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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“Announcement”

“associate(s)”

“Beijing Shineroad”

“Board”

“Company”

“Continuing Connected

Transactions”

“connected person(s)”

“controlling shareholder(s)”

“Director(s)”

“EGM”

the announcement of the Company dated 9 October 2018 in
relation to, among other things, the Continuing Connected

Transactions;

has the meaning ascribed to it under the Listing Rules;

b B R s ECRHA PR A F] (Beijing  Shineroad  Food
Additives Co., Ltd.*), a limited company established in the
PRC and an indirect wholly-owned subsidiary of the

Company;

the board of Directors;

Shineroad International Holdings Limited, a company
incorporated in the Cayman Islands and the Shares of

which are traded on the Main Board of the Stock Exchange;

the continuing connected transactions contemplated under

the New Master Purchase Agreements;

has the meaning ascribed to it under the Listing Rules;

has the meaning ascribed to it under the Listing Rules;

the director(s) of the Company;

an extraordinary general meeting of the Company to be
convened for the Independent Shareholders to consider and

approve by poll, amongst other things, the Continuing

Connected Transactions;



DEFINITIONS

“Existing Hi-Road Master Purchase

Agreement”

“Existing Master Purchase

Agreements”

“Existing Teaheals Master Purchase

Agreement”

“GI‘OUp”

’

“Guangzhou Jieyang’

“Hi-morse Food”

“Hi-Road”

“Hong Kong”

a master purchase agreement dated 4 June 2018 entered
into between Shanghai Shineroad, Beijing Shineroad and
Guangzhou Jieyang (as purchasers) and Hi-Road and
Hi-morse Food (as sellers) in relation to the purchase of
food flavourings, chocolate and other food ingredients and
additives on a non-exclusive basis for the term until 31
December 2018;

the Existing Hi-Road Master Purchase Agreement and

Existing Teaheals Master Purchase Agreement;

a master purchase agreement dated 4 June 2018 entered
into between Shanghai Shineroad, Beijing Shineroad and
Guangzhou Jieyang (as purchasers) and Teaheals (as seller)
in relation to the purchase of tea powder, herbal powder
and fruit powder products on a non-exclusive basis for the
term until 31 December 2018;

the Company together with its subsidiaries;

JEINHEE B MR A BRA R (Guangzhou Jieyang Food
Technology Company Limited*), a limited company
established in the PRC and an indirect wholly-owned
subsidiary of the Company;

FigBEEMECE AR (Shanghai  Hi-morse Food
Additives Co., Ltd.*), a limited company established in the
PRC and is wholly-owned by Hi-Road;

i R SRR R AT BR A F] (Shanghai Hi-Road Food
Technology Co., Ltd.*), a joint-stock company incorporated
in the PRC, and is owned as to 57.6% by Mr. Huang and
38.4% by Mr. Huang Haihu (while the remaining equity

interests were owned by Independent Third Parties);

the Hong Kong Special Administrative Region of the PRC;
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“Independent Board Committee”

“Independent Financial Adviser” or

“Opus Capital”

“Independent Shareholders”

“Independent Third Party(ies)”

“Latest Practicable Date”

“Listing Rules”

“Mr. Huang”

an independent board committee of the Company
comprising all the independent non-executive Directors,
namely Mr. Tan Wee Seng, Mr. Chan Ka Kit and Mr. Meng
Yuecheng, formed for the purpose of advising the
Independent Shareholders in relation to the Continuing
Connected Transactions (including the Proposed Annual

Caps);

Opus Capital Limited, a corporation licensed under the
SFO to carry out Type 1 (dealing in securities) and Type 6
(advising on corporate finance) regulated activities under
the SFO, being the independent financial adviser to the
Independent Board Committee and the Independent
Shareholders in respect of the Continuing Connected

Transactions (including the Proposed Annual Caps);
Shareholders, other than Mr. Huang and his associates;

person(s) or company(ies) and whose ultimate beneficial
owner who/which is/are independent of the Directors, chief
executive and substantial shareholders of the Company and
its subsidiaries and any of their respective associates as

defined under the Listing Rules;

16 November 2018, being the latest practicable date prior
to the printing of this circular for ascertaining certain

information for inclusion in this circular;

the Rule Governing the Listing of Securities on the Stock

Exchange;

Mr. Huang Haixiao (0 BE), the chairman of the Board, an

executive Director and a controlling Shareholder;



DEFINITIONS

“New Hi-Road Master Purchase

Agreement”

“New Master Purchase Agreements”

“New Teaheals Master Purchase

Agreement”

“PRC”

“Proposed Annual Caps”

“Prospectus”

“RMB ”»

“Sellers”

“SFO”

a new master purchase agreement dated 9 October 2018
entered into between Shanghai Shineroad, Beijing
Shineroad and Guangzhou Jieyang (as purchasers) and
Hi-Road and Hi-morse Food (as sellers) in relation to the
purchase of food flavourings, chocolate and other food
ingredients and additives on a non-exclusive basis for the
term of three years starting from 1 January 2019 and
ending 31 December 2021;

the New Hi-Road Master Purchase Agreement and New

Teaheals Master Purchase Agreement;

a new master purchase agreement dated 9 October 2018
entered into between Shanghai Shineroad, Beijing
Shineroad and Guangzhou Jieyang (as purchasers) and
Teaheals (as seller) in relation to the purchase of tea
powder, herbal powder and fruit powder products on a
non-exclusive basis for the term of three years starting
from 1 January 2019 and ending 31 December 2021;

the People’s Republic of China;

the proposed annual caps for the purchase of relevant
products by the Group from the Sellers for each of the
three years ending 31 December 2019, 2020 and 2021
under the New Master Purchase Agreements;

the prospectus of the Company dated 14 June 2018;
Renminbi, the lawful currency of the PRC;

Hi-Road, Hi-morse Food and Teaheals;

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong);
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“Shanghai Shineroad” iR L JERE BRZA F] (Shanghai  Shineroad  Food
Ingredients Co., Ltd.*), a limited company established in
the PRC and an indirect wholly-owned subsidiary of the

Company;
“Share(s)” the Share(s) of HKS$0.01 each in the capital of the
Company;
“Shareholder(s)” the holder(s) of the Share(s);
“Stock Exchange” The Stock Exchange of Hong Kong Limited;
“substantial shareholder(s)” has the meaning ascribed to it under the Listing Rules;
“Teaheals” WLTHF AR AR /A 7 (Zhejiang Teaheals Bio-tech

Co., Ltd.*), a limited company established in the PRC and
is wholly-owned by Mr. Huang;

“HK$” Hong Kong Dollar, the lawful currency of Hong Kong;
“%” per cent.
In this circular, the English names of the PRC entities are translation of their Chinese names

and are included herein for identification purpose only. In the event of any inconsistency, the

Chinese names shall prevail.

*  For identification purposes only
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To the Shareholders

Dear Sir or Madam,

RENEWAL OF CONTINUING CONNECTED TRANSACTIONS

INTRODUCTION

Reference is made to the Announcement dated 9 October 2018 in relation to, among other

things, the Continuing Connected Transactions.

The purposes of this circular are (i) to provide you with further details of the Continuing
Connected Transactions (including the Proposed Annual Caps); (ii) to set out the advice and
recommendations from the Independent Board Committee to the Independent Shareholders; (iii) to

set out the letter from the Independent Financial Adviser to the Independent Board Committee and
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the Independent Shareholders in respect of the Continuing Connected Transactions (including the

Proposed Annual Caps); and (iv) to give you notice of the EGM to consider and, if thought fit, to

approve the Continuing Connected Transactions (including the Proposed Annual Caps).

New Master Purchase Agreements

(i)

(ii)

The major terms of the New Master Purchase Agreements are as follows:
New Hi-Road Master Purchase Agreement
Date
9 October 2018
Parties
(i) Shanghai Shineroad, Beijing Shineroad and Guangzhou Jieyang (as purchasers); and
(i1)) Hi-Road and Hi-morse Food (as sellers)
Subject Matter
Pursuant to the New Hi-Road Master Purchase Agreement, Hi-Road and Hi-morse Food
agreed to sell and/or supply and Shanghai Shineroad, Beijing Shineroad and Guangzhou
Jieyang agreed to purchase on a non-exclusive basis food flavourings, chocolate and other
food ingredients and additives from the sellers. The purchase price, payment time and
method, and other specific terms or conditions (if any) shall be fixed by relevant parties in
the purchase order on a case-by-case basis.
New Teaheals Master Purchase Agreement
Date
9 October 2018
Parties

(i) Shanghai Shineroad, Beijing Shineroad and Guangzhou Jieyang (as purchasers); and

(ii) Teaheals (as seller)
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Subject Matter

Pursuant to the New Teaheals Master Purchase Agreement, Teaheals (as seller) agreed to
sell and/or supply and Shanghai Shineroad, Beijing Shineroad and Guangzhou Jieyang (as
purchasers) agreed to purchase on a non-exclusive basis tea powder, herbal powder and fruit
powder products from the seller. The purchase price, payment time and method, and other
specific terms or conditions (if any) shall be fixed by relevant parties in the purchase order

on a case-by-case basis.

