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

meanings:

“AGM” the annual general meeting of the Company to be convened at

Soho 1 & 2, 6/F, Ibis Hong Kong Central and Sheung Wan Hotel,

28 Des Voeux Road West, Sheung Wan, Hong Kong on Friday, 19

May 2017 at 9:30 a.m.;

“AGM Notice” the notice convening the AGM, a copy of which is reproduced on

pages 11 to 14 of this circular for information only;

“Articles of Association” the articles of association of the Company and “Article” shall be

construed accordingly;

“associates” has the same meaning ascribed to it under the Listing Rules;

“Board” the board of directors of the Company;

“CG Code” Corporate Governance Code and Corporate Governance Report as

set out in Appendix 14 of the Listing Rules;

“Company” Jinhui Holdings Company Limited, a company incorporated in

Hong Kong with limited liability, the shares of which are listed on

the Stock Exchange;

“Director (s) ” the director (s) of the Company;

“Fairline” Fairline Consultants Limited, a limited liability company

incorporated in the British Virgin Islands;

“Jinhui Shipping” Jinhui Shipping and Transportation Limited, a company

incorporated in Bermuda and an approximately 54.77% owned

subsidiary of the Company as at the Latest Practicable Date, whose

shares are listed on the Oslo Stock Exchange, Norway;

“Latest Practicable Date” 7 April 2017, being the latest practicable date prior to the printing

of this circular for ascertaining certain information referred to in

this circular;

“Listing Rules” the Rules Governing the Listing of Securities on the Stock

Exchange;

“Share (s) ” ordinary share (s) of the Company;

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

“Takeovers Code” the Code on Takeovers and Mergers approved by the Securities and

Futures Commission, as amended from time to time;

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

“%” per cent.
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Ho Suk Lin
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Cui Jianhua
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Hong Kong

13 April 2017

To the Shareholders,

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE SHARES
AND TO BUY BACK SHARES,

RE-ELECTION OF RETIRING DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give Shareholders the AGM Notice at which the necessary

resolutions will be proposed to consider and, if thought fit, approve (i) the granting of the general mandates

to issue and buy back the Shares and (ii) the re-election of retiring Directors.
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GENERAL MANDATES TO ISSUE SHARES AND TO BUY BACK SHARES

At the AGM, separate ordinary resolutions will be proposed to seek the approval of the Shareholders

to grant to the Directors general mandates to:

(i) allot and issue, subject to the criteria set out in the AGM Notice, Shares up to a maximum of

20% of the aggregate number of issued Shares as at the date of passing of the relevant

resolution and to allot and issue further Shares bought back by the Company pursuant to the

buy-back mandate referred to in (ii) below; and

(ii) buy back, subject to the criteria set out in the AGM Notice, Shares up to a maximum of 10%

of the aggregate number of issued Shares as at the date of passing of the relevant resolution.

The proposed general mandate to issue Shares will continue to be in force until the conclusion of the

next annual general meeting of the Company or any earlier date as referred to in paragraph (d) of resolution 5

as set out in the AGM Notice.

A statement explaining the proposed general mandate to buy back Shares is set out in the Explanatory

Statement in Appendix I to this circular in accordance with the Listing Rules in respect of a buy-back of

securities by a company with its primary listing on the Stock Exchange.

RE-ELECTION OF RETIRING DIRECTORS

The Board currently comprises of four executive directors, including the Chairman and the Managing

Director, and three independent non-executive directors.

All the Directors, other than the Chairman and the Managing Director, shall be subject to retirement

by rotation as provided in the Articles of Association. According to the Article 92, at the annual general

meeting in every year, one-third of the Directors who are subject to retirement by rotation or, if their number

is not three or multiple of three, then the number nearest one-third, shall retire from office; but if there is

only one Director who is subject to retirement by rotation, he shall retire, provided that, in any case, every

Director, including those appointed for a specific term, shall be subject to retirement by rotation at least

once every three years. The Directors to retire by rotation shall be those who have been longest in office

since their last appointment and re-appointment.

At the AGM, resolution numbered 2 as set out in the AGM Notice, Mr. Ng Ki Hung Frankie and Mr.

William Yau will retire from office as Directors at the AGM and, being eligible, will offer themselves for

re-election pursuant to the Articles of Association. Details of Mr. Ng Ki Hung Frankie and Mr. William
Yau, which are required to be disclosed pursuant to the Listing Rules, are set out in Appendix II to this

circular.

