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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 held at 35/F., Dah

Sing Financial Centre, 248 Queen’s Road East, Wanchai, Hong

Kong, on Thursday, 27 June 2024 at 11:00 a.m. to consider and, if

appropriate, to approve the resolutions as set out in the notice of the

meeting which is set out on pages 14 to 17 of this circular or any

adjournment thereof;

“Articles of Association” the articles of association of the Company as amended from time to

time;

“Board” the board of Directors;

“Companies Act” the Companies Act (as revised) of the Cayman Island, as amended

or supplemented from time to time;

“Company” Hua Lien International (Holding) Company Limited, a company

incorporated in the Cayman Islands with limited liability and the
shares of which are listed on the Stock Exchange;

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

“Group” the Company and its subsidiaries;

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

“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

“Issue Mandate” the proposed issue mandate to be granted to the Directors to allot,

issue and deal with Shares not exceeding 20% of the total number

of Shares in issue (excluding treasury shares) as at the date of

resolution approving this issue mandate;

“Latest Practicable Date” 27 May 2024, being the latest practicable date prior to the printing

of this circular;

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

Exchange;

“Nomination Committee” the nomination committee of the Board;

“PRC” the People’s Republic of China;
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“Repurchase Mandate” the proposed mandate to be granted to the Directors at the AGM to

exercise the power of the Company to repurchase Shares up to a
maximum of 10% of the total number of the Shares in (excluding

treasury shares) issue as at the date of the resolution approving this

repurchase mandate;

“SFO” the Securities and Futures Ordinance (Cap. 571 of the Laws of

Hong Kong);

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of the

Company;

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs of Hong

Kong approved by the Securities and Futures Commission as

amended from time to time; and

“treasury shares” have the same meaning as ascribed in the Listing Rules, which will

come into effect on 11 June 2024, and as amended from time to

time

“%” per cent.

In this circular, the terms “close associate(s)”, “core connected person(s)”, “controlling shareholder(s)”,

“subsidiary/subsidiaries” and “substantial shareholder(s)” shall have the meanings given to such terms in

the Listing Rules, unless the context otherwise requires.
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4 June 2024

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES,
EXTENSION OF GENERAL MANDATE TO ISSUE SHARES,

RE-ELECTION OF RETIRING DIRECTORS,
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of the resolutions to

be proposed at the AGM for (i) the granting of the Issue Mandate and the Repurchase Mandate to the

Directors; (ii) the extension of the Issue Mandate by adding to it the total number of the Shares in issue

repurchased by the Company under the Repurchase Mandate; (iii) the re-election of retiring Directors; and

(iv) give you the notice of the AGM.

* For identification purpose only
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PROPOSED GRANTING OF THE ISSUE AND THE REPURCHASE MANDATES

Ordinary resolutions will be proposed at the AGM to approve:

(a) the granting to the Directors the Issue Mandate to allot, issue and otherwise deal with Shares not

exceeding 438,236,000 Shares, being 20% of the total number of the Shares in issue (excluding

treasury shares) as at the Latest Practicable Date, assuming no further Share will be issued or

repurchased after the Latest Practicable Date and up to the date of passing such resolution;

(b) the granting to the Directors the Repurchase Mandate to repurchase not exceeding 10% of the total

number of Shares in issue (excluding treasury shares) as at the date of passing of such resolution; and

(c) the granting to the Directors a general mandate to extend the Issue Mandate representing the total

number of Shares repurchased by the Company pursuant to and in accordance with the Repurchase

Mandate (if granted to the Directors at the AGM) during the period from the date of the AGM up to

the conclusion of the next annual general meeting of the Company.

These general mandates will remain in effect 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 to be held by the Articles of Association or any applicable laws
of the Cayman Islands; and (iii) the date upon which such authority is revoked or varied by an ordinary

resolution of the Shareholders in a general meeting of the Company. The Directors wish to state that they

have no present intention to repurchase any Shares or issue any new Shares in the event that these general

mandates are approved.