Pricing basis

The purchase prices of the food ingredients and additives under the New Hi-Road
Master Purchase Agreement are calculated with reference to the prevailing market prices of
the same or comparable kind of food ingredients and additives, or the price to be agreed
between the parties after having considered the market price. The market price under the New
Hi-Road Master Purchase Agreement shall be determined with reference to (i) the prevailing
market price of the same or similar food ingredients and additives obtained from third-party
suppliers in the same or neighbourhood regions based on normal commercial terms and in the
ordinary and usual course of business. The procurement team of the Group will communicate
with at least three third-party suppliers to obtain their quotation slips after discussing with
them on their production capacity, supply and demand situation in the market and the recent
transaction prices with them; (ii) if (i) is not applicable, the selling prices of the same or
similar food ingredients and additives obtained from third-party suppliers in the PRC based
on normal commercial terms and in the ordinary and usual course of business. The
procurement team of the Group will communicate with at least three third-party suppliers to
obtain their quotation slips after discussing with them on their production capacity, supply
and demand situation in the market and the recent transaction prices with them (if
applicable). In the event that that is not applicable, the procurement team will research on
sourcing information websites (primarily 1688.com) etc.; or (iii) if both (i) and (ii) are not
available, the selling prices of the same food ingredients and additives offered by the Sellers
to its third-party customers based on normal commercial terms and in the ordinary and usual
course of business. The procurement team of the Group obtains the selling prices of the same
or similar products from Hi-Road and its subsidiaries to their third-party customers by
requiring the standard pricing lists from Hi-Road and its subsidiaries upon commercial
negotiations. The products provided from Hi-Road and its subsidiaries to the Group are at the

rates no less favourable than those offered to their third-party customers.
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The purchase prices of the tea powder, herbal powder and fruit powder products under
the New Teaheals Master Purchase Agreement are calculated with reference to the prevailing
market prices of the same or comparable kind of tea powder, herbal powder and fruit powder
products, or the price to be agreed between the parties after having considered the market
price. The market price under the New Teaheals Master Purchase Agreement shall be
determined with reference to (i) the prevailing market price of the same or similar tea
powder, herbal powder and fruit powder products obtained from third-party suppliers in the
same or neighbourhood regions based on normal commercial terms and in the ordinary and
usual course of business. The procurement team of the Group will communicate with at least
three third-party suppliers to obtain their quotation slips after discussing with them on their
production capacity, supply and demand situation in the market and the recent transaction
prices with them; (ii) if (i) is not applicable, the selling prices of the same or similar tea
powder, herbal powder and fruit powder products obtained from third-party suppliers in the
PRC based on normal commercial terms and in the ordinary and usual course of business.
The procurement team of the Group will communicate with at least three third-party suppliers
to obtain their quotation slips after discussing with them on their production capacity, supply
and demand situation in the market and the recent transaction prices with them (if
applicable). In the event that that is not applicable, the procurement team will research on
sourcing information websites (primarily1688.com) etc.; or (iii) if both (i) and (ii) are not
available, the selling prices of the same tea powder, herbal powder and fruit powder products
offered by the Seller to its third-party customers based on normal commercial terms and in
the ordinary and usual course of business. The procurement team of the Group obtains the
selling prices of the same or similar products from Teaheals to its third-party customers by
requiring the standard pricing lists from Teaheals upon commercial negotiations. The products
provided from Teaheals to the Group are at the rates no less favourable than those offered to

its third-party customers.

Condition precedent

The New Master Purchase Agreements are conditional upon approval by the Independent

Shareholders at the EGM in accordance with the requirements of the Listing Rules.
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THE ANNUAL CAPS

Historical figures

The historical transaction amounts for purchases incurred by the Group from Hi-Road,
Hi-Road’s subsidiaries and Teaheals for each of the three years ended 31 December 2015, 2016

and 2017 and the six months ended 30 June 2018 and the existing annual caps for the year ending

31 December 2018 are set out below:

Historical amounts

Purchase from Hi-Road and its
subsidiaries
Purchase from Teaheals

Total

For the

six months

ended

For the year ended 31 December 30 June
2015 2016 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000
4,133 3,150 2,344 1,150
7,846 12,807 20,517 10,041
11,979 15,957 22,861 11,191

For each of the three years ended 31 December 2015, 2016 and 2017 and the six months
ended 30 June 2018, (a) the total amount of purchases from Hi-Road and its subsidiaries by the

Group accounted for approximately 1.1%, 0.7%, 0.5% and 0.6% of the total purchases of the

Group, while (b) the total amount of purchases from Teaheals by the Group accounted for
approximately 2.1%, 3.0%, 4.6% and 5.5% of the total purchases of the Group.

- 10 -
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Existing annual caps

For the
year ending
31 December

2018

RMB’000

Existing Hi-Road Master Purchase Agreement 3,130
Existing Teaheals Master Purchase Agreement 30,000
Total 33,130

For further details, please refer to the section headed “Connected Transactions” in the

Prospectus.

Proposed Annual Caps

The Proposed Annual Caps for the transactions contemplated under the New Master Purchase

Agreements for the three years ending 31 December 2019, 2020 and 2021 are set out below:

For the year ending 31 December

2019 2020 2021

RMB’000 RMB’000 RMB’000

New Hi-Road Master Purchase Agreement 3,130 3,300 3,450
New Teaheals Master Purchase Agreement 39,000 50,700 65,910
Total 42,130 54,000 69,360

The Proposed Annual Caps under the New Hi-Road Master Purchase Agreement were
estimated based on: (i) historical transaction amounts; (ii) expected stable demand from current
customers; and (iii) an expected annual increase of the total purchase amount due to an enlarged

customer base in the next few years.
For the three years ending 31 December 2019, 2020 and 2021, the Proposed Annual Caps for the

New Hi-Road Master Purchase Agreement are RMB3,130,000, RMB3,300,000 and RMB3,450,000. It

represents a year-on-year increase of 0%, 5.4% and 4.5%, respectively.

— 11 -
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In arriving at the Proposed Annual Caps under the New Teaheals Master Purchase Agreement,
the management of the Company has considered: (i) historical transaction amounts; and (ii) the
expected annual increase in the demand of the tea powder, herbal powder and fruit powder

products due to the increasing market demand in the next few years.

For the three years ending 31 December 2019, 2020 and 2021, the Proposed Annual Caps for
the New Teaheals Master Purchase Agreement are RMB39,000,000, RMB50,700,000 and
RMB65,910,000. It represents a year-on-year increase of 30%, 30% and 30%, respectively. As
disclosed in the section headed “Connected Transactions” in the Prospectus, for the three years
ended 31 December 2015, 2016 and 2017, the total purchases from Teaheals was RMB7.8 million,
RMBI12.8 million and RMB20.5 million, respectively. There was a year-on-year growth rate of
approximately 63.2% and 60.2% for the two years ended 31 December 2016 and 2017,
respectively. The total purchase amount for the year ending 31 December 2018 is estimated to be
RMB30.0 million, indicating a year-on-year growth rate of approximately 46.2%. In addition, as
disclosed in the Prospectus, according to Frost & Sullivan, with the increasing popularity of tea
beverages among Chinese consumers, the output of beverages increased from approximately 130.2
million tons in 2012 to approximately 183.5 million tons in 2016, representing a CAGR of
approximately 9.0%. There is also an expected inflation rate of approximately 2.5% in the PRC
and the expected increase in the PRC market demand of green tea powder at a CAGR of 5.8% for
year ending 31 December 2018 according to the Frost & Sullivan. The rising demand for tea
beverages provides a huge growth momentum for the ingredients market of the derivatives from
natural products such as tea powder, herbal powder and fruit powder products which might lead to

possible inflation of the products in the next few years.

REASONS FOR AND BENEFITS OF ENTERING INTO THE NEW MASTER PURCHASE
AGREEMENTS

The Group is a distributor in the food ingredients and additives distribution industry with a
focus on supplying food ingredients and food additives to food manufacturers in the PRC. The
Group only sources food ingredients and food additives from suppliers and does not involve in
production of the products the Group distributed. During the past years, the Group had entered into
transactions where it purchased various products from Hi-Road, Hi-Road’s subsidiaries and

Teaheals.

Having considered the anticipated increase in demand by the Group’s customers for the
relevant products, the Directors believe that the entering into of the New Master Purchase
Agreements is in the interest of the Company and its Shareholders as a whole, as the Group can
continue to secure a stable supply of relevant products from them for the Group’s businesses at the
rates no less favourable than that offered to the Independent Third Parties by them and therefore

can maintain the market competitiveness of the Group.

- 12 -
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The Directors (including the independent non-executive Directors after taking into account
the advice of Opus Capital) are of opinion that the entering into the Continuing Connected
Transactions is in the ordinary and usual course of the Group’s business, on normal commercial
terms and the Proposed Annual Caps are fair and reasonable and in the interests of the Company

and the Shareholders as a whole.

