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DEFINITIONS

In this Circular, the following definitions apply throughout unless otherwise stated:-

“Agreement”

“Board”

“C D P!l
“Circular”

“Company”

“Consideration”

“Controlling Shareholder

“Directors”
“EPS”
“FY”

“Group”

“Jade Star”

“Latest Practicable Date”

“Listing Manual”

“Net Proceeds”

“Notice of SGM”

“NTA”
“N BV”

“PRC”

“Proposed Disposal”

“Purchaser”

the share transfer agreement dated 4 March 2016 entered
into between Jade Star and the Purchaser in relation to the
Proposed Disposal

the board of Directors of the Company as at the date of this
Circular

The Central Depository (Pte) Limited
this circular to Shareholders dated 11 April 2016

Fuxing China Group Limited, a company incorporated in
Bermuda

RMB 21.0 million, being the sale consideration of the
Proposed Disposal

a person holds directly or indirectly 15% or more of the
nominal amount of all voting shares in the company or in fact
exercises control over the company

the directors of the Company as at the date of this Circular
earnings per Share

the financial year ended or ending 31 December

the Company and its subsidiaries as at the Latest Practicable
Date

Jade Star Group Holdings Limited, a wholly-owned subsidiary
of the Company

1 April 2016, being the latest practicable date prior to the
printing of this Circular

the listing manual of the SGX-ST, as amended, supplemented
or modified from time to time

the net proceeds arising from the Proposed Disposal

the notice of the SGM as set out on pages 102 to 103 of this
Circular

net tangible assets
net book value

the People’s Republic of China, excluding the Hong Kong and
Macau Special Administrative Regions

the proposed disposal of the Sale Shares to the Purchaser

Cai ChangCheng (%K)



DEFINITIONS

“Qingdao Hong Shi”
“Sale Shares”

“SFA”

HSGMH

“SGX-ST”

“Shareholders”

“Shares”

“Substantial Shareholder”

“Valuation Report”

“Valuer”

Qingdao Hong Shi High Technological Co., Ltd.
100% of the shares in Qingdao Hong Shi held by Jade Star

the Securities and Futures Act (Cap 289) of Singapore, as
amended, modified or supplemented from time to time

the special general meeting of the Shareholders to be
convened for the purpose of considering and, if thought fit,
passing the resolutions set out in the Notice of SGM set out
on pages 102 to 103 of this Circular in respect of the
Proposed Disposal

Singapore Exchange Securities Trading Limited

registered holders of Shares, except that where the registered
holder is the CDP, the term “Shareholders” shall, in relation to
such Shares, mean the persons whose direct securities
accounts maintained with the CDP are credited with the
Shares

ordinary shares in the share capital of the Company

a person who has an interest in not less than 5% of the
issued voting shares of the Company

a formal valuation report dated 29 January 2016 issued by the
Valuer, a copy of which is enclosed in the Appendix to this
Circular

Quanzhou Decheng Assets Appraisal Co., Ltd. (5% /M7 ¥ 7~
P R ST A#])

Currencies, Units of Measurements and Others

“RMB”

“S$” and “cents”

HOA)H

Renminbi, the lawful currency of the PRC

Singapore dollars and cents respectively, the lawful currency
of the Republic of Singapore

per centum or percentage

The terms “Depositor” and “Depository Register” shall have the meanings ascribed to them respectively

in Section 81SF of the SFA.

Words importing the singular shall, where applicable, include the plural and vice versa. Words importing
the masculine gender shall, where applicable, include the feminine and neuter genders. References to
persons shall, where applicable, include corporations.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being
amended or re-enacted. Any word defined under the SFA or the Listing Manual or any statutory
modification thereof and not otherwise defined in this Circular shall have the same meaning assigned to it
under the SFA or the Listing Manual or any statutory modification thereof, as the case may be.

Any reference to a time of day or date in this Circular is made by reference to Singapore time or date,

unless otherwise stated.



DEFINITIONS

Any discrepancies in the figures included herein between the amounts listed and the totals thereof are
due to rounding. Accordingly, figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures that precede them.

Any reference to “you”, “your” and “yours” in this Circular is, as the context so determines, to
Shareholders.

The headings in this Circular are inserted for convenience only and shall be ignored in construing this
Circular.