An explanatory statement contains all the information as required pursuant to the Rule 10.06(1)(b) of the

Listing Rules, giving certain information regarding the Repurchase Mandate, is set out in Appendix I to this

circular.

RE-ELECTION OF RETIRING DIRECTORS

As at the date of this announcement, the Board comprises eight Directors, of which three are executive

Directors, namely Mr. Han Hong, Mr. Wang Zhaohui and Mr. Zhang Qi, two are non-executive Directors,

namely Mr. Zhang Zhaogang and Ms. Chen Si, and three are independent non-executive Directors, namely

Mr. Cheng Tai Kwan Sunny, Mr. Shi Zhu and Dr. Lu Heng Henry.

In accordance with articles 26.4 of the Articles of Association, an executive Director, Mr. Zhang Qi, a non-

executive Director, Mr. Zhang Zhaogang and an independent non-executive Director, Dr. Lu Heng Henry,
will retire at the AGM and, being eligible, have offered themselves for re-election as Directors at the AGM.

The nomination committee has reviewed the structure and composition of the Board, the confirmations and

disclosures given by the Directors, the qualifications, skills and experience, time commitment and

contribution of the Directors with reference to the nomination principles and criteria set out in the

Company’s board diversity policy and director nomination policy, as well as the Company’s corporate
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strategy, and the independence of all independent non-executive Directors. The nomination committee has

recommended to the Board on re-election of all the above-mentioned Directors, who are due to retire at the
AGM.

Dr. Lu Heng Henry (“Dr. Lu”), an independent non-executive Director, will offer himself for re-election at
the AGM, has demonstrated his ability to provide an independent view to the Company’s matters during his

years of appointment. The Board is of the view that Dr. Lu meets the independence guidelines set out in

Rule 3.13 of the Listing Rules based on reviewing his annual written confirmation of independence to the

Company that he is independent in accordance with the terms of the guidelines. In addition, the Board is of

the view that he has provided valuable contributions to the Company and has demonstrated his abilities to

provide independent balanced and objective view to the Company’s affairs.

In proposing Dr. Lu to be re-elected as independent non-executive Director at the AGM, the Board has

considered, among others, the valuable business experience, knowledge and professionalism of Dr. Lu, as

further described in details in Appendix II to this circular.

For re-election of Dr. Lu as an independent non-executive Director, Dr. Lu holds a degree of Doctor of

Philosophy from Columbia University and the degree of Master of Business Administration from the

University of Chicago. Dr. Lu has over 9 years’ experience in e-commerce of health care products,

education and training. Therefore, Dr. Lu promotes the diversity of the Board in educational background and
his professional experience in his expertise and can provide valuable advices on commercial and general

management to the Company.

In view of his integrity, extensive knowledge and experience, the Company recommends Dr. Lu to be re-

elected and considers the re-election of Dr. Lu as an independent non-executive Director will promote the

diversity of the Board.

Biographical information of the Directors proposed for re-election at the AGM are set out in Appendix II to

this circular.

DEMAND FOR POLL AT THE ANNUAL GENERAL MEETING

Pursuant to Article 19.8 of the Articles of Association, and Rule 13.39(4) of the Listing Rules, any

resolution put to the vote at a general meeting must be taken by poll except where the chairman, in good

faith, decides to allow a resolution which relates purely to a procedural or administrative matter to be voted

on by a show of hands. Therefore, the chairman of the AGM will exercise his right pursuant to Article 19.8

of the Articles of Association to demand poll voting on all the resolutions as set out in the notice of the

AGM. An announcement on the poll vote results will be made by the Company after the AGM in the
manner prescribed under Rule 13.39(5) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

The notice of AGM is set out on pages 14 to 17 of this circular.

There is enclosed a form of proxy for use at the AGM and such form of proxy is also published on the

websites of the Stock Exchange and the Company. At the AGM, resolutions will be proposed to approve,

inter alia, the granting of the Issue Mandate and Repurchase Mandate, the extension of the Issue Mandate by

the addition thereto of the number of Shares repurchased pursuant to the Repurchase Mandate and the re-

election of retiring Directors.