INTERNAL CONTROL MEASURES

To ensure the purchase price and payment terms of relevant products offered by Hi-Road,
Hi-morse Food and Teaheals under the New Master Purchase Agreements are in line with the
prevailing market practice, on normal commercial terms, fair and reasonable and no less
favourable than available from the Independent Third Parties, and the annual caps under the
Continuing Connected Transactions will not exceed the Proposed Annual Caps, the Group will

adopt the following internal control measures:

(i) the procurement team of the Group will be responsible for establishing the procedures
of purchase prices management, so as to ensure that the pricing standard conforms to
the market principle. The management of the Group is required to calculate the purchase
prices with reference to the prevailing market prices of the same or comparable kind of
products, or the price to be agreed between the parties after having considered the

market price as discussed in the paragraph headed “Pricing basis” above;

(i) the head of the supply chain will monitor and review the pricing mechanism for the
Continuing Connected Transactions to ensure that the prices are determined on normal
commercial terms, and report to the product management centre for it to confirm the
prices are fair and reasonable. The product management centre will report to the Board
on a quarterly basis regarding the actual trading situations and monetary amount of the
Continuing Connected Transactions conducted during the quarter and the estimated
amount in the following quarter so as to facilitate the Board to monitor the actual
amount of Continuing Connected Transactions carried out, assess whether the Proposed
Annual Caps will be exceeded and approve the coming Continuing Connected

Transactions;

(iii) the independent non-executive Directors will review and confirm whether the
transactions contemplated under the New Master Purchase Agreements are entered into
in the ordinary and usual course of business of the Group, on normal commercial terms
or better and are fair and reasonable and in the interests of the Company and the
Shareholders as a whole. The independent non-executive Directors will conduct an
annual review of the status of the transactions under the Continuing Connected

Transactions to ensure the Group has complied with the Listing Rules;

— 13 -
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(iv) the Director(s) and/or the Shareholder(s) with an interest in the relevant transaction(s)

shall abstain from voting in respect of the resolution(s); and

(v) the Company will continue to engage the independent auditors to review the transactions
under the New Master Purchase Agreements in compliance with the annual reporting

and review requirements under the Listing Rules.

INFORMATION ON THE GROUP AND THE SELLERS

The Group is a distributor in the food ingredients and additives distribution industry with a

focus on supplying food ingredients and food additives to food manufacturers in the PRC.

Hi-Road is a company established in the PRC with limited liability which is owned as to
approximately 57.6% by Mr. Huang and approximately 38.4% by Mr. Huang Haihu (a brother of
Mr. Huang). Hi-morse Food is a company established in the PRC with limited liability which is
wholly-owned by Hi-Road. They are primarily engaged in research and development, production in
its production base and sales of its own brand’s products which are mainly used by bakery chain

enterprises for making bakery food.

Teaheals is a company established in the PRC with limited liability which is wholly-owned
by Mr. Huang. It is primarily engaged in research and development, production in its production
base and sales of its own brand’s powder products which are mainly used for canned or bottled

drinks and health products.

LISTING RULES IMPLICATIONS

As at the date of this announcement, Hi-Road is a company established in the PRC with
limited liability which is owned as to approximately 57.6% by Mr. Huang and approximately
38.4% by Mr. Huang Haihu (a brother of Mr. Huang); Hi-morse Food is a company established in
the PRC with limited liability which is wholly-owned by Hi-Road; Teaheals is a company
established in the PRC with limited liability which is wholly-owned by Mr. Huang.

Mr. Huang is the chairman of the Board, an executive Director and a controlling shareholder
of the Company, hence Hi-Road, Hi-morse Food and Teaheals are considered as associates of Mr.

Huang and connected persons of the Company under Chapter 14A of the Listing Rules.
Since one or more of the applicable percentage ratios (as defined in Rule 14.07 of the Listing

Rules) (other than the profit ratio) for the Continuing Connected Transactions for each of the three

years ending 31 December 2019, 2020 and 2021 will exceed 5% on an annual basis and the annual

— 14 —
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consideration is more than HK$10 million, the Continuing Connected Transactions (including the
Proposed Annual Caps) are subject to the reporting, announcement, annual review and Independent

Shareholders’ approval requirement under Chapter 14A of the Listing Rules.

Since Mr. Huang is considered to have material interests in the transactions contemplated
under the New Master Purchase Agreements, he has not voted or been counted in the quorum on
the Board resolutions for approving the Continuing Connected Transactions (including the
Proposed Annual Caps). Ms. Huang Xin Rong, being the daughter of Mr. Huang, has also
abstained from voting on the said Board resolutions voluntarily for the purpose of good corporate

governance.

EGM AND PROXY ARRANGEMENT

The notice of the EGM is set out on pages 43 to 44 of this circular.

Pursuant to the Listing Rules, any vote of shareholders at a general meeting must be taken by
poll. An announcement on the poll vote results will be published by the Company after the EGM
in the manner prescribed under Rule 13.39(5) of the Listing Rules.

Mr. Huang is considered to have material interests in the transactions contemplated under the
New Master Purchase Agreements, Mr. Huang would therefore abstain from voting on the
resolution(s) to be proposed at the EGM approving the entering into of the New Master Purchase
Agreements, the Proposed Annual Caps and the Continuing Connected Transactions contemplated
thereunder. As at the Latest Practicable Date, so far as the Directors were aware and based on
publicly available information, Mr. Huang was interested in 510,000,000 Shares, representing

approximately 75% of the number of Shares in issue as at the Latest Practicable Date.

Save for the aforesaid and to the best knowledge, information and belief of the Company, as
at the date of this circular, no other Shareholder has a material interest in the New Master
Purchase Agreements and therefore no other Shareholder is required to abstain from voting on the
proposed resolutions approving the entering into of the New Master Purchase Agreements, the

Proposed Annual Caps and the Continuing Connected Transactions contemplated thereunder.

A form of proxy for use at the EGM is enclosed with this circular and such form of proxy is
also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.shineroad.com). Whether or not you are able to attend the EGM, please complete and sign
the enclosed form of proxy in accordance with the instructions printed thereon and deposited,
together with the power of attorney or other authority (if any) under which it is signed or a
notarially certified copy of that power of attorney or authority at the Company’s branch share

registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183

- 15 -
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Queen’s Road East, Hong Kong, as soon as possible but in any event not less than 48 hours before
the time appointed for holding the EGM or any adjournment thereof. Completion and delivery of

the form of proxy will not preclude you from attending and voting at the EGM if you so wish.

CLOSURE OF REGISTER OF MEMBERS

For the purposes of determining Shareholders’ eligibility to attend and vote at the EGM, the
register of members of the Company will be closed from Monday, 17 December 2018 to Thursday,
20 December 2018, both days inclusive, during which period no transfer of Shares will be

registered. The record date for such purposes is Thursday, 20 December 2018.

In order to be eligible to attend and vote at the EGM, all properly completed transfer forms
accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30 p.m. on Friday, 14
December 2018.

RECOMMENDATION

The Directors, including the independent non-executive Directors, are of the view that the
terms of the New Master Purchase Agreements and the transactions contemplated thereunder are
fair and reasonable and in the interest of the Group and the Shareholders as a whole. Accordingly,
should a resolution be put at a general meeting of the Company for the Shareholders to consider

the same, the Directors would recommend the Shareholders to vote in favour of such resolution.

Your attention is drawn to (i) the letter from the Independent Board Committee set out on
pages 18 to 19 of this circular which contains the recommendations of the Independent Board
Committee to the Independent Shareholders regarding the proposed resolutions to approve the
Continuing Connected Transactions; and (ii) the letter from Opus Capital set out on pages 20 to 35
of this circular which contains its advice to the Independent Board Committee and the Independent
Shareholders in respect of the fairness and reasonableness of the Continuing Connected

Transactions (including the Proposed Annual Caps).
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The Independent Board Committee, having taken into account the advice of Opus Capital, the
Independent Financial Adviser, considers that the terms of the New Master Purchase Agreements
in relation to the Continuing Connected Transactions thereunder are in the interests of the
Company and the Shareholders as a whole and are fair and reasonable so far as the Independent
Shareholders are concerned. Accordingly, the Independent Board Committee recommends the
Independent Shareholders to vote in favour of the ordinary resolution to be proposed at the EGM
to approve the New Master Purchase Agreements, the Proposed Annual Caps and the Continuing

Connected Transactions contemplated thereunder.

FURTHER INFORMATION

Your attention is drawn to the appendix headed “General Information” to this circular.

Yours faithfully,
By Order of the Board
Shineroad International Holdings Limited
Huang Haixiao

Chairman
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The following is the text of the letter of recommendation, prepared for the purpose of
incorporation in the circular, from the Independent Board Committee to the Independent
Shareholders regarding the New Master Purchase Agreements, the Proposed Annual Caps and the

Continuing Connected Transactions contemplated thereunder.

\@ shineroad
Shineroad International Holdings Limited

MBEBEEREERAERALF

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1587)

16 November 2018
To the Independent Shareholders
Dear Sir or Madam,
RENEWAL OF CONTINUING CONNECTED TRANSACTIONS

We refer to the circular of the Company to the Shareholders dated 16 November 2018 (the
“Circular”), of which this letter forms part. Unless the context requires otherwise, capitalized
terms used in this letter will have the same meanings as defined in the Circular.

We have been appointed by the Board as the Independent Board Committee to advise the
Independent Shareholders on whether the terms of the New Master Purchase Agreements are fair
and reasonable so far as the Independent Shareholders are concerned and in the interests of the

Group and the Shareholders as a whole.