Unless otherwise stated, any conversion of currency from RMB to S$ in this Circular is based on the
currency exchange rate of S$ 1 to RMB 4.6973.
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FUXING CHINA GROUP LIMITED

(Incorporated in Bermuda)
(Company Registration No. 38973)

Directors: Registered Office:
Hong Qing Liang, Executive Chairman and CEO Clarendon House
Hong Peng You, Executive Director 2 Church Street
Hong Shui Ku, Executive Director Hamilton HM 11
Ho Kah Leong, Lead Independent Director Bermuda

Lim Cheng Kee, Independent Director
Qiu Qing Yuan, Independent Director

Date: 11 April 2016

To:

The Shareholders of Fuxing China Group Limited

Dear Sir/Madam

THE PROPOSED DISPOSAL OF THE ENTIRE EQUITY INTEREST IN QINGDAO HONG SHI HIGH
TECHNOLOGICAL CO., LTD. BY A WHOLLY-OWNED SUBSIDIARY OF THE COMPANY

1.2

INTRODUCTION

On 4 March 2016, the Directors announced that the Company’s wholly-owned subsidiary, Jade Star
Group Holdings Limited (“Jade Star”) had entered into the Agreement with Cai ChangCheng
(K3) (the “Purchaser”), to dispose of the Sale Shares to the Purchaser for RMB 21.0 million
(equivalent to S$ 4.5 million). A copy of the announcement is available on the website of the SGX-
ST at http://www.sgx.com.

The purpose of this Circular is to explain the reasons for, and to provide Shareholders with relevant
information pertaining to the Proposed Disposal. The Proposed Disposal as a major transaction will
be subject to the approval of Shareholders present and voting, either in person or by proxy at the
SGM, as an ordinary resolution.

THE PROPOSED DISPOSAL
Information on Qingdao Hong Shi

Qingdao Hong Shi was incorporated in the PRC on 2 March 2007 and has an issued and paid-up
capital of RMB 35.6 million. Qingdao Hong Shi was acquired by the Group on 30 March 2008 as
the Group intended then to make use of the existing land and factory owned by Qingdao Hong Shi
to increase production facilities for finished zippers without having to go through the process of
constructing a factory from scratch. Qingdao Hong Shi is principally engaged in the production and
sale of finished zippers.

The Group acquired Qingdao Hong Shi for RMB 18.6 million and subsequently injected RMB 20.4
million into Qingdao Hong Shi as capital contribution.

As at 31 December 2015, (a) Qingdao Hong Shi was in a net asset position of RMB 12.4 million
(equivalent to S$ 2.7 million, based on the currency exchange rate of S$ 1 to RMB 4.5875 as at 31
December 2015) and (b) there were no loans and financing extended to Qingdao Hong Shi.
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2.2

2.3

2.4

Information on the Purchaser

The Purchaser is a third party unrelated to any of the Directors and Controlling Shareholders of the
Company and their associates (as defined in the Listing Manual). To the best of the Board’s
knowledge, the Purchaser has been involved in his family business in the Philippines since his
graduation from university in 2006. He is currently the general manager of his family’s plastic
manufacturing business.

Rationale for the Proposed Disposal

The Company is of the view that the Proposed Disposal would be beneficial for and in the interests
of the Group for the following reasons:

(i)

(ii)

(iii)

Qingdao Hong Shi has been loss-making since it was acquired in 2008. The Proposed
Disposal will allow the Group to dispose of this loss-making business and streamline its
structure and business operations.

As the main operations of the Group’s zipper business are conducted through its other
subsidiaries, namely Jinjiang Fookhing Zipper Co., Ltd and Jinjiang Fuxing Dress Co., Ltd, in
the Fujian province, the Proposed Disposal is not expected to have a material impact on the
Group’s core businesses.

Please see Section 2.5 (Impact of the Proposed Disposal on the Group’s Businesses) for
more details on Qingdao Hong Shi’s financial impact on the Group’s businesses.

The Proposed Disposal will allow the Group to reallocate its resources to focus on its
existing core businesses and any future business opportunity going forward with the aim of
enhancing Shareholders’ value.

The Proposed Disposal will generate a gain on disposal of approximately RMB 8.6 million
(equivalent to S$ 1.8 million). Please refer to Section 5.6 (Gain on the Proposed Disposal)
for further information.

