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

the following meanings:

“Board” board of Directors

“Bye-laws” the bye-laws of the Company, as amended from time
to time

“Company” Dejin Resources Group Company Limited (stock code:
1163), a company incorporated in Bermuda with
limited liability, the issued Shares of which are listed
on the Stock Exchange

“Director(s)” the directors of the Company

“Hong Kong” Hong Kong Special Administrative Region of the
People’s Republic of China

“Latest Practicable Date” 19 August 2014, being the latest practicable date for
the purpose of ascertaining certain information
included in this circular

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

“Requested Appointment” the requested appointment of Mr. Mow Tai Loy, Mr.
Tian Lidong and Mr. Zhao Zhibin as executive
director of the Company as set out in the Requisition
Notice

“Requested Removal” the requested removal of Mr. Tsai Wallen, Mr. Cheung
Wai Yin, Wilson, Mr. Lau Chi Yan, Pierre, Mr. Yang
Zhihua, Mr. Chan Ka Wing, Mr. Fu Wing Kwok,
Ewing, Mr. Ma Ning, Ms. Pang Yuen Shan, Christina
and Ms. Yeung Mo Sheung, Ann as executive directors
and independent non-executive directors of the
Company as set out in the Requisition Notice

“Requisition” the requisition for the convening of the SGM to
consider the Requested Appointment and the
Requested Removal as raised in the Requisition
Notice
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“Requisition Notice” the requisition notice dated 4 August 2014 issued by a
registered Shareholder who was holding not less than
10% of the paid-up Shares in aggregate as the date of
deposit of the Requisition Notice, requesting the
Board to convene a special general meeting for the
Requisition

“SGM” the special general meeting of the Company to be
convened and held for the Shareholders to consider
and approve the Requested Removal and the
Requested Appointment

“Share(s)” ordinary share(s) of HK$0.01 each in the capital of the
Company

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“HK$” Hong Kong dollars, the lawful currency of Hong
Kong
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22 August 2014

To the Shareholders

Dear Sir or Madam

REQUISITION RECEIVED FOR CHANGES OF DIRECTORS
AND

NOTICE OF SPECIAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information relating to the
receipt of the Requisition Notice by the Company and to give you notice of the SGM.
Ordinary resolutions will be proposed at the SGM relating to the Requested Removal and
the Requested Appointment.
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REQUISITION FROM A SHAREHOLDER

On 4 August 2014, the Board received the Requisition Notice from one registered
Shareholder who was holding not less than 10% of the paid-up Shares in aggregate as the
date of the Requisition Notice, requesting the Board to convene a special general meeting
in accordance with the Bye-laws, and in any event within 21 days from the date of
deposition of the Requisition Notice, in relation to the following ordinary resolutions:

(i) that Mr. Tsai Wallen be removed as executive director of the Company with
immediate effect;

(ii) that Mr. Cheung Wai Yin, Wilson be removed as executive director of the
Company with immediate effect;

(iii) that Mr. Lau Chi Yan, Pierre be removed as executive director of the Company
with immediate effect;

(iv) that Mr. Yang Zhihua be removed as executive director of the Company with
immediate effect;

(v) that Mr. Chan Ka Wing be removed as executive director of the Company with
immediate effect;

(vi) that Mr. Fu Wing Kwok, Ewing be removed as independent non-executive
director of the Company with immediate effect;

(vii) that Mr. Ma Ning be removed as independent non-executive director of the
Company with immediate effect;

(viii) that Ms. Pang Yuen Shan, Christina be removed as independent non-executive
director of the Company with immediate effect;

(ix) that Ms. Yeung Mo Sheung, Ann be removed as independent non-executive
director of the Company with immediate effect;

(x) that any and all director or directors appointed by the Board pursuant to
article 86(2)(b) of the Bye-laws of the Company on or after 5 August 2014 be
and they are hereby removed as director(s) with immediate effect;

(xi) that Mr. Tian Lidong be appointed as executive director of the Company with
immediate effect;

(xii) that Mr. Mow Tai Loy be appointed as executive director of the Company with
immediate effect; and

(xiii) that Mr. Zhao Zhibin be appointed as executive director of the Company with
immediate effect.
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Pursuant to Bye-law 58, Shareholders holding not less than one-tenth of the paid up
capital of the Company carrying the right of voting at general meetings of the Company at
all times, have the right to require a special general meeting to be called by the Board for
the transaction of any business as specified in the Requisition Notice. Upon receipt of the
Requisition Notice, the Board is required to convene a special general meeting within 21
days thereof and the meeting shall be held within 2 months from the date of deposit of the
Requisition Notice.

Information of Mr. Tian Lidong, Mr. Zhao Zhibin and Mr. Mow Tai Loy

The Shareholder issuing the Requisition Notice does not provide any information
about the background of and any information set out in Rule 13.51(2) of the Listing Rules
relating to Mr. Tian Lidong, Mr. Zhao Zhibin and Mr. Mow Tai Loy.

The Shareholders can take reference to page 9 of the 2013 Annual Report of the
Company for the latest information available to the Board regarding the biographical
details of Mr. Tian Lidong, Mr. Zhao Zhibin and Mr. Mow Tai Loy. However, the Board
wishes to clarify that such information of the biographical details of Mr. Tian Lidong, Mr.
Zhao Zhibin and Mr. Mow Tai Loy may not be updated as at the date of this circular.

RECOMMENDATION

Pursuant to Bye-law 86(4), the Shareholders may remove a Director at any time
before the expiration of his period of office by ordinary resolution held at any general
meeting convened, notwithstanding anything contrary to the Bye-laws or any agreement
between the Company and such Director (but without prejudice to any claim for damages
under any such agreement), provided that the notice of any such general meeting must
contain a statement of intention of the requested removal of the Director and the notice
must be served on such Director 14 days before the meeting. Such Director shall be
entitled to be heard on the motion for his removal during the meeting.