Pursuant to code provision A.4.3 of the CG Code, (a) having served the Company for more than nine

years could be relevant to the determination of an independent non-executive director’s independence; and

(b) if an independent non-executive director has served for more than nine years, his further appointment

should be subject to a separate resolution to be approved by shareholders.
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Notwithstanding that Mr. William Yau has served as an independent non-executive director for more

than nine years since 2004, the Board is of the view that his independence is not affected by his long service
with the Company. Mr. William Yau meets the independence guideline set out in Rule 3.13 of the Listing

Rules. He is independent of the management and free from any business or other relationship or

circumstances which would materially interfere with the exercise of his independent judgement. Hence, the

Board considered Mr. William Yau as independent and should be re-elected as an independent non-executive

director at the AGM.

AGM

The AGM Notice convening the AGM to be held on Friday, 19 May 2017 at 9:30 a.m. at which the

above proposals will be considered is reproduced on pages 11 to 14 of this circular. Ordinary resolutions in

respect of (i) the re-election of the retiring Directors, (ii) the grant of general mandate for the buy-back of

Shares and the general mandate to allot, issue and deal with additional Shares as referred to above will be

proposed at the AGM.

VOTING BY POLL

All the resolutions set out in the AGM Notice would be decided by poll in accordance with the

Listing Rules. The chairman of the AGM would explain the detailed procedures for conducting a poll at the
commencement of the AGM.

On a poll, every Shareholder present in person (or, in the case of a Shareholder being a corporation,

by its duly authorized representative) or by proxy shall have one vote for each share registered in his name

in the register. A Shareholder entitled to more than one vote is under no obligation to cast all his votes in the

same way.

After the conclusion of the AGM, the poll results will be published on the websites of Hong Kong

Exchanges and Clearing Limited (www.hkexnews.hk) and of the Company (www.jinhuiship.com) .

RECOMMENDATIONS

The Directors consider that each of the proposed ordinary resolutions for approval of (i) the general

mandates to buy back Shares and to issue Shares and (ii) the re-election of retiring Directors are in the best

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

Shareholders should vote in favour of the resolutions in relation to the above proposals to be proposed at the

AGM.

Yours faithfully,

For and on behalf of the Board

Jinhui Holdings Company Limited
Ng Siu Fai
Chairman
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This appendix serves as an explanatory statement as required by the Listing Rules to provide the

requisite information to you for your consideration of the proposal to permit the granting of the general
mandate given to the Directors to buy back shares of the Company.

GENERAL MANDATE TO BUY BACK SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be given a general and

unconditional mandate to exercise all the powers of the Company to buy back Shares subject to the criteria

set out in this circular. Shareholders should note that the authority relates only to buy back made on the

Stock Exchange and otherwise in accordance with the Listing Rules.

In addition, the general mandate to buy back Shares will continue to be in force until the conclusion

of the next annual general meeting of the Company or any earlier date as referred to in paragraph (c) of

resolution 6 as set out in the AGM Notice.

EXERCISE OF THE BUY-BACK MANDATE

Whilst the Directors do not presently intend to buy back any Shares, they believe that the flexibility

afforded by the mandate granted to them would be beneficial to the Company if resolution 6 as set out in the

AGM Notice (the “Buy-back Mandate”) is passed.

Subject to the criteria set out in the AGM Notice, it is proposed that the maximum number of Shares

which may be bought back pursuant to the Buy-back Mandate will be 10% of the aggregate number of

issued Shares on the date of passing of the relevant resolution for granting the Buy-back Mandate. Based on

530,289,480 Shares in issue as at the Latest Practicable Date, exercise in full of the Buy-back Mandate

could result in up to 53,028,948 Shares being bought back by the Company in the course of the period prior

to the next annual general meeting of the Company or such earlier date as referred to in paragraph (c) of

resolution 6 as set out in the AGM Notice.

REASONS FOR BUY-BACKS

Buy-backs will only be made when the Directors believe that such a buy-back will benefit the

Company and the Shareholders. Such buy-backs may, depending on the market conditions and funding

arrangements at the time, lead to an enhancement of the net value of the Company and its assets and/or its

earnings per share.