Whether or not you are able to attend the AGM in person, you are requested to complete the form of proxy

in accordance with the instructions printed thereon and return it to the Company’s Hong Kong branch share

registrar and transfer office, Union Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange

Square, 338 King’s Road, North Point, Hong Kong as soon as possible and in any event not less than 48

hours before the time appointed for holding the AGM or any adjournment thereof. Completion and delivery

of the form of proxy will not preclude you from attending and voting at the AGM or any adjournment

thereof should you so wish.

In order to qualify for attending and voting at the AGM, all transfers accompanied by the relevant share

certificates must be lodged with the Company’s Hong Kong branch share registrar and transfer office, Union
Registrars Limited at Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North

Point, Hong Kong, for registration no later than 4:00 p.m. on Friday, 21 June 2024.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, includes

particulars given in compliance with the Listing Rules for the purpose of giving information with regard to

the Company. The Directors, having made all reasonable enquiries, confirm that to the best of their

knowledge and belief the information contained in this circular is accurate and complete in all material

respects and not misleading or deceptive, and there are no other matters the omission of which would make

any statement herein or this circular misleading.

RECOMMENDATION

The Directors consider that the Issue Mandate, the Repurchase Mandate, the extension of the Issue Mandate

and the re-election of the retiring Directors are in the best interests of the Company and the Shareholders as

a whole. The Directors therefore recommend you to vote in favour of the resolutions at the AGM.

Yours faithfully,

For and on behalf of the Board of

Hua Lien International (Holding) Company Limited
Zhang Zhaogang

Chairman

- 6 -

LETTER FROM THE BOARD



The following explanatory statement contains all the information required pursuant to Rule 10.06(1)(b) of

the Listing Rules to be given to all Shareholders relating to the resolution to be proposed at the AGM

authorising the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

As at the Latest Practicable Date, the issued ordinary share capital of the Company comprised

2,191,180,000 Shares. Subject to the passing of the ordinary resolution approving the Repurchase

Mandate and on the basis that no further Shares will be issued or repurchased after the Latest

Practicable Date and up to the date of passing of such resolution, the Directors would be authorised to

repurchase up to 219,118,000 Shares (being 10% of the total number of the Shares in issue (excluding

treasury shares)) during the period from the date of the passing such resolution up to the conclusion

of the next annual general meeting in 2025 or the expiration of the period within which the next

annual general meeting of the Company is required by law to be held or the revocation or variation of

the Repurchase Mandate by an ordinary resolution of the Shareholders in a general meeting of the

Company, whichever occurs first.

2. REASON FOR REPURCHASES

The Directors have no present intention to repurchase any Shares but consider that the mandate will
provide the Company the flexibility to make such repurchases when appropriate and beneficial to the

Company and the Shareholders as a whole. Such repurchases may, depending on market conditions

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

earnings per Share and will be made only when the Directors believe that such repurchases will

benefit the Company and the Shareholders as a whole.

Under the existing Listing Rules, the Company is required to cancel any Shares purchased by the

Company as soon as reasonably practicable following such purchase. The Company notes that with

effect from 11 June 2024, the Listing Rules will be amended to remove the requirement to cancel

repurchased shares and to adopt a framework to govern the resale of treasury shares. In view of the

changes to the Listing Rules, if the Company purchases any Shares pursuant to the Repurchase

Mandate, the Company will either cancel the repurchased Shares and/or hold such Shares in treasury,

subject to market conditions and the Company’s capital management needs at the relevant time any

repurchases of Shares are made. If the Company holds any Shares in treasury, any sale or transfer of

Shares held in treasury will be subject to the terms of the Issue Mandate in ordinary resolution no. 4

and made in accordance with the Listing Rules and applicable laws and regulations of the Cayman

Islands.