Salient Terms of the Agreement

The salient terms of the Agreement comprise, amongst others, the following:

(i)

(ii)

Consideration
The aggregate consideration for the Proposed Disposal is RMB 21.0 million (equivalent to
S$ 4.5 million) (the “Consideration”).

The Consideration shall be paid in full by cash within 30 calendar days after the date of
transfer of the Sale Shares in Qingdao Hong Shi to the Purchaser.

The Consideration was arrived at based on arm’s length negotiations between Jade Star and
the Purchaser and after taking into account the losses of Qingdao Hong Shi as reflected in
its financial statements as at 31 December 2015.

Warranties and Representations by Jade Star

Jade Star warrants and represents, amongst others, that:

(a) it is duly established and validly existing in law and has the capacity to perform its
obligations under the Agreement;

(b) it owns 100% of the shares in Qingdao Hong Shi;
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2.5

(iii)

(iv)

(vi)

(c) the shares in Qingdao Hong Shi are not pledged, securitised or otherwise
encumbered, nor are they under any restrictions from any enforcement authorities;
and

(d) all representations provided by Jade Star and Qingdao Hong Shi in respect of
Qingdao Hong Shi provided to the Purchaser are true, accurate, complete and there
are no omissions of any adverse information.

Warranties and Representations by the Purchaser

The Purchaser warrants and represents, amongst others, that:

(a) he has obtained the relevant approvals from decision-making bodies for the transfer of

the Sale Shares and he has a basic understanding of Qingdao Hong Shi’s business;
and

(b)  he has sufficient financial resources to pay for the Consideration.

Effective date of the Agreement

The Agreement will become effective upon execution and when the requisite approval of the
Board and the Shareholders have been obtained.

Completion

The completion of the Proposed Disposal is subject to the following conditions:

(a) Jade Star and the Purchaser having fulfilled all their obligations under the Agreement
and having taken all necessary steps for the Proposed Disposal; and

(b)  the register of shareholders, the articles of association and the business records of
Qingdao Hong Shi having been updated to reflect the Purchaser as its sole
shareholder.

Default

In the event that any party fails to fulfill its obligations under and in accordance with the
terms of the Agreement, the non-defaulting party may demand for compensation of 5% of
the Consideration from the defaulting party for any direct and actual losses that it suffered as
a result of such default. The non-defaulting party may also elect to terminate the Agreement.

Impact of the Proposed Disposal on the Group’s Businesses

The Group’s businesses mainly comprise the following business segments:

(i)
(ii)

(iii)

Zippers - this involves the production and sale of finished zipper chains and zipper sliders.

Processing - this involves the colour dyeing of fabric tapes for zippers, electroplating services
for zipper sliders and manufacturing and sales of dyed yarn.

Trading - this involves the trading of raw materials, including rubber thread, nylon fabric and
nylon yarn.

As at 31 December 2015, Qingdao Hong Shi (which engages in the production and sale of finished
zippers) contributed to approximately 2.6% of the total revenue of the Group and approximately
4.6% of the total revenue attributable to the Group’s zipper business segment.
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3.2

3.3

3.4

The zipper business segment, processing business segment, and trading business segment
contributed approximately 54.4%, 39.4%, and 6.2% (excluding inter-segments sales) to the total
revenue of the Group for the financial year ended 31 December 2015 (“FY2015”). Assuming that
the Proposed Disposal had been effected as at 1 January 2015, the zipper business segment
(excluding Qingdao Hong Shi), processing segment, and trading segment would have contributed
approximately 51.8%, 39.4%, and 6.2% to the total revenue of the Group for FY2015.

Qingdao Hong Shi has been loss-making and has not generated any profit for the Group since it
was acquired in 2008. As at 31 December 2015, it was in a net asset position of RMB 12.4 million,
based on its paid-up capital of RMB 35.6 million and after taking into account the revaluation
reserve of RMB 1.6 million and the accumulated losses of RMB 24.8 million. The net asset value of
Qingdao Hong Shi was approximately 1.7% of the Group’s net asset value of RMB 715.5 million.
Qingdao Hong Shi produced approximately 2.0%, 4.4% and 5.3% of the Group’s total annual
zipper production volume for the last three (3) financial years.