FUNDING OF BUY-BACKS

Buy-backs must be funded out of funds legally available for the purpose in accordance with the

Articles of Association and the laws of Hong Kong. Buy-backs pursuant to the Buy-back Mandate would be

financed entirely from the Company’s available cash flow or working capital facilities. Any buy-backs will

be made out of funds of the Company permitted to be utilised in this connection, including profits otherwise

available for distribution.
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There might be a material adverse impact on the working capital or gearing position of the Company

(as compared with the position disclosed in its most recent published audited financial statements as at
31 December 2016) in the event that the Buy-back Mandate is exercised in full at any time during the

proposed purchase period. However, the Directors do not propose to exercise the Buy-back Mandate to such

extent as would, in the circumstances, have a material adverse effect on the working capital requirements of

the Company or the gearing levels which in the opinion of the Directors are from time to time appropriate

for the Company.

DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, their

associates have any present intention, if the Buy-back Mandate is approved by the Shareholders, to sell any

Shares to the Company or its subsidiaries.

No core connected persons (as defined in the Listing Rules) have notified the Company that they

have a present intention to sell any Shares to the Company or its subsidiaries or have undertaken not to do

so if the Buy-back Mandate is approved by the Shareholders.

DIRECTORS’ UNDERTAKING

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

will exercise the power of the Company to buy back Shares in accordance with the Buy-back Mandate and

the Listing Rules and the applicable laws of Hong Kong.

CONSEQUENCES

If as a result of a buy-back of Shares a Shareholder’s proportionate interest in the voting rights of the

Company increases, such increase will be treated as an acquisition for the purposes of the Takeovers Code.

As a result, a shareholder, or group of shareholders acting in concert depending on the level of increase in

the shareholder’s interest, could obtain or consolidate control of the Company and become obliged to make a

mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best of the knowledge and belief of the Company, Fairline, the controlling shareholder of the

Company, Messrs. Ng Siu Fai, Ng Kam Wah Thomas, Ng Ki Hung Frankie and their respective associates

were together holds approximately 72.9% of the aggregate number of issued Shares as at the Latest

Practicable Date. In the event that the Directors should exercise in full power to buy back the shares which

is proposed to be granted pursuant to general mandate on share buy-back, the shareholding of Fairline,

Messrs. Ng Siu Fai, Ng Kam Wah Thomas, Ng Ki Hung Frankie and their respective associates in the
Company would be increased to approximately 80.9%. The Directors are not aware of any consequences

which would give rise to an obligation to make a mandatory offer under the Takeovers Code as a result of

any buy-backs pursuant to the Buy-back Mandate. The Directors have no present intention to buy back

Shares to an extent which result in the number of Shares held by the public being reduced to less than 25%

of the aggregate number of issued Shares.
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SHARE BUY-BACKS MADE BY THE COMPANY

No buy-backs of Shares (whether on the Stock Exchange or otherwise) have been made by the

Company or its subsidiaries during the six months prior to the Latest Practicable Date.

SHARE PRICES

During each of the twelve months preceding the Latest Practicable Date, the highest and lowest

traded prices for Shares recorded on the Stock Exchange were as follows:

Highest Lowest
HK$ HK$

2016
April 1.08 0.91

May 1.01 0.91

June 0.97 0.86

July 0.95 0.85

August 0.98 0.89

September 1.04 0.90
October 0.93 0.85

November 1.15 0.88

December 1.24 0.92

2017
January 1.12 0.95

February 1.17 1.02

March 1.25 1.05

April (up to and including the Latest Practicable Date) 1.09 1.02
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The details of Directors who will retire and proposed to be re-elected at the AGM are as follows:

NG KI HUNG FRANKIE
Executive Director

Mr. Ng Ki Hung Frankie, aged 63. An Executive Director of the Company since 1991 and an

executive director of Jinhui Shipping (listed on the Oslo Stock Exchange) since 1994, and a director of a

number of subsidiaries of the Company. Mr. Ng is responsible for the Group’s investments and business

management. Mr. Ng has extensive working experience in the shipping industry as well as business

management and China trade. He is currently an independent non-executive director of Flat Glass Group

Co., Ltd. (listed on Hong Kong Stock Exchange) .

Mr. Ng is a brother of Messrs. Ng Siu Fai and Ng Kam Wah Thomas, the Chairman and Management

Director of the Company respectively. He is considered as one of the beneficiaries under the Ng Hing Po

1991 Trust, a discretionary trust which holds, through its trustee, Lorimer Limited, the entire interests in

Fairline, the controlling shareholder of the Company.

Save as disclosed above, Mr. Ng did not hold any directorship in the last three years in public

companies the securities of which are listed on any securities market in Hong Kong or overseas, and does

not have any relationship with any of the Directors, senior management or substantial or controlling
shareholders of the Company.