To the extent that any treasury shares are deposited with Central Clearing and Settlement System

(“CCASS”) pending resale, the Company will adopt appropriate measures to ensure that it does not
exercise any shareholders’ rights or receive any entitlements which would otherwise be suspended

under the applicable laws if those Shares were registered in the Company’s own name as treasury

shares. These measures may include approval by the Board that (i) the Company will not (or will

procure its broker not to) give any instructions to Hong Kong Securities Clearing Company Limited

to vote at general meetings for the treasury shares deposited with CCASS and (ii) in the case of
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dividends or distributions, the Company will withdraw the treasury shares from CCASS, and either

re-register them in its own name as treasury shares or cancel them, in each case before the record date
for the dividends or distributions.

3. IMPACT OF REPURCHASES

As compared with the financial position of the Company as disclosed in its most recent published

audited consolidated accounts as at 31 December 2023, the Directors consider that there might be a

material adverse impact on the working capital and gearing position of the Company in the event that

the Repurchase Mandate was to be exercised in full at any time during the proposed purchase period.

The Directors do not propose to exercise the Repurchase Mandate to such an extent as would, in the

circumstances, have a material adverse effect on the working capital or gearing position of the

Company.

4. FUNDING OF REPURCHASES

The Directors recognized that the repurchase of Shares must be made out of the funds legally

available for such purpose in accordance with the memorandum and Articles of Association of the

Company, the applicable laws of the Cayman Islands and Hong Kong and the Listing Rules. The

Companies Act provide that a share repurchase by the Company may only be made out of profits of
the Company or out of the proceeds of a fresh issue of shares made for the purpose or, if so

authorised by the Articles of Association and subject to the provisions of the Companies Act, out of

capital of the Company. Any premium payable on a repurchase over the par value of the Shares

repurchased or conditionally or unconditionally to be purchased must be provided for out of profits of

the Company or out of the Company’s share premium account or, if so authorised by the Articles of

Association and subject to the provisions of the Companies Act, out of capital.

5. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

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

their respective close associates (as defined in the Listing Rules), has any present intention, in the

event that the proposed Repurchase Mandate is approved by the Shareholders, to sell Shares to the

Company or its subsidiaries.

No core connected person (as defined in the Listing Rules) of the Company has notified the Company

of a present intention to sell Shares to the Company or its subsidiaries, or has undertaken not to do so

in the event that the proposed Repurchase Mandate is approved by the Shareholders.

The Directors have confirmed that they will exercise the power of the Company to make repurchases

of its Shares pursuant to the Repurchase Mandate and in accordance with the Listing Rules and all

applicable laws of the Cayman Islands, and in accordance with the regulations set out in the

memorandum and Articles of Association of the Company. The Directors have also confirmed that

neither the explanatory statement set out in Appendix I to this circular nor the proposed share

repurchase has any unusual features.
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6. EFFECT OF TAKEOVERS CODE

If on exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a Shareholder’s

proportionate interest in the voting rights of the Company increases, such an increase will be treated

as an acquisition for the purpose of Rule 32 of the Takeovers Code. Accordingly, a Shareholder or a

group of Shareholders acting in concert 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.

As at the Latest Practicable Date, so far as the Directors are aware, the shareholding of the substantial

Shareholders would be as follows:

Name
Number of

Shares

Approximate
percentage of the
total number of

the Shares in issue
as at the Latest
Practicable Date

Approximate
percentage of the
total number of

the Shares in issue
upon full exercise

of Repurchase
Mandate

COMPLANT International
Sugar Industry Co., Ltd.

(“Complant Sugar”)
(Note 1)

300,000,000 13.69% 15.21%

China National Complete

Plant Import & Export

Group Corporation Limited

(“China Complant”)
(Note 1)

1,100,000,000 50.20% 55.78%

State Development &

Investment Corp. Ltd.

(“SDIC”) (Note 1)

1,100,000,000 50.20% 55.78%

State-owned Assets

Supervision and

Administration Commission

of the State Council
(Note 1)

1,100,000,000 50.20% 55.78%
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Name
Number of

Shares

Approximate
percentage of the
total number of

the Shares in issue
as at the Latest
Practicable Date

Approximate
percentage of the
total number of

the Shares in issue
upon full exercise

of Repurchase
Mandate

Xinjiang Botai Energy
Company Limited

(“Xinjiang Botai”)
(Note 2)

300,000,000 13.69% 15.21%

Zeng Wei (Note 2) 300,000,000 13.69% 15.21%

Hollyview International

Limited (“Hollyview”)
(Note 3)

212,495,083 9.70% 10.78%

Hu Yebi (Note 3) 215,943,083 9.86% 10.95%

Li Ling Xiu (Note 3) 215,943,083 9.86% 10.95%

The above are calculated based on the total number of Shares in issue of 2,191,180,000 Shares as at

the Latest Practicable Date.

