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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT a special general meeting (the “SGM”) of China
Zenith Chemical Group Limited (the “Company”, together with its subsidiaries as the
“Group”) will be held at Room 4007, 40/F, China Resources Building, 26 Harbour Road,
Wanchai, Hong Kong at 4:00 p.m. on Tuesday, 16 May, 2023 for the purpose of
considering and, if thought fit, passing with or without amendments, the following
resolution as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS
1. “THAT:

(a) the conditional placing agreement (the “CB Placing Agreement”) dated 3 April
2023 and entered into between the Company as issuer and Koala Securities
Limited as the placing agent in relation to the placing of the 3% coupon
convertible bonds due on the second (2nd) anniversary of the issue date in the
principal amount of up to HK$44,100,000 to be issued by the Company (the
“Convertible Bonds”) (a copy of the CB Placing Agreement having been
produced to the SGM and marked “A” and initialed by the chairman of the SGM
for the purpose of identification), and the transactions contemplated thereunder
(including but not limited to the issue of the Convertible Bonds and the
allotment and issue of the conversion Shares (the “Conversion Shares”) upon
exercise of conversion rights attaching to the Convertible Bonds) be and are
hereby approved, confirmed and ratified;



(b)

()

the board of Directors be and is hereby granted a specific mandate to allot and
issue the Conversion Shares upon exercise of the conversion rights attached to
the Convertible Bonds in accordance with the terms and conditions of the
Convertible Bonds; and

any one or more Director(s) be and is/are hereby authorised to implement and
take all steps and do all acts and things and execute all such documents
(including under seal, where applicable) which he/she/they consider(s) necessary,
desirable or expedient to give effect to the CB Placing Agreement, the
Convertible Bonds the transactions contemplated thereunder and to agree with
such variation, amendment or waiver as, in the opinion of the Directors, in the
interests of the Company and its shareholders as a whole.”

“THAT:

(a)

(b)

(c)

(d)

the general mandate (the “Existing General Mandate”) granted to the directors
of the Company (the “Directors”) to allot, issue and deal with the unissued
shares of the Company pursuant to an ordinary resolution passed at the annual
general meeting of the Company held on 14 December 2022 (the “2022 AGM”)
be and is hereby revoked (without prejudice to any valid exercise of the Existing
General Mandate prior to the passing of this resolution);

subject to paragraph (d) below, a general mandate be and is hereby
unconditionally granted to the Directors to exercise during the Relevant Period
(as defined in paragraph (e) below) all the powers of the Company to allot, issue
and deal with additional shares of HK$0.10 each in the share capital of the
Company (each a “Share”) and to make or grant offers, agreements, options
(including bonds, warrants and debentures convertible into Shares) or warrants
which would or might require the exercise of such powers, subject to and in
accordance with all applicable laws and requirements of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (as amended
from time to time);

the mandate approved in paragraph (b) of this resolution above shall be in
addition to any other authorization given to the Directors and shall authorize the
Directors during the Relevant Period to make or grant offers, agreements,
options (including bonds, warrants and debentures convertible into Shares) and
rights of exchange or conversion which might require the exercise of such
powers after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by
the Directors pursuant to the mandate approved in paragraph (b) above,
otherwise than pursuant to (i) a Rights Issue (as defined in paragraph (e) below);
or (ii) any option scheme or similar arrangement for the time being adopted by
the Company for the purpose of granting or issuing Shares or right to acquire



Shares to the directors, officers and/or employees of the Company and/or any of
its subsidiaries; or (iii) an issue of Share in lieu of the whole or part of a
dividend on Shares in accordance with the articles of association of the
Company from time to time; or (iv) pursuant to a specific authority granted by
the Shareholders; or (v) an issue of Shares as scrip dividend or similar
arrangement in accordance with the articles of association of the Company from
time to time, shall not exceed 20% of the aggregate nominal amount of the share
capital of the Company in issue as at the date of the passing of this resolution,
and the said mandate shall be limited accordingly; and

(e) for the purpose of this resolution:

“Relevant Period” means the period from the date of the passing of this
resolution until whichever is the earliest 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 or any applicable laws to be held; and (iii) the date
on which the authority sets out in this resolution is revoked or varied by an
ordinary resolution of the Company in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the Directors
to holders of Shares or any class thereof on the register of members of the
Company on a fixed record date in proportion to their then holdings of such
Shares (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 legal restrictions or obligations under the laws of the relevant
jurisdiction, or the requirements of any recognized regulatory body or any stock
exchange, in any territory outside Hong Kong).”

