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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT a special general meeting (the “SGM”) of Shin Hwa

World Limited (the “Company”) will be held at 3:00 p.m. on Thursday, 13 June 2024 at the meeting

room of SOHO 1, 6/F., IBIS Hong Kong Central & Sheung Wan, NO. 28 Des Voeux Road West,

Sheung Wan, Hong Kong for the purposes of considering and, if thought fit, passing with or without

amendments the following resolutions of the Company:

SPECIAL RESOLUTIONS

1. “THAT subject to and conditional upon: (i) the Listing Committee of The Stock Exchange

of Hong Kong Limited (the “Stock Exchange”) granting the listing of, and permission to

deal in, the Adjusted Shares (as defined below) arising from the Capital Reorganisation (as

defined below); and (ii) the compliance by the Company with section 46(2) of the

Companies Act 1981 of Bermuda and the Listing Rules to effect the Capital Reorganisation

(as defined below), with effect from the second business day immediately following the day

of passing of this resolution, being a day on which the shares of the Company (the

“Shares”) are traded on the Stock Exchange:

(a) every ten (10) issued existing Shares of par value of HK$0.01 each in the authorised

share capital of the Company be consolidated (the “Share Consolidation”) into one

(1) ordinary share of par value of HK$0.10 each (the “Consolidated Share(s)”);

(b) immediately following the Share Consolidation becoming effective, the issued share

capital of the Company be reduced by (a) rounding down the total number of

Consolidated Shares in the issued share capital of the Company to the nearest whole

number by cancelling any fraction of a Consolidated Share in the total number of

Consolidated Shares in the issued share capital of the Company following the Share

Consolidation; and (b) cancelling the paid-up share capital of the Company to the

extent of HK$0.09 on each of the then issued Consolidated Shares such that the par

value of each issued Consolidated Share will be reduced from HK$0.10 to HK$0.01;

(the “Capital Reduction”, together with the Share Consolidation, the “Capital
Reorganisation” and the Shares immediately upon the Capital Reorganisation

becoming effective, the “Adjusted Share(s)”);
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(c) the credits arising from the Capital Reduction be transferred to the contributed

surplus account of the Company within the meaning of the Companies Act 1981 of

Bermuda (the “Contributed Surplus Account”) and the amount standing to the credit

of the Contributed Surplus Account be applied in any manner as may be permitted

under the Company’s bye-laws, the Companies Act 1981 of Bermuda and all

applicable laws including, without limitation, eliminating or setting off the

accumulated losses of the Company from time to time without further authorisation

from the shareholders of the Company; and

(d) any one Director be and are hereby authorised to do all such acts and things and

execute and deliver all such documents, which are ancillary to the Capital

Reorganisation, and where required, any two Directors or one Director and company

secretary of the Company to affix the Company’s seal, on behalf of the Company as

he/she may consider necessary, desirable or expedient to carry out or give effect to

any or all of the foregoing arrangements in respect of the Capital Reorganisation.”

2. “THAT

(a) the proposed amendments (the “Proposed Amendments”) to the existing bye-laws of

the Company, the details of which are set out in Appendix III to the circular of the

Company dated 24 May 2024, be and are hereby approved;

(b) the new bye-laws (the “New Bye-laws”), which incorporates all the Proposed

Amendments (a copy of which has been produced to the meeting marked “A” and

signed by the chairman of the meeting for the purpose of identification) be and are

hereby approved and adopted as the bye-laws of the Company in substitution for and

to the exclusion of the existing bye-laws of the Company with immediate effect; and

(c) any one Director be and is hereby authorised to do such acts, deeds and things and

execute all such documents and make all such arrangements that he/she shall, in

his/her absolute discretion, deem necessary or expedient to give effect to the Proposed

Amendments and the adoption of the New Bye-laws, including without limitation,

attending to the necessary filings with the Registrar of Companies in Bermuda and

Hong Kong.”
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ORDINARY RESOLUTION

3. “THAT subject to and conditional upon the passing of the resolutions numbered 1, and the

fulfilment of all conditions as set out in the section headed “Letter from the Board —

Proposed Rights Issue — Conditions of the Rights Issue” in the circular of the Company

dated 24 May 2024:

(a) the issue of up to 1,014,300,462 new Shares (assuming no further issue and

repurchase of the shares of the Company up to the Record Date (as defined below))

(the “Rights Shares”) pursuant to an offer by way of rights to the shareholders of the

Company (the “Shareholders”) at the subscription price of HK$0.26 per Rights Share

(the “Subscription Price”) on the basis of two (2) Rights Shares for every one (1)

Adjusted Share held by the Shareholders (the “Qualifying Shareholders”) whose

names appear on the register of members of the Company on Wednesday, 26 June

2024, or such other date as may be determined by the Company for determining

entitlements of the Shareholders to participate in the Rights Issue (as defined below)