As at 31 December 2015, the Group has a cash balance of RMB 328.639 million, of which RMB
3.0 million is attributable to Qingdao Hong Shi.

As described in Section 2.3 (Rationale for the Proposed Disposal) above, the Proposed Disposal
will not have any material impact on the core businesses of the Group as the main operations of
the Group’s zipper business are conducted through its other subsidiaries, namely Jinjiang Fookhing
Zipper Co., Ltd and Jinjiang Fuxing Dress Co., Ltd, in the Fujian province. Therefore, it will not
result in a material change to the nature of the Group’s businesses.

VALUATION

The Company had commissioned Quanzhou Decheng Assets Appraisal Co., Ltd. (S8 JHAE i & 7= 1

AR TTAE/A ) (the “Valuer’) to undertake an independent valuation on Qingdao Hong Shi to
provide the Shareholders with an opinion of its market valuation.

To the best of the Executive Directors’ knowledge, the Valuer was established in 2000 and has
undertaken valuation work for large corporations and listed companies such as Yuzhou Properties
Company Limited (&[5 £ H]), Youlanfa Group (122 %4EH]) and the Industrial and Commercial
Bank of China Limited (Xiamen Branch) (4 E TRiRAT 0 A R A E 11 4347), which are listed
on the Hong Kong Stock Exchange and/or the Shanghai Stock Exchange. The Valuer is accredited
under the China Appraisal Society, a self-disciplinary organization of the appraisal profession under
the supervision, regulation and guidance of the Ministry of Finance in the PRC and a member of
the World Association of Valuation Organisation (Source: www.cas.org.cn).

Based on the said valuation by the Valuer as at 31 December 2015, the market value of Qingdao
Hong Shi is RMB 20,482,642.22 (equivalent to S$ 4,360,514).

The asset-based valuation approach was adopted by the Valuer to appraise the value of Qingdao
Hong Shi. Under the asset-based valuation approach, the value of Qingdao Hong Shi was
determined based on the balance sheet of Qingdao Hong Shi as at 31 December 2015. Please
refer to the Appendix to this Circular for the Valuation Report.

THE PROPOSED DISPOSAL AS A MAJOR TRANSACTION
General Rule under Chapter 10 of the Listing Manual

Chapter 10 of the Listing Manual governs the continuing listing obligations of a listed company in
respect of acquisitions and realisations. Under Rule 1014 of the Listing Manual, it is provided that
where any of the relative figures computed on the bases set out in Rule 1006 of the Listing Manual
exceeds 20%, the transaction is classified as a “Major Transaction”. Rule 1014 of the Listing
Manual further states that a major transaction must be made conditional upon the approval of
Shareholders in a general meeting.
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4.2

Application of Rule 1006 of the Listing Manual

Based
2016,

on the audited financial statements of the Group for FY2015 as announced on 24 February
the relative figures of the Proposed Disposal computed on the bases set out in Rule 1006(a)

to (e) of the Listing Manual are as follows:

Rule
1006

Relative
Bases Figures

(@)

Net asset value of the assets to be disposed of, compared with the 1.7%
Group’s net asset value™

(b)

Net loss® attributable to the assets to be disposed of, compared with 40.8%
the Group’s net loss

()

Aggregate value of the Consideration to be received, compared with 99.9%
the Company’s market capitalisation on 3 March 2016, being the
market day preceding the date of the Agreement®

Number of equity securities issued by the Company as consideration | Not Applicable
for an acquisition, compared with the number of equity securities
previously in issue

Aggregate volume or amount of proved and probable reserves to be | Not Applicable
disposed of, compared with the aggregate of the Group’s proved and
probable reserves (applicable to a disposal of mineral, oil or gas assets
by a mineral, oil and gas company, but not to an acquisition of such
assets)

Notes:

M

@)

Under Rule 1002(3)(a), “net assets” means total assets less total liabilities. The Group’s net assets were
approximately RMB 715.5 million as at 31 December 2015 and the net asset value of Qingdao Hong Shi was
approximately RMB 12.4 million as at 31 December 2015.

Under Rule 1002(3)(b), “net profits” means profit or loss before income tax, minority interests and extraordinary
items. The Group’s net loss was approximately RMB 13.5 million as at 31 December 2015 and the aggregate net
loss attributable to Qingdao Hong Shi was approximately RMB 5.5 million as at 31 December 2015.

