If you are in any doubt about this circular or as to the action to be taken, you should consult a stockbroker, bank manager,
solicitor, professional accountant or other professional adviser.
If you have sold or transferred all your shares in Tan Chong International Limited, you should at once hand this circular and
the accompanying form of proxy to the purchaser or transferee or to the bank, stockbroker or other agent through whom the
sale or the transfer was effected for transmission to the purchaser or transferee.
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the
contents of this circular, make no representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

Tan Chong International Limited

꤫㈖㕜ꥸ剣ꣳⰖ

(Incorporated in Bermuda with limited liability)

Proposed General Mandates to Issue Shares and Buy Back Shares
AND
Re-election of Directors

A notice convening an annual general meeting of Tan Chong International Limited to be held at The Dynasty Club, 7/F South
West Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong, on Wednesday, 29 May 2019 at 11:00 a.m. is set out
on pages 10 to 12 of this circular. A form of proxy for use at the annual general meeting is also enclosed. Such form of
proxy is also published on the websites of The Stock Exchange of Hong Kong Limited (www.hkexnews.hk) and the Company
(www.tanchong.com/en/investor_relations.aspx). Whether or not you are able to attend and vote at the meeting, you are
requested to complete the form of proxy in accordance with the instructions printed thereon and return it to the principal

than 11:00 a.m. on 27 May 2019 (Monday)). Completion and return of the form of proxy will not prevent shareholders of the
Company from attending and voting at the meeting or any adjourned meeting if they so wish.
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D E FINITIO NS
In this circular, unless the context otherwise requires, the following expressions shall have the following meanings:

“Annual General Meeting”

annual general meeting of the Company to be held on 29 May 2019 at 11:00 a.m.

“Board”

the board of Directors

“Bye-laws”
“CG Code”

Code on Corporate Governance Practices

“Company”

Tan Chong International Limited 陳 唱 國 際 有 限 公 司 , a company incorporated in
Bermuda with limited liability and currently listed on the Stock Exchange

“Companies Act”
“Directors”

directors of the Company

“Group”

Company and its subsidiaries

“Hong Kong”

The Hong Kong Special Administrative Region of the People's Republic of China

“Latest Practicable Date”

“Listing Rules”

“Proposed Buy-back
Mandate”

Rules Governing the Listing of Securities on the Stock Exchange as amended from
time to time
a general mandate proposed to be granted to the Directors at the Annual General
Meeting to buy back Shares not exceeding 10 per cent. of the total number of
issued shares of the Company as at the date of passing of the relevant resolution

“SFO”
“Share(s)”
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“Shareholder(s)”

holder(s) of the Share(s)

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“Takeovers Code”

The Code on Takeovers and Mergers

“TCC”

Tan Chong Consolidated Sdn. Bhd., the controlling shareholder of the Company

“$” and “cents”

Hong Kong dollars and cents
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L E T T E R F R O M TH E BO ARD
Tan Chong International Limited
꤫㈖㕜ꥸ剣ꣳⰖ
(Incorporated in Bermuda with limited liability)

Directors:
Mr. Tan Eng Soon
Mr. Glenn Tan Chun Hong
Mr. Tan Kheng Leong
Madam Sng Chiew Huat

Clarendon House
2 Church Street
Hamilton HM 11
Bermuda
#

Mr. Ng Kim Tuck
Mr. Azman Bin Badrillah*
Mr. Prechaya Ebrahim*
Mr. Teo Ek Kee*
*

Non-executive director
*
Independent non-executive director
#

Principal Place of Business:

Wanchai
Hong Kong

To Shareholders,
Dear Sir or Madam,

Proposed General Mandates to Issue Shares and Buy Back Shares
AND
Re-election of Directors

INTRODUCTION
The purpose of this circular is to give you information regarding resolutions to be proposed at the Annual General Meeting
relating to the granting to the Directors of general mandates to issue and buy back Shares, the extension of the general