(the “Record Date”), save for the Shareholders whose addresses as of the Record

Date are outside of Hong Kong (if any) to whom the Directors, based on legal

opinions to be provided by the legal advisers to the Company, consider it necessary

or expedient not to offer the Rights Shares on account either of the legal restrictions

under the laws of the relevant place(s) of their registered address(es) or the

requirements of the relevant regulatory body(ies) or stock exchange(s) in such

place(s) (the “Excluded Shareholders”), and on and subject to such terms and

conditions as may be determined by the Directors (the “Rights Issue”), and the

transactions contemplated thereunder, be and are hereby approved, confirmed and

ratified;

(b) the underwriting agreement dated 18 April 2024 entered into between the Company

and SR Wealth Securities Limited (a copy of which has been produced to the Meeting

marked “B” and signed by the chairman of the Meeting for the purpose of

identification), in relation to the underwriting of the Rights Shares on a best effort

basis, and the transactions contemplated thereunder be and are hereby approved,

confirmed and ratified;

(c) the board of Directors or a committee thereof be and is hereby authorised to allot and

issue the Rights Shares pursuant to or in connection with the Rights Issue

notwithstanding that the Rights Shares may be offered, allotted or issued otherwise

than pro rata to the Qualifying Shareholders and, in particular, any Directors be and

is hereby authorised to make such exclusions or other arrangements in relation to any

Excluded Shareholders, and to do all such acts and things or make such arrangements

as he/she considers necessary, desirable or expedient having regard any restrictions

under the bye-laws of the Company or the laws of, or the rules and regulations of any

recognised regulatory body or any stock exchange in, any territory outside Hong

Kong to give effect to any or all other transactions contemplated in this resolution;

and
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(d) any one Director be and are hereby authorised to do all such acts and things and

execute and deliver all such documents, which are ancillary to the Rights Issue and

the Underwriting Agreement, and where required, any two Directors or one Director

and company secretary of the Company to affix the Company’s seal, on behalf of the

Company as he/she may consider necessary, desirable or expedient to implement or

give effect to any matters in connection with the Rights Issue, the Underwriting

Agreement, and the transactions contemplated thereunder.”

By Order of the Board

Shin Hwa World Limited
Chan Mee Sze

Acting Chairperson and Executive Director

Hong Kong, 24 May 2024

Notes:

1. A form of proxy for use at the meeting is enclosed herewith.

2. A member entitled to attend and vote at the meeting is entitled to appoint another person as his proxy to attend and vote

on his behalf. A member who is the holder of two or more Shares may appoint more than one proxy to attend on the same

occasion. A proxy need not be a member of the Company. If more than one proxy is appointed, the appointment shall

specify the number and class of Shares in respect of which each such proxy is so appointed.

3. 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 such power or authority, must be deposited at 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 holding the meeting or any adjourned meeting (as the case may be).

4. Where there are joint registered holders of any Share, any one of such persons may vote at the meeting either personally

or by proxy in respect of such Share as if he were solely entitled thereto; but if more than one of such joint holders are

present at the meeting personally or by proxy, then one of the said persons so present whose name stands first on the

Register of Members shall alone be entitled to vote in respect of such Share.

5. Completion and return of the form of proxy will not preclude the shareholders of the Company from attending and voting

in person at the meeting or at any adjourned meeting thereof (as the case may be) should they so wish, and in such event,

the form of proxy shall be deemed to be revoked.

6. Pursuant to Rule 13.39(4) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited, the resolution set out in this Notice will be decided by poll at the above meeting.

7. For determining the entitlement to attend and vote at the SGM, the Register of Members will be closed from Friday, 7

June 2024 to Thursday, 13 June 2024, both days inclusive. During this period, no transfer of Shares will be registered.

In order to be eligible to attend and vote at the Special General Meeting, all transfer forms of Shares accompanied by

the relevant share certificates must be lodged with the Registrar in Hong Kong, Tricor Standard Limited at 17/F, Far East

Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on Thursday, 6 June 2024.
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8. (i) If tropical cyclone warning signal no. 8 or above remains hoisted or a black rainstorm warning signal is in force

or “extreme conditions” caused by super typhoons is announced at 7:00 a.m. at the date of the SGM, the SGM

will be adjourned in accordance with the bye-laws of the Company. Shareholders will be informed of the date,

time and venue of the adjourned Meeting by a supplementary notice posted on the respective websites of the

Company (www.shw.com.hk) and The Stock Exchange of Hong Kong Limited (www.hkexnews.hk).

(ii) The SGM will be held as scheduled when an amber or red rainstorm warning signal is in force. Members should

make their own decision as to whether they would attend the SGM under bad weather conditions bearing in mind

their own situation and if they should choose to do so, they are advised to exercise care and caution.

As at the date of this notice, the Board comprises Ms. Chan Mee Sze (Acting Chairperson), Dr. Wong

Hoi Po, 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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