We wish to draw your attention to the letter of advice from Opus Capital as set out on pages

20 to 35 of the Circular and the letter from the Board as set out on pages 6 to 17 of the Circular.
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Having considered the terms of the New Master Purchase Agreements and the situation of the
Company, and the factors and reasons considered by Opus Capital and its opinion as stated in its
letter of advice, we consider that the terms of the New Master Purchase Agreements are fair and
reasonable so far as the Independent Shareholders are concerned and in the interests of the Group
and the Shareholders as a whole, and accordingly recommend the Independent Shareholders to
vote in favour of the ordinary resolution proposed to approve the New Master Purchase

Agreements, the Proposed Annual Caps and the Continuing Connected Transactions contemplated

thereunder.
Yours faithfully,
For and behalf of the
Independent Board Committee
Mr. Tan Wee Seng Mr. Chan Ka Kit Mr. Meng Yuecheng
Independent non-executive Independent non-executive Independent non-executive
Director Director Director
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Set out below is the text of a letter received from Opus Capital, the Independent Financial
Adviser to the Independent Board Committee and the Independent Shareholders in respect of the
Continuing Connected Transactions for the purpose of inclusion in this circular.

i i 18™ Floor, Fung H
Capital Limited oor, rung House

Bl Bl A R A 19-20 Connaught Road Central

Central, Hong Kong

16 November 2018

To: The Independent Board Committee and the Independent Shareholders of

Shineroad International Holdings Limited

Dear Sir/Madam,

RENEWAL OF CONTINUING CONNECTED TRANSACTIONS

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the Independent
Board Committee and the Independent Shareholders in respect of the Continuing Connected
Transactions (including the Proposed Annual Caps), details of which are set out in the letter from
the Board (the “Letter from the Board”) contained in the circular dated 16 November 2018 issued
by the Company to the Shareholders (the “Circular”), of which this letter forms part. Capitalised
terms used in this letter shall have the same meanings as those defined in the Circular unless the

context requires otherwise.

NEW MASTER PURCHASE AGREEMENTS

As stated in the Announcement, the Existing Master Purchase Agreements will expire on 31
December 2018. As the Group intends to continue carrying out the transactions under the Existing
Master Purchase Agreements in the ordinary and usual course of business of the Group, Shanghai
Shineroad, Beijing Shineroad and Guangzhou Jiayang (for itself and other group companies) (as
purchasers) entered into the New Master Purchase Agreements on 9 October 2018 with Hi-Road,
Hi-morse Food and Teaheals (as sellers) for a term of three years ending 31 December 2019, 2020
and 2021.
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As at the Latest Practicable Date, Hi-Road is a company established in the PRC with limited
liability which is owned as to approximately 57.6% by Mr. Huang and approximately 38.4% by
Mr. Huang Haihu (a brother of Mr. Huang); Hi-morse Food is a company established in the PRC
with limited liability which is wholly-owned by Hi-Road; Teaheals is a company established in the
PRC with limited liability which is wholly-owned by Mr. Huang.

Mr. Huang (who was interested in 510,000,000 Shares, representing approximately 75% of
the number of Shares in issue as at the Latest Practicable Date) is the chairman of the Board, an
executive Director and a controlling shareholder of the Company, hence Hi-Road, Hi-morse Food
and Teaheals are considered as associates of Mr. Huang and connected persons of the Company
under Chapter 14A of the Listing Rules.

Since one or more of the applicable percentage ratios (as defined in Rule 14.07 of the Listing
Rules) (other than the profit ratio) for the Continuing Connected Transactions for each of the three
years ending 31 December 2019, 2020 and 2021 will exceed 5% on an annual basis and the annual
consideration is more than HK$10 million, the Continuing Connected Transactions (including the
Proposed Annual Caps) are subject to the reporting, announcement, annual review and Independent

Shareholders’ approval requirement under Chapter 14A of the Listing Rules.

The EGM will be convened by the Company to seek the approval from the Independent
Shareholder in respect of the Continuing Connected Transactions (including the Proposed Annual
Caps) by way of poll. Save for Mr. Huang and his associates, none of the Shareholders will be
required to abstain from voting at the EGM in respect of the ordinary resolution to approve the

Continuing Connected Transactions (including the Proposed Annual Caps).

Since Mr. Huang is considered to have a material interests in the transactions contemplated
under the New Master Purchase Agreements, he had not voted or been counted in the quorum on
the Board resolutions for approving the Continuing Connected Transactions (including the
Proposed Annual Caps). Ms. Huang Xin Rong, being the daughter of Mr. Huang, had also
abstained from voting on the said Board resolutions voluntarily for the purpose of good corporate

governance.

INDEPENDENT BOARD COMMITTEE

The Independent Board Committee, comprising all the independent non-executive Directors,
namely Mr. Tan Wee Seng, Mr. Chan Ka Kit and Mr. Meng Yuecheng, has been established by the
Company to advise and make recommendations to the Independent Shareholders in respect of the
Continuing Connected Transactions (including the Proposed Annual Caps). Our appointment as the
Independent Financial Adviser to the Independent Board Committee and the Independent

Shareholders has been approved by the Independent Board Committee in this respect.
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Our role as the Independent Financial Adviser is to advise the Independent Board Committee
and the Independent Shareholders as to: (i) whether the entering into of the New Master Purchase
Agreements is in the ordinary and usual course of business of the Group and is in the interests of
the Company and the Shareholders as a whole; (ii) whether the terms of the Continuing Connected
Transactions (including the Proposed Annual Caps) are on normal commercial terms and fair and
reasonable so far as the Company and the Independent Shareholders are concerned; and (iii) how

the Independent Shareholders should vote on the relevant resolution at the EGM.

OUR INDEPENDENCE

As at the Latest Practicable Date, we do not have any relationship with, or interest in, the
Company, Hi-Road, Hi-morse Food, Teaheals, Mr. Huang or any other parties that could
reasonably be regarded as relevant to our independence. Apart from normal independent financial
advisory fees payable to us in connection with this appointment, no arrangements exist whereby
we had received or will receive any fees or benefits from the Company or any other parties that
could reasonably be regarded as relevant to our independence. Accordingly, we consider that we

are independent pursuant to Rule 13.84 of the Listing Rules.

BASIS OF OUR OPINION

In formulating our advice and recommendation to the Independent Board Committee and the
Independent Shareholders, we have reviewed, amongst other things, the Announcement, the New
Master Purchase Agreements, the Prospectus, the Company’s interim report for the six months

ended 30 June 2018 (the “2018 Interim Report”) and other information set out in the Circular.

We have relied on the truth, accuracy and completeness of the statements, information,
opinions and representations contained or referred to in the Circular and the information and
representations made to us by the Company, the Directors and the management of the Group
(collectively, the “Management”). We have assumed that all information and representations
contained or referred to in the Circular and provided to us by the Management, for which they are
solely and wholly responsible, are true, accurate and complete in all respects and not misleading or
deceptive at the time when they were provided or made and will continue to be so up to the Latest
Practicable Date. Shareholders will be notified of material changes as soon as possible, if any, to
the information and representations provided and made to us after the Latest Practicable Date and
up to and including the date of the EGM.

We have also assumed that all statements of belief, opinion, expectation and intention made
by the Management in the Circular were reasonably made after due enquiries and careful
consideration and there are no other facts not contained in the Circular, the omission of which

make any such statement contained in the Circular misleading. We have no reason to suspect that
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any relevant information has been withheld, or to doubt the truth, accuracy and completeness of
the information and facts contained in the Circular, or the reasonableness of the opinions expressed

by the Management, which have been provided to us.

We considered that we have been provided with sufficient information to reach an informed
view and to provide a reasonable basis for our opinion. However, we have not carried out any
independent verification of the information provided by the Management, nor have we conducted
any independent investigation into the business, financial conditions and affairs of the Group or its
future prospects. We also have not considered the taxation implication on the Group as a result of

the Continuing Connected Transactions.

The Directors jointly and severally accept full responsibility for the accuracy of the
information disclosed and confirm, having made all reasonable enquiries that to the best of their
knowledge and belief, there are no other facts not contained in this letter, the omission of which

would make any statement herein misleading.

This letter is issued to the Independent Board Committee and the Independent Shareholders
solely in connection for their consideration of the terms of the transactions contemplated under the
Continuing Connected Transactions (including the Proposed Annual Caps), and except for its
inclusion in the Circular, is not to be quoted or referred to, in whole or in part, nor shall this letter

be used for any other purposes without our prior written consent.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the terms of the Continuing Connected Transactions
(including the Proposed Annual Caps), we have taken into consideration the following principal

factors and reasons:

1. Information of the Group

The Group is a distributor in the food ingredients and additives distribution industry with a
focus on supplying food ingredients and food additives to food manufacturers in the PRC. The
Shares were recently listed on the main board of the Stock Exchange on 27 June 2018. The Group
has over 22 years of experience in the industry, which specialises in supplying an extensive
portfolio of over 1,000 food ingredients and food additives to food manufacturers in the PRC. Its
products can be classified into three categories, namely: (i) food ingredients; (ii) food additives;

and (iii) packaging materials.
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2. Information on the counterparties to the New Master Purchase Agreements

Hi-Road and Hi-morse Food

Hi-Road and Hi-morse Food are primarily engaged in research and development, production
in their production bases and sale of their own brands’ products which are mainly used by bakery
chain enterprises for making bakery food. The Group has purchased various food flavourings,
chocolate and other food ingredients and additives from Hi-Road and its subsidiaries (including

Hi-morse Food) for the last 7 years.

Teaheals

Teaheals is primarily engaged in research and development, production in its production base
and sale of its own brand’s powder products which are mainly used for canned or bottled drinks
and health products. The Group has purchased various tea powder, herbal powder and fruit powder

products from Teaheals for the last 6 years.