GENERAL MANDATE TO ISSUE SHARES
allot and issue Shares. The mandate will expire at the conclusion of the Annual General Meeting. At the Annual General
of the Company to allot and issue new Shares in the share capital of the Company up to 20 per cent. of the total number of
issued Shares of the Company on the date of passing the relevant resolution in relation to such general mandate. In addition,

to such general mandate.
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L E T T E R F R O M T H E BO ARD (CO N T IN U E D)
GENERAL MANDATE TO BUY BACK SHARES
to exercise the powers of the Company to buy back Shares representing up to 10 per cent. of the total number of issued

back Mandate is set out in the Appendix to this circular. This explanatory statement contains all information reasonably
necessary to enable the Shareholders to make an informed decision on whether to vote for or against the relevant resolution
at the Annual General Meeting.

INFORMATION OF THE RETIRING DIRECTORS TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

nomination principles and criteria set out in the Company’s board diversity policy and the Company’s corporate strategy,

functioning and diversity.

Annual General Meeting:
Mr. Glenn Tan Chun Hong (“Mr. Glenn Tan”), aged 41, is the Deputy Chairman and the Managing Director of the Company
of the Company in July 2009. He is also a director of certain subsidiaries of the Group. He joined the Group in September
that covers Singapore, Hong Kong, China, Philippines, Indonesia, Malaysia, Thailand, Taiwan, Vietnam and Cambodia. Mr.

Mr. Glenn Tan is the son of Mr. Tan Eng Soon, the Chairman and executive Director of the Company and the nephew of Mr.
Tan Kheng Leong, an executive Director of the Company.
Save as disclosed above, Mr. Glenn Tan does not hold any other directorships in listed public companies in Hong Kong or
overseas in the last three years and does not have any relationships with any directors, senior management or substantial
shareholders of the Company. As at the Latest Practicable Date, Mr. Glenn Tan has personal interest of 99,000 Shares,
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L E T T E R F R O M T H E BO ARD (CO N T IN U E D)
Madam Sng Chiew Huat (“Mdm. Sng”), aged 71, was appointed as an executive Director of the Company in December 1997.

She commenced her working career in the same year with Chartered Industries Pte Ltd where she rose to the position of
Deputy Chief Accountant before leaving to become the Chief Accountant of Singapore Ceramics Limited in 1974. Mdm. Sng
of the Institute of Singapore Chartered Accountants, a Fellow of CPA Australia (FCPA), and a Fellow of the Association of

Mdm. Sng does not hold any other directorships in listed public companies in Hong Kong or overseas in the last three years
and does not have any relationships with any directors, senior management or substantial shareholders of the Company. As
at the Latest Practicable Date, she has personal interest of 900,000 Shares, representing approximately 0.04 percent. of the

laws. Her director’s fee will be determined by the Board by reference to her job responsibility, prevailing market conditions

Mr. Prechaya Ebrahim

addition, he has been very active in the area of employment litigation and in arbitration matters. Mr. Prechaya has advised
various foreign and local banks as well as large manufacturing companies in Thailand with respect to labor and employment

Save as disclosed above, Mr. Prechaya does not hold any other positions within the Group and does not hold any directorships
in listed public companies in Hong Kong or overseas in the last three years. Mr. Prechaya does not have any relationships
with any directors, senior management or substantial shareholders of the Company. As at the Latest Practicable Date, Mr.

laws. His director’s fee will be determined by the Board with reference to his job responsibility, prevailing market conditions

the Listing Rules.
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L E T T E R F R O M T H E BO ARD (CO N T IN U E D)
FORM OF PROXY
A form of proxy for use at the Annual General Meeting is enclosed in this circular. Whether or not you intend to be present
at the meeting, you are requested to complete the form of proxy and return it to the Company in accordance with the
(i.e. not later than 11:00 a.m. on 27 May 2019 (Monday)). Completion and delivery of the form of proxy will not prevent
Shareholders from attending and voting at the Annual General Meeting or any adjourned meeting if they so wish.