Notes:

1. Besides these 300,000,000 Shares, Complant Sugar also holds convertible notes of principal amount of

HK$533,700,000 convertible into 889,500,000 Shares during its conversion period (the “Outstanding
Convertible Note”) which were charged in favour of China Complant on 21 January 2019. Xinjiang Botai
charged 40% shares of Complant Sugar in favour of China Complant on 21 January 2019. The Outstanding

Convertible Note has matured on 27 February 2019 and it was an amount payable on demand with Complant

Sugar as at the Latest Practicable Date. China Complant, which beneficially owns 800,000,000 Shares, is

deemed to be interested in the Shares held by Complant Sugar by virtue of the SFO. State-owned Assets

Supervision and Administration Commission of the State Council wholly owns SDIC which wholly owns China

Complant. Each of State-owned Assets Supervision and Administration Commission of the State Council and

SDIC is deemed to be interested in the Shares interested by China Complant by virtue of the SFO.

2. Mr. Zeng Wei holds 70% shares in Xinjiang Botai which holds 40% shares in Complant Sugar. Mr. Zeng Wei

and Xinjiang Botai are deemed to be interested in the 300,000,000 Shares and the Outstanding Convertible Note

by virtue of the SFO. Xinjiang Botai charged its 40% interest in Complant Sugar to China Complant.
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3. Mr. Hu Yebi and Ms. Li Ling Xiu are deemed to be interested in 215,943,083 Shares. Hollyview is beneficially

and wholly owned by Mr. Hu Yebi and so Mr. Hu Yebi is deemed to be interested in the 212,495,083 Shares

held by Hollyview by virtue of the SFO. Mr. Hu Yebi is also deemed to be interested in the Shares held by Ms.

Li Ling Xiu, his spouse, by virtue of the SFO. Among these 215,943,083 Shares, 3,448,000 Shares are

beneficially owned by Ms. Li Ling Xiu.

On the basis of the shareholding held by the Shareholders named above, an exercise of the

Repurchase Mandate in full would not result in any Shareholder, or group of Shareholders acting in

concert, becoming obliged to make a mandatory offer under Rule 26 of the Takeovers Code.

Moreover, in any event, the Directors do not intend to exercise the Repurchase Mandate to an extent

which will trigger off the mandatory offer requirement pursuant to the rules of the Takeovers Code or

which will reduce the total number of the Shares in issue in public hands to below 25%.

7. SHARE REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any of its Shares during the six months period preceding the Latest

Practicable Date.

8. SHARE PRICES

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

lowest prices at which the Shares were traded on the Stock Exchange were as follows:

Price per Share
Months Highest Lowest

HK$ HK$

2023
May 0.210 0.165

June 0.184 0.158

July 0.184 0.152

August 0.184 0.112

September 0.175 0.126

October 0.185 0.132

November 0.205 0.113

December 0.190 0.138

2024
January 0.169 0.130

February 0.170 0.130

March 0.175 0.135

April 0.175 0.130

May* 0.180 0.132

* Up to and including the Latest Practicable Date
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The following are the particulars of the Directors who will retire from their office at the AGM pursuant to

the Articles of Association and, being eligible, have offered themselves for re-elections.