There are no reasons and/or any information and/or grounds in respect of the
Requested Removal and Requested Appointment provided in the Requisition Notice. Nor
does the Requisition Notice include any consent given by Mr. Tian Lidong, Mr. Zhao
Zhibin or Mr. Mow Tai Loy to act as director of the Company. It is uncertain if Mr. Tian
Lidong, Mr. Zhao Zhibin or Mr. Mow Tai Loy has agreed to be re-elected as director of the
Company in connection with the Requisition Notice. However, the Board would like to
strongly emphasize and alert the shareholders of the Company of the following facts:

(i) Mr. Tian Lidong was voted down as executive director of the Company at the
annual general meeting held on 5 June 2014;

(ii) Mr. Zhao Zhibin was voted down as executive director of the Company at the
annual general meeting held on 5 June 2014; and

(iii) Mr. Mow Tai Loy was removed as executive director of the Company at the
special general meeting held on 10 June 2014.
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The Board does not agree to the Requested Removal and recommends the

Shareholders to vote against the resolutions numbered (i) to (x) contained in the notice

of SGM in this circular to be proposed at the SGM.

Shareholders are advised to consider the information in this circular and the any
submission which may be made by the Shareholders or the Directors who are subject of
the Requested Appointment at the SGM and to decide to vote for or against the resolutions
to be proposed at the SGM.

GENERAL

At the SGM, ordinary resolutions for the Requested Removal and the Requested
Appointment will be proposed. Voting on the resolutions at the SGM will be conducted by
poll. No Shareholder is required to abstain from voting on the relevant resolutions to be
requested at the SGM.

Whether or not you are able to attend the SGM in person, you are requested to
complete and return the accompanying form of proxy in accordance with the instructions
printed thereon as soon as possible and in any event not later than 48 hours before the
time for the SGM or any adjournment thereof to the branch share registrar of the Company
in Hong Kong, Tricor Tengis Limited at Level 22, Hopewell Centre, 183 Queen’s Road East,
Hong Kong. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the SGM or any adjournment thereof should you so
wish.

Yours faithfully
For and on behalf of the Board

Dejin Resources Group Company Limited
Cheung Wai Yin, Wilson

Executive Director
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DEJIN RESOURCES GROUP COMPANY LIMITED
德金資源集團有限公司

(Incorporated in Bermuda with limited liability)

(Stock Code: 1163)

NOTICE IS HEREBY GIVEN that a special general meeting (the “SGM”) of Dejin
Resources Group Company Limited (the “Company”) will be held at Jasmine Room, 3/F.,
Ramada Hong Kong Hotel, 308 Des Voeux Road West, Hong Kong on Friday, 3 October
2014 at 11:00 a.m., for the purpose of considering and, if thought fit, passing with or
without amendments, the following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

(i) that Mr. Tsai Wallen be removed as executive director of the Company with
immediate effect;

(ii) that Mr. Cheung Wai Yin, Wilson be removed as executive director of the Company
with immediate effect;

(iii) that Mr. Lau Chi Yan, Pierre be removed as executive director of the Company with
immediate effect;

(iv) that Mr. Yang Zhihua be removed as executive director of the Company with
immediate effect;

(v) that Mr. Chan Ka Wing be removed as executive director of the Company with
immediate effect;

(vi) that Mr. Fu Wing Kwok, Ewing be removed as independent non-executive director
of the Company with immediate effect;

(vii) that Mr. Ma Ning be removed as independent non-executive director of the
Company with immediate effect;

(viii) that Ms. Pang Yuen Shan, Christina be removed as independent non-executive
director of the Company with immediate effect;

(ix) that Ms. Yeung Mo Sheung, Ann be removed as independent non-executive director
of the Company with immediate effect;

(x) that any and all director or directors appointed by the Board pursuant to article
86(2)(b) of the Bye-laws of the Company on or after 5 August 2014 be and they are
hereby removed as director(s) with immediate effect;

NOTICE OF SGM
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(xi) that Mr. Tian Lidong be appointed as executive director of the Company with
immediate effect;

(xii) that Mr. Mow Tai Loy be appointed as executive director of the Company with
immediate effect; and

(xiii) that Mr. Zhao Zhibin be appointed as executive director of the Company with
immediate effect.

By order of the Board
Dejin Resources Group Company Limited

Cheung Wai Yin, Wilson
Executive Director

Hong Kong, 22 August 2014

Notes:

1. Any member entitled to attend and vote at the SGM shall be entitled to appoint another person as his
proxy to attend and vote instead of him. A proxy need not be a 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. The form of proxy shall be in writing under the hand of the appointer or of his attorney duly authorised
in writing or, if the appointer is a corporation, either under its seal or under the hand of an officer,
attorney or other person authorised to sign the same.

3. Where there are joint members any one of such joint members may vote, either in person or by proxy, in
respect of such shares as if he were solely entitled thereto, but if more than one of such joint member be
present at the SGM the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint members, and for this purpose seniority shall be
determined by the order in which the names stand in the register of shareholders of the Company in
respect of the joint holding.

4. 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
office of the Company’s branch share registrar and transfer office in Hong Kong, Tricor Tengis Limited at
Level 22, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the
time for holding the SGM or any adjournment thereof. Completion and return of a form of proxy will not
preclude a member from attending in person and voting at the SGM or any adjournment thereof, should
he so wish.

NOTICE OF SGM

– 8 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


