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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of Shin Hwa

World Limited (the “Company”) will be held at meeting room of SOHO 1, 6/F., IBIS Hong Kong

Central & Sheung Wan, No. 28 Des Voeux Road West, Sheung Wan, Hong Kong on Tuesday, 20 June

2023 at 2:30 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited financial statements of the Company and the reports of

the directors (the “Director(s)”) and auditor of the Company for the year ended 31

December 2022.

2. (a) To re-elect Ms. Chan Mee Sze as executive Director;

(b) To re-elect Mr. Shek Lai Him Abraham as independent non-executive Director;

(c) To authorise the board of Directors (the “Board”) to appoint additional Directors; and

(d) To authorise the Board to fix the Directors’ remuneration.

3. To re-appoint Zenith CPA Limited as the auditor of the Company and to authorise the Board

to fix its remuneration.
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As special business, to consider and, if thought fit, pass with or without amendments, the

resolutions 4 to 7 as ordinary resolutions of the Company:

4. “THAT:

(a) subject to the provisions of paragraphs (b) and (c) below, the exercise by the Directors

of all the powers of the Company to repurchase ordinary share(s) in the share capital

of the Company (the “Share(s)”) on The Stock Exchange of Hong Kong Limited (the

“Stock Exchange”) subject to and in accordance with all applicable laws and the

provisions of, in the manner specified in the Rules Governing the Listing of Securities

on the Stock Exchange (the “Listing Rules”) be and is hereby generally and

unconditionally approved;

(b) the total shares hereby authorised to be repurchased by the Company pursuant to the

approval in paragraph (a) above shall not exceed 10% of the total share capital of the

Company in issue at the date of the annual general meeting at which this resolution

is passed; and

(c) the authority hereby conferred on the Company pursuant to the approval in paragraph

(a) above shall expire on the earlier of (i) the conclusion of the next annual general

meeting of the Company, or (ii) the date falling fifteen months from the date of the

annual general meeting convened by the notice of which this resolution forms part or

such shorter period within which the next annual general meeting of the Company is

required by any applicable laws or the Bye-laws to be held, or (iii) such authority

given under this resolution being renewed, revoked or varied by ordinary resolution

of shareholders of the Company in general meeting.”

5. “THAT:

(a) subject to the provisions of paragraphs (b) and (c) below, the exercise by the Directors

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

and unissued shares in the capital of the Company and to make or grant offers,

agreements and options, including warrants to subscribe for shares and other rights of

subscription for or conversion into shares, which might require the exercise of such

powers, be and is hereby generally and unconditionally approved;
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(b) the total share capital to be allotted, issued and dealt with by the Directors of the

Company pursuant to the approval in paragraph (a) above, other than as set out in

paragraph (c) below, shall not exceed 20% of the total share capital of the Company

in issue as at the date of the annual general meeting of the Company at which this

resolution is passed and the authority conferred on the Directors pursuant to

paragraph (a) above shall expire on the earlier of (i) the conclusion of the next annual

general meeting of the Company, or (ii) the date falling fifteen months from the date

of the annual general meeting convened by the notice of which this resolution forms

part or such shorter period within which the next annual general meeting of the

Company is required by any applicable laws or the Bye-laws to be held or (iii) such

authority given under this resolution being revoked or varied by ordinary resolution

of the shareholders of the Company in general meeting, save that, in each case, this

authority shall allow the Company before the expiry of this authority to make or grant

offers, agreements and options (including warrants to subscribe for shares and other

rights of subscription for or conversion into shares) which would or might require

shares to be allotted and issued after such expiry and the Directors may allot, issue

and deal with shares in pursuance of such offers, agreements and options as if the

authority conferred hereby had not expired;

(c) the provisions of paragraph (b) above shall not apply to the total share capital allotted

and/or issued or agreed to be conditionally or unconditionally issued and/or allotted

by the Directors pursuant to:

(i) a rights issue where shares are offered for a fixed period to shareholders in

proportion to their then holdings of shares on a fixed record 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 stock exchange in, any territory applicable to the

Company); or

(ii) any scrip dividend scheme or similar arrangements implemented in accordance

with the Bye-laws; and

(d) the approval in paragraph (a) above shall be in addition to any other authorisation

given to the Directors.”
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6. “THAT conditional on the passing of resolution 5 in the notice convening this meeting, the

general mandate granted to the Directors and for the time being in force to exercise all the

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

5 set out in the notice convening this meeting be and is hereby extended by the addition

to the total share capital of the Company which may be allotted or agreed to be

conditionally or unconditionally allotted by the Directors pursuant to such general mandate

of an amount representing the total share capital of the Company repurchased by the

Company under the authority granted pursuant to resolution 4, provided that such extended

amount shall not exceed 10% of the total share capital of the Company in issue as at the

date of the passing of this resolution.”