This represents the Consideration as a percentage of the Company’s market capitalisation of RMB 21.0 million on 3
March 2016. Under Rule 1002(5), “market capitalisation” is determined by multiplying the number of Shares in issue
by the weighted average price of such Shares transacted on 3 March 2016 being the last market day preceding the
date of the Agreement.

As the relative figures calculated pursuant to Rule 1006(b) and (c) exceeds 20%, the Proposed
Disposal falls within the definition of a “Major Transaction” within the meaning of Rule 1014 of the
Listing Manual, and hence, must be subject to the approval of the Shareholders of the Company.
As such, the Directors are convening the SGM to seek Shareholders’ approval for the Proposed
Disposal.

FINANCIAL EFFECTS OF THE PROPOSED DISPOSAL

U

The pro forma financial effects of the Proposed Disposal on the Group’s share capital, NTA,
EPS and gearing ratio are set out below, and have been prepared on the basis that the
Proposed Disposal had taken place:

(a) for the purpose of the balance sheet, as at 31 December 2015, being the end of the
most recently completed financial year; and

(b)  for the purpose of the profit and loss account, from 1 January 2015, being the start of
the most recently completed financial year.

10
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5.1

5.2

5.3

5.4

(i)  The pro forma financial effects of the Proposed Disposal on the NTA and EPS of the Group
are purely for illustrative purposes only. The financial effects stated below are neither
indicative of the actual financial effects of the Proposed Disposal on the NTA and EPS of the
Group, nor are they indicative of the financial performance of the Group for FY2015.

Share Capital

As at the Latest Practicable Date, the issued share capital of the Company is S$ 152,814,000
(equivalent to RMB 772,574,000) comprising 17,205,438 Shares, excluding 277,720 treasury
shares. The Proposed Disposal will have no impact on the issued and paid-up share capital of the
Company.

EPS

The pro forma financial effects of the Proposed Disposal on the loss per Share of the Group for
FY2015, assuming that the Proposed Disposal had been effected as at 1 January 2015 are as
follows:

Before the After the

Proposed Disposal Proposed Disposal
Net loss after tax (RMB ’000) 17,225 8,606
Weighted average number of Shares ('000) 17,205 17,205
Loss per Share (RMB) 1.0 0.5

NTA

The pro forma financial effects of the Proposed Disposal on the NTA of the Group for FY2015,
assuming that the Proposed Disposal had been effected as at 31 December 2015 are as follows:

Before adjusting for After adjusting for
the Proposed Disposal the Proposed Disposal

NTA (RMB °000) 715,485 724,104
NTA per Share (RMB) 41.6 421
Gearing

The pro forma financial effects of the Proposed Disposal on the gearing of the Group as at 31
December 2015, assuming that the Proposed Disposal had been effected as at 31 December 2015
are as follows:

Before the After the

Proposed Disposal Proposed Disposal
Total Debt (RMB *000) 311,7 55 311,755
Total Equity (RMB '000) 715,490 724,109

Debt to Equity Ratio 0.44 0.43

11
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5.5

5.6

6.2

6.3

Book Value

The net book value (“NBV”) of Qingdao Hong Shi is approximately RMB 12,380,693 (equivalent to
S$ 2,698,789") as at 31 December 2015. The disposal of Qingdao Hong Shi at the Consideration
of RMB 21,000,000 will yield an excess of RMB 8,619,307 (equivalent to S$ 1,878,868") over the
NBV of the Qingdao Hong Shi. Please see Section 5.3 (NTA) above for the pro forma financial
effects of the Proposed Disposal on the NTA of the Group.

Note:
(1) Based on the currency exchange rate of S$ 1 to RMB 4.5875 as at 31 December 2015

Gain on the Proposed Disposal

The Group’s cost of investment in Qingdao Hong Shi was RMB 39.0 million. Qingdao Hong Shi has
been making losses since it was acquired in 2008 and these losses have been recorded in the
consolidated accounts of the Group. As a result of these accumulated losses, the net asset value
of Qingdao Hong Shi is RMB 12.4 million.