3. Reasons for and Benefits of the New Master Purchase Agreements

As discussed in the section headed “1. Information on the Group” above, sourcing of food
ingredients and food additives has all along been the Group’s ordinary and usual course of
business. As set out in the 2018 Interim Report, further regulatory reform is expected in the PRC
and the geopolitical and economic climate around the world will remain uncertain and a challenge
in the immediate future. The Group’s long-term profitability and business growth may be affected
by the volatility and uncertainty of macroeconomic conditions of the PRC. As discussed with the
Management, the Group had entered into transactions where it purchased various products from
Hi-Road, Hi-Road’s subsidiaries and Teaheals during the past years. In view of the anticipated
increase in demand by the Group’s customers for the relevant products, the entering into of the
New Master Purchase Agreements can continue to secure a stable supply of relevant products for
the Group’s businesses at rates no less favourable than that offered to the Independent Third

Parties by them and therefore assist in maintaining the market competitiveness of the Group.

The Directors are of the view that the entering into the Continuing Connected Transactions is
in the ordinary and usual course of the Group’s business, on normal commercial terms and the
Proposed Annual Caps are fair and reasonable and in the interests of the Company and the

Shareholders as a whole.
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In light of the above and having considered in particular:

(1) the principal business and operations of the Group;

(i) the existing business relationship with Hi-Road, its subsidiaries (including Hi-morse
Food) and Teaheals; and

(iii) the reasons for and benefits of the New Master Purchase Agreements as mentioned

above,
we concur with the Directors’ views that the entering into of the New Master Purchase
Agreements is in the ordinary and usual course of the Group’s business, on normal commercial
terms and in the interests of the Company and the Shareholders as a whole.
4. Principal Terms of the New Master Purchase Agreements
A summary of the principal terms of the New Master Purchase Agreements is set out below:

New Hi-Road Master Purchase Agreement

Parties: (i) Shanghai Shineroad, Beijing Shineroad and Guangzhou Jieyang

(as purchasers); and

(i1)) Hi-Road and Hi-morse Food (as sellers)

Term: From 1 January 2019 to 31 December 2021

Subject matter: Hi-Road and Hi-morse Food agreed to sell and/or supply and
Shanghai Shineroad, Beijing Shineroad and Guangzhou Jieyang
agreed to purchase on a non-exclusive basis food flavourings,
chocolate and other food ingredients and additives from the sellers.
The purchase price, payment time and method and other specific
terms or conditions (if any) shall be fixed by the relevant parties in

the purchase order on a case-by-case basis.
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Pricing basis:

The

purchase prices of the food ingredients and additives are

calculated with reference to the prevailing market prices of the same or

comparable kind of food ingredients and additives, or at the price to be

agreed between the parties after having considered the market price.

The market price shall be determined with reference to:

(1)

(ii)

(iii)

the prevailing market price of the same or similar food
ingredients and additives obtained from the Group’s third-party
suppliers in the same or neighbourhood regions based on
normal commercial terms and in the ordinary and usual course
of business. The procurement team of the Group will
communicate with at least three third-party suppliers to obtain
their quotation slips after discussing with them on their
production capacity, supply and demand situation in the market

and the recent transaction prices with them;

if (i) is not applicable, the selling prices of the same or similar
food ingredients and additives obtained from the Group’s
third-party suppliers in the PRC based on normal commercial
terms and in the ordinary and usual course of business. The
procurement team of the Group will communicate with at least
three third-party suppliers to obtain their quotation slips after
discussing with them on their production capacity, supply and
demand situation in the market and the recent transaction prices
with them (if applicable). In the event that that is not
applicable, the procurement team will research on sourcing

information websites (primarily 1688.com) etc.; or

if both (i) and (ii) are not available, the selling prices of the
same food ingredients and additives offered by the sellers to its
third-party customers based on normal commercial terms and in
the ordinary and usual course of business. The procurement
team of the Group obtains the selling prices of the same or
similar products from Hi-Road and its subsidiaries to their
third-party customers by requiring the standard pricing lists
from Hi-Road and its subsidiaries upon commercial
negotiations. The products provided from Hi-Road and its
subsidiaries to the Group are at the rates no less favorable than

those offered to their third-party customers.

- 26 —



LETTER FROM OPUS CAPITAL

Condition precedent:

Upon approval by the Independent Shareholders of the New Hi-Road
Master Purchase Agreement at the EGM in accordance with the

requirements of the Listing Rules.

New Teaheals Master Purchase Agreement

Parties:

Term:

Subject matter:

Pricing basis:

(i) Shanghai Shineroad, Beijing Shineroad and Guangzhou Jieyang

(as purchasers); and

(i) Teaheals (as seller)

From 1 January 2019 to 31 December 2021

Teaheals agreed to sell and/or supply and Shanghai Shineroad,
Beijing Shineroad and Guangzhou Jieyang agreed to purchase on a
non-exclusive basis tea powder, herbal powder and fruit powder
products from the seller. The purchase price, payment time and
method and other specific terms or conditions (if any) shall be fixed

by the relevant parties in the purchase order on a case-by-case basis.

The purchase prices of the tea powder, herbal powder and fruit
powder products are calculated with reference to the prevailing
market prices of the same or comparable kind of tea powder, herbal
powder and fruit powder products, or the price to be agreed between

the parties after having considered the market price.

The market price shall be determined with reference to:

(i) the prevailing market price of the same or similar tea powder,
herbal powder and fruit powder products obtained from the
Group’s third-party suppliers in the same or neighbourhood
regions based on normal commercial terms and in the ordinary
and usual course of business. The procurement team of the
Group will communicate with at least three third-party
suppliers to obtain their quotation slips after discussing with
them on their production capacity, supply and demand situation

in the market and the recent transaction prices with them;
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(i1) if (i) is not applicable, the selling prices of the same or similar
tea powder, herbal powder and fruit powder products obtained
from the Group’s third-party suppliers in the PRC based on
normal commercial terms and in the ordinary and usual course
of business. The procurement team of the Group will
communicate with at least three third-party suppliers to obtain
their quotation slips after discussing with them on their
production capacity, supply and demand situation in the market
and the recent transaction prices with them (if applicable). In
the event that that is not applicable, the procurement team will
research on sourcing information websites (primarily

1688.com) etc.; or

(iii) if both (i) and (ii) are not available, the selling prices of the
same tea powder, herbal powder and fruit powder products
offered by the seller to its third-party customers based on
normal commercial terms and in the ordinary and usual course
of business. The procurement team of the Group obtains the
selling prices of the same or similar products from Teaheals to
its third-party customers by requiring the standard pricing lists
from Teaheals upon commercial negotiations. The products
provided from Teaheals to the Group are at the rates no less
favorable than those offered to its third-party customers.

Condition precedent: Upon approval by the Independent Shareholders of the New Teaheals
Master Purchase Agreement at the EGM in accordance with the

requirements of the Listing Rules.

We have reviewed the New Master Purchase Agreements and noted that the pricing basis and
the other key terms are in line with the Existing Master Purchase Agreements. For details of the
pricing basis of the Existing Master Purchase Agreements, please refer to the Prospectus dated 14
June 2018. We have also conducted a random sample review of 12 historical individual purchase
orders (the “Historical Purchase Orders”) which were: (i) entered into by the Group with each of
Hi-Road (5 orders) or Teaheals (7 orders) during the six months ended 30 June 2018; (ii) of higher
value items with contract sums ranging between RMB30,000 to RMB600,000 for those orders
placed with Hi-Road and contract sums ranging between RMB20,000 to RMB2,000,000 for those
orders placed with Teaheals; (iii) a mixture of product categories with very little overlaps of
product features; and (iv) providing a sample coverage of at least 40% (i.e. being the total amount
of the sample selected divided by the total amount of the purchase orders during the period). We
compared the pricings of these purchase orders against the quotation slips (the “Independent
Quotation Slips”) of same or similar products obtained by the Group from Independent Third
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Party suppliers in the same or neighbourhood regions and noted that the pricings of the Historical
Purchase Orders are no less favourable than the prevailing market prices quoted in the Independent
Quotation Slips.

Based on the above, and in particular, (i) the transactions under the New Mater Purchase
Agreements are based on a non-exclusive basis and the purchase prices are no less favourable than
available from the Independent Third Party suppliers; (ii) the purchase prices and payment terms
shall be in line with the prevailing market practice and on normal commercial terms; (iii) the
established pricing basis as set out above, which is consistent with the terms of the Existing
Master Purchase Agreements; (iv) our sample review of the Historical Purchase Orders as
mentioned above which shows that the pricing of the Historical Purchase Orders are no less
favourable than the prevailing market prices quoted in the Independent Quota; and (v) the
Company’s internal control measures to be discussed below, we consider the pricing and other
principal terms of the New Master Purchase Agreements to be on normal commercial terms, are
fair and reasonable and are no less favourable than those available from the Independent Third
Party suppliers as far as the Company and the Independent Shareholders are concerned.