Mr. Zhang Qi, aged 36, was appointed as executive Director in May 2022. He is currently serves as deputy
manager of operation and risk management department of China Complant since August 2022. He obtained

a bachelor’s degree majoring in accounting from Renmin University of China in 2009 and a master of

business administration degree from Renmin University of China in 2018. He was certified as intermediate

economist by ministry of human resources and social security bureau of Beijing China in 2021. Mr. Zhang

Qi has over 13 years’ experience in accounting, operation and risk management. He started to work as staff

in finance department of China Complant from July 2009 to February 2011. He later worked firstly as

manager of finance department from February 2011 to June 2012; secondly as assistant operation officer

from July 2012 to August 2013; thirdly as operation officer from September 2013 to June 2014; and fourthly

as manager of human resources and administration department from July 2014 to October 2015 of the frome

division of the Pan-Caribbean Sugar Company Ltd (a subsidiary of the Company). He next worked firstly as

staff of strategic development department from October 2015 to February 2016, secondly as staff and officer

assistant of general affair department from February 2016 to December 2018 and thirdly as manager

assistant of operation and management department from December 2018 to June 2021, of China National

Complete Plant Import & Export Corporation Limited.

There is no service contract entered into between Mr. Zhang Qi and the Company. He is not appointed for a
specific term but is subject to retirement by rotation and re-election at the annual general meeting of the

Company in accordance with the Articles of Association. He is not entitled to emolument in his capacity as

executive Director.

Mr. Zhang Zhaogang, aged 59, was appointed as non-executive Director and the chairman of Board,
member of remuneration committee and chairman of nomination committee of the Board in May 2022. He is

currently a director and the chairman of the board and secretary of the party committee of China Complant

since January 2021. China Complant is the controlling shareholder of the Company. He obtained a

bachelor’s degree majoring in hydraulic machinery from Tsinghua University of China in 1987 and an

executive master of business administration degree from Cheung Kong Graduate School of Business of

China in 2005. He was certified as professor level senior engineer by China Hydropower Engineering

Consulting Group Co and certified as professorate senior engineer by SDIC, all effective from 2003. He is

also an State Council special allowance expert (engineering technology) entitling to State Council special

allowance effective from 2015. He has over 35 years’ experience in engineering, project management,

international trading, strategic management and business development. He first worked in ministry of water

conservancy and electric power, a department within the PRC government, as staff in the mechanical and

electrical office of lubuge project administration bureau from July 1987 to November 1992. He later worked

in Ertan Hydropower Development Co., Ltd. (a subsidiary of SDIC, the parent company of China
Complant), firstly as deputy manager of electrical and mechanical department (concurrently as engineer

representative of electrical and mechanical project department) from November 1992 to November 1998 and

secondly as deputy general manager from November 1998 to April 2008 (concurrently as deputy head of

jinping construction administration bureau from December 2003 to October 2005 and as director of

lianghekou construction administration bureau from October 2005 to April 2008). He next worked in Yalong

Hydropower Development Co., Ltd. (a subsidiary of SDIC) firstly as deputy general manager from April

2008 to October 2015 and secondly as secretary of the party committee from October 2015 to July 2016.
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He then worked in SDIC International Trading Co., Ltd. (a subsidiary of SDIC) as secretary of the party

committee and as a director and as chairman of the board from July 2016 to December 2020. He also served
as director and as chairman of the board of China National Complete Plant Import & Export Corporation

Limited, which is a company listed on the Shenzhen Stock Exchange (Stock Code: 000151), from February

2021 to December 2021.

There is no service contract entered into between Mr. Zhang Zhaogang and the Company. He is not

appointed for a specific term but is subject to retirement by rotation and re-election at the annual general

meeting of the Company in accordance with the Articles of Association. He is not entitled to emolument in

his capacity as non-executive Director.

Dr. Lu Heng Henry, aged 58, was appointed as independent non-executive Director and members of audit
committee, remuneration committee and nomination committee of the Board in December 2017. He obtained

the degree of Doctor of Philosophy from Columbia University in February 1998 and the degree of Master of

Business Administration from the University of Chicago in June 2000. He is currently the chief

representative of Nimbus Capital Limited, a company incorporated in Hong Kong which principally engaged

in e-commerce of health care products, education and training, since January 2015. He was an independent

director of China Nepstar Chain Drugstore Ltd. from June 2014 to August 2016. The American depositary

shares (ADS) of China Nepstar Chain Drugstore Ltd. was listed on the New York Stock Exchange under

symbol (NYSE: NPD) from November 2007 to August 2016. Prior to joining Nimbus Capital Limited, He
worked for William Blair & Company, L.L.C. (Shanghai representative office).