As such, the Proposed Disposal will give rise to a gross gain on disposal of RMB 8,619,307
(equivalent to S$ 1,878,868™) for the Group, which will be recorded as other income in the Group’s
consolidated accounts for the financial year ended 31 December 2016.

The gain on disposal was calculated as follows:

RMB
Consideration 21,000,000
Less: Net assets as at 31 December 2015 12,380,693
Gain on disposal 8,619,307

Note:
(1) Based on the currency exchange rate of S$ 1 to RMB 4.5875 as at 31 December 2015

Please see Section 5.2 (EPS) for the pro forma financial effects of the Proposed Disposal on the
EPS of the Group.

USE OF PROCEEDS

The Consideration is RMB 21,000,000 (equivalent to S$ 4,470,653) and after deducting related
expenses of the Proposed Disposal amounting to approximately RMB 500,000 (equivalent to S$
106,444), the net proceeds arising from the Proposed Disposal is RMB 20,500,000 (equivalent to
S$ 4,364,209) (“Net Proceeds”).

The Net Proceeds represent an excess of RMB 8,119,307 (equivalent to S$ 1,728,505) over the
NBYV of Qingdao Hong Shi.

The Group does not currently have any specific plans for the use of the Net Proceeds. As and
when the opportunities arise, the Group will tap on its capital base to undertake strategic
acquisitions and investments in a timely manner for purposes of business expansion and growth.

INTERESTS OF DIRECTORS AND CONTROLLING SHAREHOLDERS

None of the Directors and Controlling Shareholders of the Company have any interest, direct or
indirect, in the Proposed Disposal (other than through their respective shareholding interests, if any,
in the Company).

12
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7.2

7.3

As at the Latest Practicable Date, the interests of the Directors and Substantial Shareholders in the
issued and paid-up share capital in the Company are as follows:

Direct Interests Deemed Interests Total Interests
Name of Director/ No. of No. of No. of
Substantial Shareholder Shares %" Shares %" Shares %"
Directors
Hong Qing Liang® 468,640 2.72 9,600,000 55.80 10,068,640 58.52
Hong Peng You® - - 200,000 1.16 200,000 1.16
Hong Shui Ku® - - 208,400 1.21 208,400 1.21
Lim Cheng Kee - - - - - -
Ho Kah Leong - - - - - -
Qiu Qing Yuan - - - - - -
Substantial Shareholders
Hong Qing Liang® 468,640 2.72 9,600,000 55.80 10,068,640 58.52
Hong’s Holdings Private Limited® 9,600,000 55.80 - - 9,600,000 55.80
CIM Investment Management - - 1,586,240 9.22 1,586,240 9.22
Limited®
Santa Lucia Asset Management - - 1,586,240 9.22 1,586,240 9.22
Pte Ltd®
Paul Dumond® - - 1,586,240 9.22 1,586,240 9.22
Rupert James Philip Morton® - - 1,586,240 9.22 1,586,240 9.22

Notes:

(1)
)

(4)
(%)

@)

8)

Based on 17,205,438 Shares.

Mr Hong Qing Liang holds 100% of the shareholdings in Hong’s Holdings Private Limited. As such, he is deemed to
have an interest in all the Shares held by Hong’s Holdings Private Limited. Hong’s Holdings Private Limited’s Shares
are registered under Morgan Stanley Asia (Singapore) Securities Pte Ltd.

Shares are held through UOB Kay Hian Private Limited.
Shares are held through UOB Kay Hian Private Limited.

CIM Investment Management Limited is deemed interested in the Company’s Shares held by DBS Bank Ltd (for the
accounts of CIM Dividend Income Fund Ltd and CIM Discovery Fund Ltd) and by Standard Chartered Bank (for the
account of Van Biema Asia Value Master Fund LP) and its capacity as investment manager of CIM Dividend Income
Fund Ltd, CIM Discovery Fund Ltd and Van Biema Asia Value Master Fund LP.

Santa Lucia Asset Management Pte Ltd, as the delegated investment manager of CIM Dividend Income Fund Ltd,
CIM Discovery Fund Ltd and Van Biema Asia Value Master Fund LP (collectively, the “Funds”), has a deemed
interest in the Company’s Shares held by the Funds.