5. Internal control procedures

To ensure the purchase prices and payment terms of relevant products offered by Hi-Road,
Hi-morse Food and Teaheals under the New Master Purchase Agreements are in line with the
prevailing market practice, on normal commercial terms, fair and reasonable and no less
favourable than those available from the Independent Third Party suppliers, and the Proposed
Annual Caps under the Continuing Connected Transactions will not be exceeded, the Group will
adopt the following internal control measures:

(i) the procurement team of the Group will be responsible for establishing the procedures
of purchase prices management, so as to ensure that the pricing standard conforms to
the market principle. The Management is required to calculate the purchase prices with
reference to the prevailing market prices of the same or comparable kind of products, or
the price to be agreed between the parties after having considered the market price as
discussed in the sub-paragraphs headed “Pricing basis” above;

(i1) the head of the supply chain will monitor and review the pricing mechanism for the
Continuing Connected Transactions to ensure that the prices are determined on normal
commercial terms, and report to the product management centre for it to confirm the
prices are fair and reasonable. The product management centre will report to the Board
on a quarterly basis regarding the actual trading situations and monetary amount of the
Continuing Connected Transactions conducted during the quarter and the estimated
amount in the following quarter so as to facilitate the Board to monitor the actual
amount of Continuing Connected Transactions carried out, assess whether the Proposed
Annual Caps will be exceeded and approve the coming Continuing Connected
Transactions;
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(iii) the independent non-executive Directors will review and confirm whether the
transactions contemplated under the New Master Purchase Agreements are entered into
in the ordinary and usual course of business of the Group, on normal commercial terms
or better and are fair and reasonable and in the interests of the Company and the
Shareholders as a whole;

(iv) the Director(s) and/or the Shareholder(s) with an interest in the relevant transaction(s)
shall abstain from voting in respect of the resolution(s); and

(v) the Company will continue to engage the independent auditors to review the transactions
under the New Master Purchase Agreements in compliance with the annual reporting
and review requirements under the Listing Rules.

Having regard to the abovementioned procedures, we note that the Group has adopted
internal control mechanism to ensure that the purchase price of each of the transactions
contemplated under the New Master Purchase Agreements will not be less favourable than those
available from the Independent Third Party suppliers. Such internal control mechanism includes:
(i) the assessment of purchase prices to be conducted by various levels; (ii) the review of the
transactions under the New Master Purchase Agreements by all the independent non-executive
Directors and independent auditors; (iii) ongoing monitor and quarterly review of the transactions
by the Management; and (iv) abstaining of Director(s) and/or the Shareholder(s) with an interest in
the relevant transaction(s) from voting in respect of the resolution.

We are of the view that the Company’s internal control measures are effective, which was
evidenced through our satisfactory sample review of 12 Historical Purchase Orders against the
Independent Quotation Slips whereby the pricing basis are in compliance with those pricing
principles set out in the New Master Purchase Agreements. We have also performed a
walk-through of the internal control measures with the Management regarding the transactions
performed under the abovementioned individual purchase orders and sample-checked the
Company’s internal approval records.

Based on the above, we concur with the views of the Directors that the internal control
measures can result in the Continuing Connected Transactions to be conducted in the ordinary and
usual course of the Group’s business, on normal commercial terms and are fair and reasonable and

in the interests of the Company and the Shareholders as a whole.
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6. Proposed Annual Caps

Set out below is a summary of the historical transaction amounts for purchases incurred by
the Group from Hi-Road, Hi-Road’s subsidiaries and Teaheals for for the three years ended 31
December 2015, 2016 and 2017 and 6 months ended 30 June 2018:

For the six

months

ended 30

For the year ended 31 December June

Historical amounts 2015 2016 2017 2018

RMB’000 RMB’000 RMB’000 RMB’000

Purchases from Hi-Road and

its subsidiaries 4,133 3,150 2,344 1,150
Purchases from Teaheals 7,846 12,807 20,517 10,041
Total 11,979 15,957 22,861 11,191

For each of the three years ended 31 December 2015, 2016 and 2017 and the six months
ended 30 June 2018, (a) the total amount of purchases from Hi-Road and its subsidiaries by the
Group accounted for approximately 1.1%, 0.7%, 0.5% and 0.6% of the total purchases of the
Group, while (b) the total amount of purchases from Teaheals by the Group accounted for
approximately 2.1%, 3.0%, 4.6% and 5.5% of the total purchases of the Group.

Set out below is the existing annual cap, as previously estimated, for the year ending 31
December 2018:

For the year

ending

31 December

Existing annual caps 2018
RMB’000

(Estimated)

Existing Hi-Road Master Purchase Agreement (Note 1) 3,130
Existing Teaheals Master Purchase Agreement (Note 2) 30,000
Total 33,130
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Notes:

As disclosed under the section headed “Connected Transaction” in the Prospectus, the existing annual cap under the
Existing Hi-Road Master Purchase Agreement was determined by the Directors after having considered: (i)
historical purchase amounts; and (ii) the expected increase of approximately of RMB1.4 million, representing an
increase of over 60% in the demand of the relevant food flavourings, chocolate and other food ingredients and
additives from the Group’s customers with reference to discussion with the Group’s customers on their expected

purchase amount for 2018.

As disclosed under the section headed “Connected Transaction” in the Prospectus, the existing annual cap under the
Existing Teaheals Master Purchase Agreement was determined by the Directors after having considered: (i)
historical purchase amounts; and (ii) the expected increase of approximately 40% to 50% in the demand of the tea
powder, herbal powder and fruit powder products from the Group’s customers, with reference to the discussion with

the Group’s customers on their expected purchase amount for 2018.

Set out below are the Proposed Annual Caps for the transactions contemplated under the New

Master Purchase Agreements for the three years ending 31 December 2019, 2020 and 2021:

For the year ending 31 December

Proposed Annual Caps 2019 2020 2021

RMB’000 RMB’000 RMB’000
New Hi-Road Master Purchase Agreement 3,130 3,300 3,450
New Teaheals Master Purchase Agreement 39,000 50,700 65,910
Total 42,130 54,000 69,360

To assess the fairness and reasonableness of the Proposed Annual Caps under the New Master

Purchase Agreements, we have discussed with the Management regarding the basis and

assumptions underlying the projections of each of the Proposed Annual Caps and conducted the

following analysis.

New

Hi-Road Master Purchase Agreement

As discussed with the Management, the Proposed Annual Caps under the New Hi-Road

Master Purchase Agreement were estimated based on: (i) historical transaction amounts; (ii)

expected stable demand from current customers; and (iii) an expected annual increase of 5.0% of

the total purchase amount due to an enlarged customer base for each of 2020 and 2021.
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To substantiate the Proposed Annual Caps under the New Hi-Road Master Purchase
Agreement, we have obtained the Group’s expected demand for food flavourings, chocolate and
other food ingredients and additives for the years ending 31 December 2019, 2020 and 2021, with
a breakdown by the types of food ingredients and food additives.

Summarises below are the key data for calculation of the Proposed Annual Caps for the New

Hi-Road Master Purchase Agreement:

For the year ending 31 December

2019 2020 2021

RMB’000 RMB’000 RMB’000

Expected annual demand for chocolate 130 140 150
Expected annual demand for

food flavourings 3,000 3,160 3,300

Expected total demand 3,130 3,300 3,450

According to Frost & Sullivan, a global research and consulting firm with more than 50 years
of industry expertise, food ingredients distribution by revenue in the PRC has shown a steady
growth from approximately RMB647.7 billion in 2012 to approximately RMB817.0 billion in 2016
at a compounded annual growth rate (“CAGR”) of approximately 6.0%. The market size of food
ingredients distribution by revenue in the PRC is expected to reach RMBI1.1 trillion in 2021,
representing a CAGR of approximately 6.8% from 2017 to 2021 driven by the expansion of
e-commerce and continuous growth of population. Market size of food additives distribution by
revenue in the PRC has grown significantly from approximately RMB75.9 billion in 2012 to
RMB112.3 billion in 2016 at a CAGR of approximately 10.3%. The market size of food additives
distribution by revenue in the PRC is expected to continue growing from approximately RMB124.9
billion in 2017 to approximately RMB191.6 billion in 2021 at a CAGR of approximately 11.3%.

As discussed with the Management, the Group intends to maintain its existing customer base
and its business scale in terms food flavourings, chocolate and other food ingredients and
additives. Hence the Proposed Annual Cap for 2019 is estimated to be at similar level as the
existing annual cap for 2018 of RMB3.13 million. We also noted that the historical transaction
amounts in 2015 and 2016 were approximately RMB4.13 million and RMB3.15 million
respectively, which were higher than the Proposed Annual Cap for 2019. The Management is of the
view that RMB3.13 million is conservatively set at 2018 level. Based on the above, we concur
with the Company that the Proposed Annual Cap of RMB3.13 million for 2019 is fair and

reasonable. Based on the abovementioned market research issued by Frost & Sullivan, we concur
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with the Company that the annual increase of approximately 5.0% on the total purchase amount for
2020 and 2021 is in line with the market trend. Therefore, we concur with the Company that the

Proposed Annual Caps under the New Hi-Road Purchase Agreement to be fair and reasonable.

New Teaheals Master Purchase Agreement

As discussed with the Management, in arriving at the Proposed Annual Caps under the New
Teaheals Master Purchase Agreement, the Management has considered: (i) historical transaction
amounts; and (ii) the expected increase of approximately 30.0% per annum in the demand for tea
powder, herbal powder and fruit powder products due to the increasing market demand in the next

few years according to Frost & Sullivan.

