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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.
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CAPITAL REDUCTION

The Company proposes to implement the Capital Reduction by cancelling the entire amount 
standing to the credit of the Share Premium Account as at the Effective Date. The credit arising 
from such cancellation will be transferred to the Contributed Surplus Account or other account 
of the Company which may be utilised by the Directors as a distributable reserve in accordance 
with the Bye-laws and applicable laws in Bermuda.

GENERAL

The SGM will be convened and held for the Shareholders to consider and, if thought fit, approve, 
among other matters, the Capital Reduction. A circular containing, among other things, further 
details of the Capital Reduction, together with a notice convening the SGM and the related proxy 
form, will be despatched by the Company to the Shareholders on or before Tuesday, 22 March 
2016.

CAPITAL REDUCTION

Reference is made to the Company’s announcement dated 16 February 2016 (the “Announcement”). 
Capitalised terms used herein shall have the same meanings as those defined in the Announcement.

The Company proposes to implement the Capital Reduction by cancelling the entire amount 
standing to the credit of the share premium account of the Company (the “Share Premium 
Account”) as at the next business day immediately following (i) the date of passing the relevant 
resolution at the SGM or (ii) the date of compliance by the Company with section 46(2) of the 
Companies Act 1981 of Bermuda (whichever the later) (the “Effective Date”). The credit arising 
from such cancellation will be transferred to the contributed surplus account of the Company 
(the “Contributed Surplus Account”) or other account of the Company which may be utilised by 
the Directors as a distributable reserve in accordance with the Bye-laws and applicable laws in 
Bermuda.

As at 31 December 2015, the amount standing to the credit of the Share Premium Account was 
approximately HK$719,921,000, the amount standing to the credit of the Contributed Surplus 
Account was approximately HK$51,636,000, and the amount of retained earnings of the Company 
was approximately HK$814,855,000.
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Conditions

The implementation of the Capital Reduction is conditional upon:

(i) the passing of a special resolution approving the Capital Reduction by the Shareholders at the 
SGM; and

(ii) compliance by the Company with section 46(2) of the Companies Act 1981 of Bermuda (the 
“Companies Act”).

Subject to the above conditions being fulfilled, the Capital Reduction is expected to become 
effective on the next business day immediately following (i) the date of passing the special 
resolution approving the Capital Reduction or (ii) the date of compliance by the Company with 
section 46(2) of the Companies Act, whichever the later. Upon the Capital Reduction becoming 
effective, the balance of the Share Premium Account will become nil.

Reasons for the Capital Reduction

The Company is required under the Subscription Agreement to undertake to declare and pay the 
Special Dividend after Completion. In the event that the distributable reserve of the Company is 
insufficient to fund the proposed distribution of the Special Dividend or the Final Dividend, the 
Company is required under the Subscription Agreement as a condition precedent to implement the 
Capital Reduction by cancelling the entire amount standing to the credit of the Share Premium 
Account as at the Effective Date and transferring the credit arising from such cancellation to 
the Contributed Surplus Account or other account of the Company which may be utilised by 
the Directors as a distributable reserve in accordance with the Bye-laws and applicable laws in 
Bermuda.

In view of the above, the Board considers that the Capital Reduction is beneficial to and in the 
interests of the Company and the Shareholders as a whole.

Effect of the Capital Reduction

Other than the relevant expenses incurred, the implementation of the Capital Reduction will 
have no effect on the consolidated net asset value of the Group, nor will it alter the underlying 
assets, business, operations, management or financial position of the Group or the interests of the 
Shareholders as a whole. The Board believes that the Capital Reduction alone will not have any 
material adverse effect on the financial position of the Company and that on the date the Capital 
Reduction is to become effective, there are no reasonable grounds for believing that the Company 
is, or after the Capital Reduction would be, unable to pay its liabilities as they become due. The 
Capital Reduction will not involve any diminution of any liability in respect of any unpaid capital 
of the Company or the repayment to the Shareholders of any unpaid capital of the Company, nor 
will it result in any change in the relative rights of the Shareholders.

As at the date of this announcement, the Company has certain Share Options to subscribe for 
12,030,000 Shares. Assuming that all of the outstanding Share Options are exercised in full prior 
to the Effective Date, an additional 12,030,000 Shares will be in issue and an additional credit of 
approximately HK$54,116,000 will arise from the Capital Reduction. All such credit, if so arise, 
will be transferred to the Contributed Surplus Account or other account of the Company which 
may be utilised by the Directors as a distributable reserve in accordance with the Bye-laws and 
applicable laws in Bermuda.
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GENERAL

The SGM will be convened and held for the Shareholders to consider and, if thought fit, approve, 
among other matters, the Capital Reduction. A circular containing, among other things, further 
details of the Capital Reduction, together with a notice convening the SGM and the related proxy 
form, will be despatched by the Company to the Shareholders on or before Tuesday, 22 March 
2016.

No Shareholders will be required to abstain from voting on the resolution(s) to approve the Capital 
Reduction.

By Order of the Board
Varitronix International Limited

Ko Chun Shun, Johnson
Chairman

Hong Kong, 18 March 2016
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