Mr. Ng is considered to be interested in Fairline as mentioned above. As at the Latest Practicable

Date, Fairline held 342,209,280 Shares, representing approximately 64.53% of issued Shares, and Mr. Ng

has personal interest in 3,000,000 Shares.

Save as disclosed herein, Mr. Ng was not interested in any shares or underlying shares of the

Company within the meaning of Part XV of the Securities and Futures Ordinance (Cap. 571 of the Laws of

Hong Kong) .

Mr. Ng has a letter of appointment with the Company for a term of three years commencing from

1 January 2016 which shall continue until terminated by either party by giving to the other party not less

than three months’ prior notice in writing and is subject to retirement and re-election provisions in the

Articles of the Company. The emoluments paid by the Company to Mr. Ng for the year ended 31 December 2016

amounted to approximately HK$1,556,000. In addition, the directors’ fee and emoluments paid by Jinhui

Shipping and its subsidiaries to Mr. Ng for the year ended 31 December 2016 amounted to approximately

HK$2,343,000. The directors’ fees and emoluments were determined based on Mr. Ng’s duties and

responsibilities and the prevailing market conditions.

Save as disclosed herein, there are no other matters that need to be brought to the attention to the

Shareholders or other information which requires disclosure under rule 13.51 (2) of the Listing Rules.
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WILLIAM YAU
Independent Non-executive Director

Mr. William Yau, aged 49. An Independent Non-executive Director of the Company since 2004 and

a non-executive director of Jinhui Shipping since 2006. Mr. Yau has extensive experience gained from his

senior management positions in various industries. He is currently a director of American Phil Textiles

Limited, Forum Restaurant (1977) Limited and the Hong Kong Island Social Services Charitable

Foundation Limited. Mr. Yau graduated with a Bachelor Degree of Computer Systems Engineering from the

Carleton University in Canada.

Save as disclosed above, Mr. Yau did not hold any directorship in the last three years in public

companies the securities of which are listed on any securities market in Hong Kong or overseas, and does

not have any relationship with any of the Directors, senior management or substantial or controlling

shareholders of the Company.

As at the Latest Practicable Date, Mr. Yau has personal interest in 441,000 Shares.

Save as disclosed herein, Mr. Yau was not interested in any shares or underlying shares of the

Company within the meaning of Part XV of the Securities and Futures Ordinance (Cap. 571 of the Laws of

Hong Kong) .

Mr. Yau has a letter of appointment with the Company for a term of three years commencing from

1 January 2016 which shall continue until terminated by either party by giving to the other party not less

than three months’ prior notice in writing and is subject to retirement and re-election provisions in the

Articles of the Company. For the year ended 31 December 2016, Mr. Yau was entitled to a fixed directors’

fee of HK$100,000 per annum as a Non-executive Director and a fee of HK$93,000 as a member of the

audit committee, remuneration committee and the nomination committee of the Company, and was also

entitled to approximately HK$179,000 as a non-executive director, member of both the audit committee and

remuneration committee of Jinhui Shipping. The directors’ fees and emoluments were determined based on

Mr. Yau’s duties and responsibilities and the prevailing market conditions.

Save as disclosed herein, there are no other matters that need to be brought to the attention to the

Shareholders or other information which requires disclosure under rule 13.51 (2) of the Listing Rules.
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JINHUI HOLDINGS COMPANY LIMITED
金輝集團有限公司

(Incorporated in Hong Kong with limited liability)

Stock Code: 137

NOTICE IS HEREBY GIVEN that the annual general meeting of Jinhui Holdings Company

Limited (the “Company”) will be held at Soho 1 & 2, 6/F, Ibis Hong Kong Central and Sheung Wan Hotel,

28 Des Voeux Road West, Sheung Wan, Hong Kong on Friday, 19 May 2017 at 9:30 a.m. for the following

purposes:

1. To receive and consider the Financial Statements, the Directors’ Report and the Independent

Auditor’s Report for the year ended 31 December 2016.

2. To re-elect, each as a separate resolution, the following retiring directors of the Company:

(a) Mr. Ng Ki Hung Frankie as an executive director; and

(b) Mr. William Yau as an independent non-executive director.

3. To authorize the board of directors of the Company to fix the directors’ remunerations.

4. To re-appoint Grant Thornton Hong Kong Limited as auditor of the Company and authorize

the board of directors of the Company to fix the auditor’s remuneration.