To substantiate the Proposed Annual Caps under the New Teaheals Master Purchase
Agreement, we have obtained the Group’s historical and estimate transaction amounts for tea
powder, herbal powder and fruit powder products for the years ended 31 December 2015, 2016 and
2017, and the year ending 31 December 2018 as set out below:

For the year ended/ending 31 December
2015 2016 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000

Purchase amount of tea powder 7,660 11,013 13,777 18,248
Purchase amount of herbal powder

and fruit powder 186 1,794 6,740 11,752
Total purchase amount 7,846 12,807 20,517 30,000

As the Group is continuously diversifying its product portfolio, the sales and procurement of
powder products will continue to expand. Hence, we have conducted an analysis on the growth of
total purchase amount from Teaheals. As shown in the table above, the total purchase amount
increased from approximately RMB7.8 million in 2015 to approximately RMB20.5 million in
2017, with year-on-year growth rates of approximately 63.2% and 60.2% for the two years ended
31 December 2016 and 2017 respectively. The total purchase amount for the year ending 31
December 2018 is estimated to be RMB30.0 million, indicating a year-on-year growth rate of
approximately 46.2%. As advised by the Management, the significant increases in the purchase
amounts in 2016 and 2017 were mainly attributable to the introduction of new products
tailor-made for existing customers in 2016 and the change of product portfolio from low-priced to

high-priced items in 2017 respectively.
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According to Frost & Sullivan, with the increasing popularity of tea beverages among
Chinese consumers, the output of beverages increased from approximately 130.2 million tons in
2012 to approximately 183.5 million tons in 2016, representing a CAGR of approximately 9.0%.
The rising demand for tea beverages provides a huge growth momentum for the ingredients market
of the derivatives from natural products, such as green tea powder, which might lead to possible
need for the products in the next few years.

In view of the historical annual growth rate of between 46.2% to 63.2% and a market demand
for tea beverages growing at a CAGR of approximately 9.0%, the Management estimates an
increasing demand for tea powder, herbal powder and fruit powder products at a conservative
growth rate of 30.0% per annum for the following three years.

Taking into account the analysis of historical growth rate and the market research by Frost &
Sullivan, we concur with the Management that the Proposed Annual Caps under the New Teaheals
Master Purchase Agreement appears to be fair and reasonable.

RECOMMENDATION

Having taking into account the above principal factors and reasons, we considered that: (i)
the entering into of the New Master Purchase Agreements is in the ordinary and usual course of
business of the Group and is in the interests of the Company and the Shareholders as a whole; (ii)
the terms of the Continuing Connected Transactions (including the Proposed Annual Caps) are on
normal commercial terms and are fair and reasonable so far as the Company and the Independent
Shareholders are concerned. Accordingly, we recommend the Independent Board Committee to
recommend, and we ourselves recommend, the Independent Shareholders to vote in favour of the
ordinary resolution to be proposed at the EGM in relation to the transactions contemplated under
the Continuing Connected Transactions (including the Proposed Annual Caps).

Yours faithfully,
For and on behalf of
Opus Capital Limited
Koh Kwai Yim

Executive Director

Ms. Koh Kwai Yim is the Executive Director of Opus Capital and is licensed under the SFO as a
Responsible Officer to conduct Type 1 (dealing in securities) and Type 6 (advising on corporate
finance) regulated activities. Ms. Koh has over 17 years of corporate finance experience in Asia
and has participated in and completed various financial advisory and independent financial

advisory transactions.
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1. 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.

2. DISCLOSURE OF INTERESTS

(a) Directors’ interests and short positions in the Shares and the underlying Shares and
debentures of the Company and its associated corporations as at the Latest Practicable
Date

As at the Latest Practicable Date, the interests or short positions of the Directors and the
chief executive of the Company and their respective associates in the Shares, underlying Shares
and debentures of the Company and/or its associated corporations which were required (a) to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests or short positions which they were deemed or taken to have under such
provisions of the SFO); (b) to be and were recorded in the register required to be kept by the
Company pursuant to Section 352 of the SFO; or (c) to otherwise be notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of Listed

Issuers adopted by the Company (the “Model Code”), were as follows:

(i) Long position in the Shares

Number of
Shares held/ Percentage
Name of Director Capacity/Nature interested in of interest
Mr. Huang Haixiao Interest in controlled 510,000,000 75%

(“Mr. Huang”) (Note) corporation
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(ii)) Long position in the ordinary shares of associated corporations

Number of
Name of associated Shares held/  Percentage
Name of Director  corporation Capacity/Nature interested in of interest
Mr. Huang (Note) Ocean Town Company Beneficial owner | 100%
Limited (“Ocean Town”)
Mr. Huang (Note) Shineroad Group Limited Interest in controlled 1 100%

(“Shineroad Group”) corporation

Note: Mr. Huang beneficially owns the entire issued share capital of Ocean Town, which beneficially owns the
entire issued share capital of Shineroad Group. Therefore, each of Mr. Huang and Ocean Town is deemed to
be interested in 510,000,000 Shares held by Shineroad Group for the purpose of the SFO.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and the chief
executive of the Company and their respective associates had or was deemed to have any interests,
in the long position or short position in the Shares, underlying Shares and debentures of the
Company or any of its associated corporations which was required (a) to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions in which he/she was taken or deemed to have under such provisions of
the SFO); (b) which was required, pursuant to Section 352 of the SFO, to be entered in the register
referred to therein; or (c) which was required, pursuant to the Model Code, to be notified to the

Company and the Stock Exchange.
(b) Directors’ service contracts

As at the Latest Practicable Date, none of the Directors had any existing or proposed service
contract with the Company or any other member of the Group which will not expire or is not

determinable by the Company within one year without payment of compensation (other than

statutory compensation).
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(¢) Others

Save as disclosed in this circular, as at the Latest Practicable Date:

(i) none of the Directors had any interest, direct or indirect, in any asset which had, since
31 December 2017, being the date of the latest published audited accounts of the
Company were made up, been acquired or disposed of by, or leased to, the Company or
any member of the Group, or were proposed to be acquired or disposed of by, or leased

to, the Company or any member of the Group; and

(ii)) none of the Directors was materially interested in any contract or arrangement entered
into by any member of the Group subsisting at the date of this circular and which was

significant in relation to the business of the Group taken as a whole.

(d) Substantial Shareholders’ interests and short positions in the Shares and the underlying

Shares as at the Latest Practicable Date

As at the Latest Practicable Date, so far as the Directors are aware, the following persons,
other than the Directors or the chief executive of the Company, have beneficial interests or short
positions in any Shares or underlying Shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who is directly
and/or indirectly interested in 10% or more of the nominal value of any class of share capital

carrying rights to vote in all circumstances at general meetings of any other member of the Group:

Number of
Capacity/Nature Shares held/ Percentage
Name of interest Interested in of interest
Ocean Town (Note 1) Interest in controlled 510,000,000 75%
corporation
Shineroad Group (Note 1) Beneficial owner 510,000,000 75%
Ms. Chen Dongying (Note 2) Interest of spouse 510,000,000 75%

Notes:
1. Such 510,000,000 Shares are held by Shineroad Group as a registered holder. The entire issued share capital

of Shineroad Group is wholly-owned by Ocean Town. Therefore, Ocean Town is deemed to be interested in
510,000,000 Shares held by Shineroad Group for the purpose of the SFO.
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2. Ms. Chen Dongying is the spouse of Mr. Huang and is therefore deemed to be interested in 510,000,000
Shares in which Mr. Huang has, or is deemed to have, for the purpose of the SFO.

Save as disclosed above, so far as was known to the Directors, as at the Latest Practicable
Date, there was no other person (other than the Directors or chief executive of the Company) who
had any interests or short positions in the Shares and the underlying Shares which would fall to be
disclosed under the provisions of Divisions 2 and 3 of Part XV of the SFO, or were, directly or
indirectly interested in 10% or more of the nominal value of any class of share capital carrying

rights to vote in all circumstances at general meetings of any other member of the Group.

3. MATERIAL ADVERSE CHANGE

The Directors confirmed that as at the Latest Practicable Date, there was no material adverse
change in the financial or trading position or prospects of the Group since 31 December 2017,

being the date of the latest published audited accounts of the Company were made up.

4. LITIGATION

As at the Latest Practicable Date, none of the members of the Group was engaged in any
litigation or claim of material importance and no litigation or claim of material importance was

known to the Directors to be pending or threatened by or against any member of the Group.

5. QUALIFICATION AND CONSENT OF EXPERT

The following is the qualification of the expert who has been named in this circular and

whose advice or opinion are contained in this circular:
Name Qualification
Opus Capital a licensed corporation under the SFO to carry on Type
1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities
As at the Latest Practicable Date, Opus Capital did not have any shareholding, direct or

indirect, in any member of the Group or any right or option, whether legally enforceable or not, to

subscribe for or to nominate persons to subscribe for securities in any member of the Group.
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As at the Latest Practicable Date, Opus Capital did not have any direct or indirect in any
asset which have been acquired, or disposed of by, or leased to any member of the Group or were
proposed to be acquired or disposed of by or leased to any member of the Group since 31
December 2017.