Paul Dumond, CEO of CIM Investment Management Ltd, is deemed interested in the Company’s Shares held by
DBS Bank Ltd and Standard Chartered Bank by virtue of his managerial control of CIM Investment Management
Ltd.

Rupert James Philip Morton has an ownership interest in Santa Lucia Asset Management Pte Ltd and CIM
Investment Management Ltd as sub manager and investment manager respectively, of CIM Dividend Income Fund
Ltd, CIM Discovery Fund Ltd and Van Biema Asia Value Master Fund LP, and as such, has a deemed interest in the

Company.

No director is proposed to be appointed to the Company in connection with the Proposed Disposal.
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10

11

DIRECTORS’ RECOMMENDATION

The Board, having considered the terms of the Agreement as set out in Section 2.4 (Salient Terms
of the Agreement) of this Circular and the rationale of the Proposed Disposal as set out in Section
2.3 (Rationale for the Proposed Disposal) of this Circular, is of the view that the Proposed Disposal
is in the best interests of the Company and recommends that Shareholders vote in favour of the
resolution in relation to the Proposed Disposal (set out in the Notice of SGM set out on pages 102
to 103 of this Circular) to be proposed at the SGM.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Circular and confirm after making all reasonable enquiries that, to the best
of their knowledge and belief, this Circular constitutes full and true disclosure of all material facts
about the Proposed Disposal, the Company and its subsidiaries, and the Directors are not aware of
any facts the omission of which would make any statement in this Circular misleading.

Where information in this Circular has been extracted from published or otherwise publicly available
sources or obtained from a named source, the sole responsibility of the Directors has been to
ensure that such information has been accurately and correctly extracted from those sources
and/or reproduced in this Circular in its proper form and context.

THE SGM

The SGM, notice of which is set out on pages 102 to 103 of this Circular, will be held on 28 April
2016 at 10.00 a.m. or immediately following the conclusion of the annual general meeting to be
held on the same day at the same place for the purpose of considering and, if thought fit, passing
with or without any modifications, the resolution as set out in the Notice of SGM.

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the SGM and who wish to appoint a proxy to attend and
vote on their behalf should sign and return the proxy form attached to the Notice of SGM in
accordance with the instructions printed thereon as soon as possible and in any event, so as to
reach the office of the Company’s Singapore Share Transfer Agent, Boardroom Corporate &
Advisory Services Pte Ltd, at 50 Raffles Place #32-01, Singapore Land Tower, Singapore 048623,
not later than 48 hours before the time fixed for the SGM. The completion and return of the proxy
form by a Shareholder will not preclude him from attending and voting in person at the SGM in
place of his proxy if he wishes to do so.

Depositors who wish to attend and vote at the SGM, and whose names are shown in the records
of CDP as at a time not earlier than 48 hours prior to the time of the SGM supplied by CDP to the
Company may attend as CDP’s proxies. Such Depositors who are individuals and who wish to
attend the SGM in person need not take any further action and can attend and vote at the SGM
without the lodgement of any proxy form. Such Depositors who are unable to attend personally and
wish to appoint a nominee to attend and vote on his behalf, and such Depositors who are not
individuals, will find attached to this Circular a proxy form which they are requested to complete,
sign and return in accordance with the instructions printed thereon as soon as possible and in any
event, so as to reach the office of the Company’s Singapore Share Transfer Agent, Boardroom
Corporate & Advisory Services Pte Ltd, at 50 Raffles Place #32-01, Singapore Land Tower,
Singapore 048623, not later than 48 hours before the time fixed for the SGM. The completion and
return of the proxy form by a Depositor who is an individual does not preclude him from attending
and voting in person at the SGM in place of his nominee if he finds he is able to do so.
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12 CONSENTS

The Valuer, Quanzhou Decheng Assets Appraisal Co., has given and has not withdrawn its written
consent to the issue of this Circular with the inclusion in this Circular of all references to its name
and the Valuation Report in the form and context in which it appears in this Circular.

13 DOCUMENTS AVAILABLE FOR INSPECTION
The following documents may be inspected at the office premises of the Company’s Singapore
legal advisers, Chancery Law Corporation, at 55 Market Street #08-01 Singapore 048941, during
normal office hours for a period of three (3) months from the date of this Circular:
(i) the bye-laws of the Company;
(i)  the annual report of the Company for the financial year ended 31 December 2015;

(iii)  the Valuation Report dated 29 January 2016; and

(iv) the Agreement.