AS SPECIAL BUSINESS

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

as an Ordinary Resolution:

“THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company (the

“Directors”) during the Relevant Period (as defined in paragraph (d) below) of all the

powers of the Company to allot, issue and deal with additional shares of the Company

and to make or grant offers, agreements and options which might require the exercise of

such power be and it is hereby generally and unconditionally approved;
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(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 power after the end of the Relevant Period;

(c) the aggregate number of shares of the Company allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to an option or otherwise) by the

Directors pursuant to the approval in paragraph (a) above, otherwise than pursuant to

(i) a Rights Issue (as defined in paragraph (d) below) ; (ii) an issue of shares under

any option scheme or similar arrangement for the time being adopted for the grant or

issue to officers and/or employees of the Company and/or any of its subsidiary

companies of shares or rights to acquire shares of the Company; or (iii) the exercise of

the subscription or conversion rights attaching to any warrants issued by the Company

or any securities which are convertible into ordinary shares of the Company, shall not

exceed 20% of the number of issued shares of the Company on the date of the passing

of this Resolution and the said approval to the Directors in paragraph (a) above shall be

limited accordingly; and

(d) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever
is the earlier 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

“Articles”) or any applicable laws of Hong Kong to be held; or

(iii) the revocation or variation of the authority given under this Resolution by

ordinary resolution of the shareholders in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the Directors to the

shareholders on the register on a fixed record date in proportion to their shareholdings

as at that date (subject to such exclusions 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 any recognised

regulatory body or any stock exchange in, any territory outside Hong Kong) .”
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6. To consider and, if thought fit, to pass, with or without amendments, the following resolution

as an Ordinary Resolution:

“THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the Relevant

Period (as defined in paragraph (c) below) of all the powers of the Company to buy

back its own shares on The Stock Exchange of Hong Kong Limited (the “Stock

Exchange”) or any other stock exchange on which the securities of the Company may

be listed and recognised by the Securities and Futures Commission and the Stock

Exchange for this purpose, subject to and in accordance with all applicable laws and/or

the requirements of the Rules Governing the Listing of Securities on the Stock

Exchange or of any other stock exchange as amended from time to time, be and it is

hereby generally and unconditionally approved;

(b) the aggregate number of shares of the Company which may be bought back by the

Company pursuant to paragraph (a) above shall not exceed 10% of the number of

issued shares of the Company on the date of the passing of this Resolution and the said

approval to the Directors in paragraph (a) above shall be limited accordingly; and

(c) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever

is the earlier 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 or any applicable laws of Hong Kong to be

held; or

(iii) the revocation or variation of the authority given under this Resolution by

ordinary resolution of the shareholders in general meeting.”
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7. To consider as Special Business and, if thought fit, pass, with or without amendments, the

following resolution as an Ordinary Resolution:

“THAT:

conditional upon Resolution No. 6 above being passed, the aggregate number of shares of the

Company which are bought back by the Company under the authority granted to the Directors

as mentioned in Resolution No. 6 above shall be added to the aggregate number of shares of

the Company that may be allotted or agreed conditionally or unconditionally to be allotted by

the Directors pursuant to Resolution No. 5 above, provided that such number of shares of the

Company bought back by the Company shall not exceed 10% of the number of issued shares

of the Company on the date of the passing of this Resolution.”

8. To transact such other business as may properly be transacted at an annual general meeting.

By Order of the Board

Ho Suk Lin
Company Secretary

Hong Kong, 13 April 2017

Notes:

1. A member entitled to attend and vote at the above meeting may appoint one or more proxies to attend and vote instead

of him/her. A proxy need not be a member of the Company.

2. In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any, under which

it is signed or a notarially certified copy of that power or authority, must be lodged at the registered office of the

Company at 26th Floor, Yardley Commercial Building, 1-6 Connaught Road West, Hong Kong not less than 48 hours

before the time appointed for holding the above meeting and any adjourned meeting.

3. The register of members of the Company will be closed from Tuesday, 16 May 2017 to Friday, 19 May 2017, both days

inclusive, during which period no transfer of shares will be registered. In order to be eligible to attend and vote at the

meeting, all transfer forms accompanied by the relevant share certificates must be lodged with the Company’s share

registrar, Tricor Standard Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration no

later than 4:30 p.m. on Monday, 15 May 2017.

4. A circular containing, inter alia, further details on resolutions regarding (i) re-election of Directors and (ii) renewal of

general mandate to buy back shares of the Company will be sent to members of the Company together with the annual

report.
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