Opus Capital has given and has not withdrawn its written consent to the issue of this circular
with the inclusion herein of its letters and reference to its names, in the form and context in which

it is included.
6. DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

As at the Latest Practicable Date, none of the Directors and their respective close associates
has engaged in any business that competes or may compete, directly or indirectly, with the

business of the Group, or has any other conflict of interest with the Group.
7. MATERIAL CONTRACT

The following contracts (not being contracts entered into in the ordinary course of business)
have been entered into by the Group within the two years immediately preceding the date of this

circular and are or may be material:

(a) an equity transfer agreement of Shanghai Shineroad Food Ingredients Co., Ltd.* (L fik
Fll B i JFURHA R 7 B RE % 195 i) dated 7 February 2017 in Chinese entered into
among I VIR AlE 2648 R BR /A 7] (Shanghai Shineroad Industries Development Co.,
Ltd.*) (“Shineroad Industries”), Mr. Huang, Mr. Kwan Ling Kun and Shineroad Food
Holdings Limited (JRRLE KA R/AF) (“Shineroad Food”), pursuant to which
Shineroad Industries, Mr. Huang and Mr. Kwan Ling Kun agreed to transfer its/his
96.525%, 2.475% and 1% equity interests in Shanghai Shineroad to Shineroad Food at
considerations of US$5,487,252.93, US$140,698.80 and US$56,848, respectively;

(b) a subscription agreement in relation to the Shares dated 3 May 2017 entered into among
Shineroad Group, the Company and Ms. Huang Xin Rong, pursuant to which Shineroad
Group agreed to subscribe for and the Company agreed to allot and issue 999 Shares at
the subscription price of US$14,500,000;

(c) an agreement for the sale and purchase of share(s) in Shineroad Group dated 4 May
2017 entered into between Ocean Town Company Limited (“Ocean Town”) (as
purchaser) and Ms. Huang Xin Rong (as vendor), pursuant to which Ms. Huang Xin
Rong agreed to transfer one share in Shineroad Group (representing the entire issued

share capital in Shineroad Group) to Ocean Town at the consideration of US$1;
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(d)

(e)

¢9)

(2)

(h)

()

0)

an instrument of transfer dated 4 May 2017 entered into between Ocean Town and Ms.
Huang Xin Rong in respect of the transfer of one share in Shineroad Group from Ms.

Huang Xin Rong to Ocean Town;

a subscription agreement in relation to the Shares dated 15 June 2017 entered into
among Shineroad Group, the Company and Mr. Huang, pursuant to which Shineroad
Group agreed to subscribe for and the Company agreed to allot and issue 1,000 Shares
at the subscription price of US$2,400,000;

the deed of non-competition dated 31 May 2018 given by Mr. Huang, Ocean Town and

Shineroad Group in favour of the Company;

the deed of indemnity dated 31 May 2018 given by Mr. Huang, Ocean Town and

Shineroad Group in favour of the Company;

a cornerstone investment agreement dated 11 June 2018 entered into between the
Company, Victor High Limited, Cinda International Capital Limited (“Cinda
International”) and China Galaxy International Securities (Hong Kong) Co., Limited

(“China Galaxy International”);

the public offer underwriting agreement dated 13 June 2018 relating to the offer of the
17,000,000 new Shares initially offered by the Company for subscription by the
members of the public in Hong Kong and entered into among the Company, the
controlling Shareholders, Cinda International, China Galaxy International, Supreme

China Securities Limited and other underwriters; and

the placing underwriting agreement dated 21 June 2018 in relation to the placing of the
153,000,000 new Shares initially offered by the Company for subscription entered into
among the Company, the controlling Shareholders, Cinda International, China Galaxy

International, Supreme China Securities Limited and other underwriters.

8. GENERAL

(a)

(b)

The registered office of the Company is situated at P.O. Box 1350, Clifton House, 75
Fort Street, Grand Cayman, KY1-1108, Cayman Islands.

The principal place of business of the Company in Hong Kong is located at Unit 6,
16/F, K. Wah Centre, 191 Java Road, Hong Kong.
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(c)

(d)

(e

¢9)

The headquarter of the Company in the PRC is located at 25th Floor South, Block 1
Zhongyou Building, Lane 1040 Caoyang Road, Putuo District, Shanghai, PRC.

The company secretary of the Company is Mr. Qin Wenzhong. Mr. Qin Wenzhong is a
qualified accountant and is a member of the Hong Kong Institute of Certified Public

Accountants.

The Company’s branch share registrar and transfer office in Hong Kong is Tricor
Investor Services Limited, of Level 22, Hopewell Centre, 183 Queen’s Road East, Hong

Kong.

In case of any discrepancy, the English text of this circular shall prevail over the

Chinese text.

9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at Unit 6, 16/F, K. Wah

Centre, 191 Java Road, Hong Kong, during normal business hours on any business day from the

date of this circular up to and including the date which is 14 days from the date of this circular:

(a)

(b)

(c)

(d)

(e)

¢9)

(2)

(h)

the articles of association of the Company;

the letter from the Board to the Shareholders, the text of which is set out on pages 6 to

17 of this circular;

the letter of recommendation from the Independent Board Committee to the Independent

Shareholders, the text of which is set out on pages 18 to 19 of this circular;

the letter of advice given by Opus Capital, the text of which is set out on pages 20 to 35

of this circular;

the written consent given by Opus Capital referred to in the section headed

“Qualification and consent of expert” in this appendix;

the New Hi-Road Master Purchase Agreement;

the New Teaheals Master Purchase Agreement; and

this circular.
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NOTICE OF EGM

() IR B

shineroad

Shineroad International Holdings Limited

MEERZERBRA2F

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1587)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Shineroad
International Holdings Limited (the “Company”) will be held at Unit 1103-06, China Building, 29
Queen’s Road Central, Central, Hong Kong on Thursday, 20 December 2018 at 3:00 p.m. for the
purpose of considering and, if thought fit, passing the following resolution as ordinary resolution
of the Company:

ORDINARY RESOLUTION

Words and expressions that are not expressly defined in this notice shall bear the same
meanings as those defined in the circular dated 16 November 2018 published by the Company (the
“Circular”).

1. “THAT (1) the New Master Purchase Agreements dated 9 October 2018, the Proposed
Annual Caps and the transactions contemplated thereunder be and are hereby confirmed,
approved and ratified; and (2) any one or more directors of the Company be and are
hereby authorised to do all such things and sign, seal, execute and deliver all such
documents and deeds as they in their absolute discretion deem fit or appropriate to give
effect to the New Master Purchase Agreements and the implementation of all the
transactions contemplated thereunder.”

By order of the Board
Shineroad International Holdings Limited
Huang Haixiao

Chairman
Hong Kong, 16 November 2018
Notes:
1. A form of proxy for use at the meeting is enclosed herewith.
2. The instrument appointing a proxy shall be in writing under the hand of the appointor or his/her attorney duly

authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of any officer,

attorney or other person authorised to sign the same.
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10.

Any shareholder entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and
vote instead of him/her. A proxy need not be a shareholder of the Company.

In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other authority
(if any) under which it is signed must be deposited at the Company’s branch registrar in Hong Kong, Tricor
Investor Services Limited, Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours

before the time fixed for holding the meeting.

Completion and return of the form of proxy will not preclude you from attending and voting in person at the
meeting or at any adjourned meeting thereof (as the case may be) should you so wish, and in such an event, the

form of proxy shall be deemed to be revoked.

Where there are joint registered holders of any share, any one of such joint holders may vote, either in person or by
proxy, in respect of such shares as if he/she was solely entitled thereto, but if more than one of such joint holders
are present at the meeting, whether in person or by proxy, the joint registered holder present whose name stands
first on the register of members in respect of the shares shall be accepted to the exclusion of the votes of the other
registered holders.

The register of members of the Company will be closed from Monday, 17 December 2018 to Thursday, 20
December 2018, both days inclusive, during which period no transfer of Shares will be registered. The record date
for such purposes is Thursday, 20 December 2018. In order to be eligible to attend and vote at the EGM, all
properly completed transfer forms accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30 p.m. on Friday, 14 December 2018.

The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the English
version shall prevail.

If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 7:00 a.m. on the date
of the EGM, the meeting will be postponed. The Company will post an announcement on the websites of the
Company at www.shineroad.com.cn and the Stock Exchange at www.hkexnews.hk to notify Shareholders of the

date, time and place of the rescheduled meeting.

References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this notice, the Board comprises Mr. Huang Haixiao and Mr. Li Junkui as

executive Directors;, Ms. Huang Xin Rong as non-executive Director and Mr. Tan Wee Seng,

Mr. Chan Ka Kit, Mr. Meng Yuecheng as independent non-executive Directors.

— 44 —



	THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 
	CONTENTS 
	DEFINITIONS 
	LETTER FROM THE BOARD 
	LETTER FROM THE INDEPENDENT BOARD COMMITTEE 
	LETTER FROM OPUS CAPITAL 
	APPENDIX GENERAL INFORMATION 
	NOTICE OF EGM 


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /UseDeviceIndependentColor
  /DoThumbnails false
  /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 false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 150
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /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 <<
>
    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e5c4f5e55663e793a3001901a8fc775355b5090ae4ef653d190014ee553ca901a8fc756e072797f5153d15e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200036002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for on-screen display, e-mail, and the Internet.  Created PDF documents can be opened with Acrobat and Adobe Reader 6.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>
>
    /HRV <>
    /HUN <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020d654ba740020d45cc2dc002c0020c804c7900020ba54c77c002c0020c778d130b137c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200036002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor weergave op een beeldscherm, e-mail en internet. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 6.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc87a25e55986f793a3001901a904e96fb5b5090f54ef650b390014ee553ca57287db2969b7db28def4e0a767c5e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200036002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /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
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing false
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