Yours faithfully,
For and on behalf of the Board of Directors of
FUXING CHINA GROUP LIMITED

Hong Qing Liang
Executive Chairman and CEO
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NOTICE OF SPECIAL GENERAL MEETING

FUXING CHINA GROUP LIMITED

(Incorporated in Bermuda)
(Company Registration No. 38973)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a Special General Meeting (“SGM”) of Fuxing China Group Limited (the
“Company”) will be held at FTSE Room, 9" Floor, Capital Tower, 168 Robinson Road, Singapore 068912
on 28 April 2016 at 10.00 a.m. or immediately following the conclusion of the annual general meeting to
be held on the same day and at the same place (Singapore time) for the purpose of considering and, if
thought fit, passing with or without any modifications, the following resolution:-

ORDINARY RESOLUTION

THE PROPOSED DISPOSAL OF THE ENTIRE EQUITY INTEREST IN QINGDAO HONG SHI HIGH
TECHNOLOGICAL CO., LTD. BY A WHOLLY-OWNED SUBSIDIARY OF THE COMPANY

(a) approval be and is hereby given for the proposed disposal by Jade Star Group Holdings Limited
(“Jade Star”), a wholly-owned subsidiary of the Company, of the entire equity interest in Qingdao
Hong Shi High Technological Co., Ltd. to Cai ChangCheng (the “Purchaser”) on the terms and
subject to the conditions of the share transfer agreement entered into between Jade Star and the
Purchaser on 4 March 2016; and

(b) the Directors and each of them be and are hereby authorised to take such steps and exercise such
discretion and do all such acts and things as they or he may deem desirable, necessary or
expedient to give effect to the matters referred to in paragraph (a) including, without limitation, to
negotiate, execute and authorize the release of, in the name of and on behalf of the Company, all
such agreements, deeds, undertakings, forms, circulars, announcements, instruments, notices,
communications and other documents and things, and to approve any amendment, alteration or
modification to any such document.

By Order of the Board

Hong Qing Liang
Executive Chairman and CEO

11 April 2016

Notes:

1. A Shareholder being a Depositor whose name appears in the Depository Register (as defined in Section 81SF of the
Securities and Futures Act (Cap 289) of Singapore) and who holds two (2) or more Shares is entitled to appoint not more
than two (2) proxies to attend and vote on his behalf at the SGM. A proxy need not be a member of the Company.

2. A Depositor who wishes to appoint a nominee to attend and vote on his behalf or if such Depositor is a corporation, should
complete the proxy form and lodge the same at the office of the Company’s Singapore Share Transfer Agent, Boardroom
Corporate & Advisory Services Pte Ltd, at 50 Raffles Place #32-01, Singapore Land Tower, Singapore 048623, not later
than 48 hours before the time appointed for the SGM.

3. If the Depositor is a corporation, the instrument appointing a proxy must be executed under seal or the hand of its duly
authorised officer or attorney.
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NOTICE OF SPECIAL GENERAL MEETING

Personal data privacy:

By submitting a proxy form appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the SGM and/or any
adjournment thereof, a Shareholder of the Company (i) consents to the collection, use and disclosure of the Shareholder’s personal
data by the Company (or its agents) for the purpose of the processing and administration by the Company (or its agents) of proxies
and representatives appointed for the SGM (including any adjournment thereof) and the preparation and compilation of the
attendance lists, minutes and other documents relating to the SGM (including any adjournment thereof), and in order for the
Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the
“Purposes”), (ii) warrants that where the Shareholder discloses the personal data of the Shareholder’s proxy(ies) and/or
representative(s) to the Company (or its agents), the Shareholder has obtained the prior consent of such proxy(ies) and/or
representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or
representative(s) for the Purposes, and (iii) agrees that the Shareholder will indemnify the Company in respect of any penalties,
liabilities, claims, demands, losses and damages as a result of the Shareholder’s breach of warranty.

103




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails true
  /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 true
  /PreserveHalftoneInfo true
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /Helvetica
    /Helvetica-Bold
    /Helvetica-BoldOblique
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /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 true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /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 true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /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 <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ENE ()
  >>
  /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
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