Dr. Lu Heng Henry has executed a service contract as an independent non-executive Director with the

Company for an initial fixed term of three years commencing from December 2017 and the service contract

shall continue unless and until terminated by not less than three months’ notice in writing served by either

party to another. He is also subject to retirement by rotation at least once every three years at the annual

general meeting of the Company in accordance with the Listing Rules and the Articles of Association.

Pursuant to his service contract with the Company, He is entitled to receive an annual directors’ fee of

HK$80,000. The emoluments of him are determined by the Board with reference to his duties and

responsibilities with the Company and are subject to review by the remuneration committee from time to

time with reference to the Company’s performance and profitability, as well as remuneration benchmark in

the industry and the prevailing market condition.

Save as disclosed above, Mr. Zhang Qi, Mr. Zhang Zhaogang and Dr. Lu Heng Henry, did not (i) hold any

directorships in other public companies the securities of which are listed on any security market in Hong

Kong or overseas in the last three years (ii) hold any other position in the Group; (iii) have any relationship

with any Directors, senior management or substantial or controlling Shareholders; (iv) hold any other major

appointment or professional qualification. As at the Latest Practicable Date, Mr. Zhang Qi, Mr. Zhang
Zhaogang and Dr. Lu Heng Henry, do not have any interests in the Shares within the meaning of Part XV of

the SFO.

Save as disclosed above, there is no information to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the

Listing Rules or any other matter concerning Mr. Zhang Qi, Mr. Zhang Zhaogang and Dr. Lu Heng Henry,

that needs to be brought to the attention of the Shareholders.
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HUA LIEN INTERNATIONAL (HOLDING) COMPANY LIMITED
*

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 969)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Hua Lien International
(Holding) Company Limited (the “Company”) will be held at 35/F., Dah Sing Financial Centre, 248
Queen’s Road East, Wanchai, Hong Kong, on Thursday, 27 June 2024 at 11:00 a.m. for the following

purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements of the Company and its

subsidiaries and the reports of the directors and the auditor of the Company for the year ended 31

December 2023.

2. (a) To re-elect Mr. Zhang Qi as an executive director of the Company.

(b) To re-elect Mr. Zhang Zhaogang as a non-executive director of the Company.

(c) To re-elect Dr. Lu Heng Henry as an independent non-executive director of the Company.

(d) To authorise the board of directors of the Company to fix the remuneration of the directors of

the Company.

3. To re-appoint BDO Limited as the auditor of the Company to hold office until the conclusion of the

next annual general meeting of the shareholders of the Company, and to authorise the directors of the

Company to fix its remuneration.

As special business, to consider, and if thought fit, pass the following resolutions as ordinary resolutions:
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4. “THAT

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

Relevant Period (as hereinafter defined) of all the powers of the Company to allot, issue and

deal with additional shares in the capital of the Company and to make or grant offers,

agreements and options which might require the exercise of such power be and is hereby

generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorize the directors of the Company 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 total 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 of the Company

pursuant to the approval in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue

(as hereinafter defined) or (ii) the exercise of the subscription or conversion rights attaching to

any warrants, convertible notes or other securities issued by the Company which are

convertible into shares of the Company or (iii) any share option scheme or similar arrangement

for the time being adopted for grant or issue to the eligible participants of the shares or rights

to acquire shares in the capital of the Company or (iv) an issue of shares as scrip dividends
pursuant to the memorandum and articles of association of the Company from time to time,

shall not exceed 20% of the total number of the shares of the Company in issue (excluding

treasury shares) as at the date of this resolution and the said approval shall be limited

accordingly; and

(d) for the purposes of this resolution:–

“Relevant Period” means the period from 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 memorandum and articles of association of the Company or

any applicable law of the Cayman Islands to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of the

shareholders of the Company in general meeting.