7(A). “THAT:

(a) subject to and conditional upon the Listing Committee of the Stock Exchange granting

the approval for the listing of, and the permission to deal in, the ordinary shares of

the Company (or such shares as shall result from a capitalization issue, rights issue,

subdivision, consolidation, re-classification, reconstruction or reduction of share

capital of the Company from time to time) which may be issued in respect of the share

options to be granted under the share option scheme of the Company, a copy of which

is tabled at the meeting and marked “A” and initialled by the chairman of the meeting

for identification purpose (“New Share Option Scheme”), the New Share Option

Scheme be and is hereby approved and adopted; and any director of the Company

and/or his/her delegate(s) be and are hereby authorised to do all such acts and to enter

into all such transactions, arrangements and agreements as may be necessary or

expedient in order to give full effect to the New Share Option Scheme, including but

without limitation:

(i) to administer the New Share Option Scheme under which share options will be

granted to the eligible persons eligible under the New Share Option Scheme to

subscribe for Shares, including but not limited to determining and granting the

share options in accordance with the terms of the New Share Option Scheme;

(ii) to modify and/or amend the New Share Option Scheme from time to time

provided that such modification and/or amendment is effected in accordance

with the provisions of the New Share Option Scheme relating to the modification

and/or amendment and subject to Chapter 17 of the Listing Rules;

(iii) to grant share options under the New Share Option Scheme and to allot and issue

from time to time such number of Shares in the capital of the Company as may

be required to be allotted and issued in respect of the share options to be granted

under the New Share Option Scheme and subject to the Listing Rules and the

Companies Act of Bermuda;
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(iv) to make application at appropriate time or times to the Stock Exchange and any

other stock exchanges upon which the issued Shares may for the time being be

listed, for listing of, and permission to deal in, any Shares which may hereafter

from time to time be allotted and issued in respect of the share options to be

granted under the New Share Option Scheme and subject to the Listing Rules

and the Companies Act of Bermuda; and

(v) to consent, if it so deems fit and expedient, to such conditions, modifications

and/or variations as may be required or imposed by the relevant authorities in

relation to the New Share Option Scheme and subject to the Listing Rules and

the Companies Act of Bermuda;

(b) the total number of Shares which may be issued in respect of all options and awards

to be granted under the New Share Option Scheme and any other schemes of the

Company must not in aggregate exceed 10% (or such other percentage which may be

specified by the Stock Exchange from time to time) of the total number of Shares in

issue as at the close of business on the date on which this resolution is passed or the

relevant date of approval of the refreshment of the Scheme Mandate Limit (as defined

in the New Share Option Scheme); and

(c) subject to paragraph (a) hereinabove, the Existing Share Option Scheme which was

adopted by the Company on 17 September 2020 be and is hereby terminated with

effect from the adoption of the New Share Option Scheme.”

7(B). “THAT:

within the Scheme Mandate Limit, the number of Shares which may be issued in respect

of all options and awards to be granted to the service providers under the New Share Option

Scheme and any other schemes of the Company must not in aggregate exceed 1% of the

total number of Shares in issue as at the date on which this resolution is passed or the

relevant date of approval of the refreshment of the Service Provider Sublimit (as defined

in the New Share Option Scheme).”

By Order of the Board of

Shin Hwa World Limited
Chan Mee Sze

Acting Chairperson and Executive Director

Hong Kong, 26 April 2023

Registered Office:

Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

Head Office and Principal Place

of Business in Hong Kong:

Units 1412-1413, 14th Floor

China Merchants Tower

Shun Tak Centre

Nos. 168-200 Connaught Road Central

Hong Kong
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Notes:

1. Any member entitled to attend and vote is entitled to appoint one or more proxies to attend and vote in his stead. A proxy

need not be a member of the Company. A form of proxy in respect of this Meeting is enclosed. Whether or not you intend

to attend the Meeting in person, you are urged to complete and return the form of proxy in accordance with the

instructions printed thereon. Completion and return of the form of proxy will not preclude you from attending the

Meeting and voting in person if you so wish. In the event that you attend the Meeting after having lodged the form of

proxy, it will be deemed to have been revoked.

2. For determining the entitlement to attend and vote at the Meeting, the register of members of the Company will be closed

from Thursday, 15 June 2023 (Hong Kong time) to Tuesday, 20 June 2023 (Hong Kong time), both dates inclusive, during

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

unregistered holders of shares of the Company shall ensure that all transfer documents accompanied by the relevant share

certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Standard Limited, at 17/F,

Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Wednesday, 14 June

2023 (Hong Kong time), being the last share registration date.

3. To be valid, the form of proxy, together with the power of attorney or other authority (if any) under which it is signed,

or notarially certified copy of such power or authority, must be deposited with the Company’s branch share registrar in

Hong Kong, Tricor Standard Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48

hours before the time appointed for the Meeting or any adjournment thereof.

4. As at the date hereof, the Board comprises Dr. Yang Zhihui (Chairman) (suspension of duties and powers), Ms. Chan

Mee Sze (Acting Chairperson), Dr. Wong Hoi Po, Ms. Pu Shen Chen and Mr. Huang Wei as executive Directors and Mr.

Li Chun Kei, Mr. Shek Lai Him Abraham and Mr. Du Peng as independent non-executive Directors.
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