“THAT:

conditional upon the passing of resolution no. 2 above, the mandate granted to the
Directors at the 2022 AGM to extend the Existing General Mandate by the addition
thereto an amount representing the aggregate nominal amount of Shares purchased or
otherwise acquired by the Company be and is hereby revoked and replaced by a
mandate THAT the general mandate granted to the Directors to exercise the powers
of the Company to allot, issue and otherwise deal with Shares pursuant to paragraph
(b) of resolution no.2 above be and is hereby extended by the addition thereto an
amount representing the aggregate nominal amount of Shares purchased or otherwise
acquired by the Company pursuant to the authority granted to the Directors pursuant
to the ordinary resolution passed at the 2022 AGM, provided that such amount shall
not exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at the date of the 2022 AGM.”



4. “THAT the existing scheme mandate limit under the share option scheme of the
Company adopted by a resolution of the Shareholders dated 14 December 2022 (the
“Share Option Scheme”) be refreshed so that the aggregate number of shares of the
Company to be allotted and issued pursuant to the grant or exercise of the options
under the Share Option Scheme (excluding options previously granted, outstanding,
cancelled, lapsed or exercised under the Share Option Scheme) shall not exceed 10%
of the aggregate number of shares of the Company in issue as at the date of passing
this resolution (the “Refreshed Limit”) and that the Directors be and are authorised,
subject to compliance with the Listing Rules, to grant options under the Share Option
Scheme up to the Refreshed Limit and to exercise all powers of the Company to
allot, issue and deal with Shares of the Company pursuant to the exercise of such
options.”

By order of the Board
China Zenith Chemical Group Limited
Chan Yuk Foebe
Chairman and Chief Executive Officer

Hong Kong, 28 April 2023

Registered office:
Victoria Place, 5th Floor
31 Victoria Street
Hamilton HM10
Bermuda

Head office and principal place of business in Hong Kong:
Room 4007, 40/F

China Resources Building

26 Harbour Road

Wanchai

Hong Kong

Notes:

1. Any member of the Company 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. On a poll vote may be given either
personally or by proxy. A proxy need not be a member of the Company. On a poll, votes may be given
either personally or by proxy.

2. The instrument appointing a 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.  To be valid, the instrument appointing a proxy and (if required by the Board) the power of attorney or
other authority (if any) under which it is signed, or a notarially certified copy of such power or
authority, shall be delivered to the office of the Hong Kong branch share registrar and transfer office
of the Company, Tricor Tengis Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
Kong not less than 48 hours before the time appointed for holding the SGM or any adjournment
thereof.

4. No instrument appointing a proxy shall be valid after expiration of 12 months from the date named in
it as the date of its execution, except at an adjourned meeting in cases where the SGM was originally
held within 12 months from such date.

5. Where there are joint holders of any shares, any one of such joint holders may vote at the SGM, either
in person or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more
than one of such joint holders 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
holders, and for this purpose, seniority shall be determined by the order in which the names stand in
the register of members of the Company in respect of the joint holding.

6. Completion and delivery of an instrument appointing a proxy shall not preclude a member from
attending and voting in person at the SGM if the member so wish and in such event, the instrument
appointing a proxy should be deemed to be revoked.

7.  The Company’s register of members will be closed during the period from Thursday, 11 May 2023 to
Tuesday, 16 May 2023, both days inclusive, for the purpose of ascertaining the Shareholders’
entitlement to attend and vote at the SGM. In order to be eligible to attend and vote at the SGM, all
duly completed transfer documents accompanied by the relevant share certificates must be lodged for
registration with the Company’s Hong Kong branch share registrar and transfer office, Tricor Tengis
Limited located at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than
4:30 p.m. on Wednesday, 10 May 2023.

8.  The voting at the SGM (or any adjournment thereof) shall be taken by way of poll.

As at the date of this notice, Ms. Chan Yuk Foebe, Mr. Gao Ran and Mr. Law Tze Ping
Eric are the executive Directors;, Mr. Liu Yangyang is the non-executive Director; and Mr.
Ma Wing Yun Bryan, Mr. Tam Ching Ho and Mr. Hau Chi Kit are the independent
non-executive Directors.
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