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

Company to holders of shares on the register on a fixed record date in proportion to their then

holdings of such shares (subject to such exclusion or other arrangements as the directors of the

Company may deem necessary or expedient in relation to fractional entitlements or having

regard to any restrictions or obligations under the law of, or the requirements of any

recognized regulatory body or any stock exchange in any territory applicable to the

Company).”
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(e) any reference to an allotment, issue, grant, offer or disposal of shares of the Company shall

include the sale or transfer of treasury shares in the capital of the Company (including to
satisfy any obligation upon the conversion or exercise of any convertible securities, warrants,

options or similar rights to subscribe for shares in the Company) to the extent permitted by,

and subject to the provisions of, the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited and applicable laws and regulations;

5. “THAT

(a) the exercise by the directors of the Company during the Relevant Period (as hereinafter

defined) of all powers of the Company to purchase its own shares, subject to and in accordance

with all applicable laws, be and is hereby generally and unconditionally approved;

(b) the total number of shares of the Company purchased by the Company pursuant to the

approval in paragraph (a) above during the Relevant Period shall not exceed 10% of the total

number of shares of the Company in issue (excluding treasury shares) as at the date of this

resolution and the said approval be limited accordingly; and

(c) for the purposes of this resolution:–

“Relevant Period” means the period from 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 memorandum and articles of association of the Company or

any applicable law of the Cayman Islands to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of the

shareholders of the Company in general meeting.”

6. “THAT

conditional upon resolution nos. 4 and 5 above being passed, the total number of shares of the

Company which are repurchased by the Company under the authority granted to the Directors as

mentioned in resolution no. 5 above shall be added to the total number of shares that may be allotted

or agreed conditionally or unconditionally to be allotted by the directors of the Company pursuant to
resolution no. 4 above.”

For and on behalf of the Board of

Hua Lien International (Holding) Company Limited
Zhang Zhaogang

Chairman

Hong Kong, 4 June 2024
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Principal Place of Business in Hong Kong:

18/F.,
Yue Thai Commercial Building,

128 Connaught Road Central,

Sheung Wan,

Hong Kong

Registered Office:

P.O. Box 309
Ugland House

Grand Cayman

KY1-1104

Cayman Islands

Notes:–

(1) A member entitled to attend and vote at the AGM convened by the above notice is entitled to appoint proxies to attend

and, in the event of a poll, vote in his stead. A proxy need not be a member of the Company. In order to be valid, the

form of proxy must be deposited at the Company’s Hong Kong branch share registrar and transfer office, Union

Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong

Kong 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, not less than 48 hours before the time appointed for holding the AGM or any adjournment

thereof. Completion and delivery of the form of proxy will not preclude a shareholder of the Company from attending

and voting in person if he is subsequently able to present and, in such event, the instrument appointing a proxy shall be

deemed to be revoked.

In order to qualify for attending and voting at the AGM, all transfers accompanied by the relevant share certificates

must be lodged with the Company’s Hong Kong branch share registrar and transfer office, Union Registrars Limited at

Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong, for registration

no later than 4:00 p.m. on Friday, 21 June 2024.

(2) In the case of joint holders of a share, any one of such joint holders may vote, 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 are present at the

above meeting, 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. 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.

(3) As at the date of this notice, the board of directors comprises eight directors, of which three are executive directors,

namely, Mr. Han Hong, Mr. Wang Zhaohui and Mr. Zhang Qi, two are non-executive directors, namely Mr. Zhang

Zhaogang and Ms. Chen Si, and three are independent non-executive directors, namely Mr. Cheng Tai Kwan Sunny,

Mr. Shi Zhu and Dr. Lu Heng Henry.

(4) If Typhoon Signal No. 8 or above, or a “black” rainstorm warning or extreme conditions caused by super typhoons is in

effect in Hong Kong any time after 7:00 a.m. on the date of the AGM, the AGM will be postponed. The Company will

post an announcement on the websites of the Company at http://www.irasia.com/listco/hk/hualien/index.htm and the

Stock Exchange at http://www.hkexnews.hk to notify members of the date, time and place of the rescheduled meeting.
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