition was filed by Conyers Dill & Pearman, Attarneys-at-Law for and on behalf of the Petitioner herein whose
address for service is that of its Attorneys, 2™ Floor, SIX, Cricket Square, PO Box 2681, Grand Cayman KY1-1111,
Cayman islands




Notice of Hearing

This Petition having been presented to the Court on the day of
will be heard at the Law Courts, George Town, Grand Cayman on the

2020 at

am/pm or as soon thereafter as the Petition ¢an be heard.

2020
day of