RECOMMENDATION

The Directors therefore recommend the Shareholders to vote in favour of all the resolutions to be proposed at the Annual
General Meeting.

For and on behalf of the Board
Sng Chiew Huat
Finance Director

References to time and dates in this circular are to Hong Kong time and dates.
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A P P E N D I X – E X PLANATO RY S TATE M ENT
The following is the explanatory statement required to be sent to Shareholders under the Listing Rules in connection with the Proposed
Buy-back Mandate.

SHARE CAPITAL

which represent 10 per cent. of the total number of issued shares of the Company during the period ending on the earlier of
the conclusion of the next annual general meeting of the Company or the date by which the next annual general meeting of
the Company is required to be held by law or the date upon which such authority is revoked or varied by a resolution of the
Shareholders in general meeting.

REASONS AND FUNDING OF BUY-BACK
The Directors believe that it is in the best interests of the Company and the Shareholders to seek a general authority from
market conditions and funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or

the Shares to be bought back, or out of funds of the Company which would otherwise be available for dividend or distribution
funds of the Company which would otherwise be available for dividend or distribution or out of the share premium account
of the Company.
The Directors have no present intention to buy back any Shares and they would only exercise the power to buy back in
that if the general mandate to buy back Shares was to be exercised in full at the current prevailing market value, it could
have a material adverse impact on the working capital but not the gearing position of the Company, as compared with the

do not propose to exercise the mandate to buy back Shares to such extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or the gearing levels which in the opinion of the Directors
are from time to time appropriate for the Company.
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APPE NDI X – E X P L A N A T ORY S TATEM ENT (CO N T IN U E D)
SHARE PRICES
The following table shows the highest and lowest prices at which the Shares have been traded on the Stock Exchange in
each of the last twelve months.

Month

Highest trade price

Lowest trade price

$

$

2018
March
April

2.770
2.710

May
June
July

2.700

August
September

November
December
2019
January
February
March
April (up to the Latest Practicable Date)

Source: The Stock Exchange of Hong Kong Limited
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2.270

APPE NDI X – E X P L A N A T ORY S TATEM ENT (CO N T IN U E D)
GENERAL
To the best of their knowledge, having made all reasonable enquiries, none of the Directors or any of their close associates,

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they will exercise the

any Shares to the Company, or has undertaken not to do so.

or group of Shareholders acting in concert, depending on the level of increase of the Shareholder’s interest, could obtain
Takeovers Code.

of the issued share capital of the Company respectively. To the best knowledge and belief of the Directors, such increase
would give rise to an obligation of TCC to make a mandatory offer under the Takeovers Code. Currently, the Directors have
no present intention to buy back the Shares to the extent that it will trigger the obligations under the Takeovers Code for TCC
to make a mandatory offer.

issued share capital would be in public hands. The Directors do not propose to buy back Shares which would result in less
than the prescribed minimum percentage of Shares in public hands.

SHARE BUY-BACK MADE BY THE COMPANY
The Company had not bought back any Share (whether on the Stock Exchange or otherwise) in the six months preceding
the Latest Practicable Date.
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N O T I C E O F A N N UAL GE NE RAL M E ETING
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this notice, make no representation as to its accuracy or completeness and expressly disclaim any
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
notice.

Tan Chong International Limited
꤫㈖㕜ꥸ剣ꣳⰖ
(Incorporated in Bermuda with limited liability)
(Stock Code: 693)

Notice of Annual General Meeting
NOTICE IS HEREBY GIVEN that the twenty second annual general meeting of Tan Chong International Limited will be held at
The Dynasty Club, 7/F South West Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong, on Wednesday, 29 May
2019 at 11:00 a.m. for the following purposes:

As ordinary business
1.

Company for the year ended 31 December 2018.

2.
3.

(i) To re-elect Mr. Glenn Tan Chun Hong as executive director of the Company.
(ii) To re-elect Madam Sng Chiew Huat as executive director of the Company.
(iii) To re-elect Mr. Prechaya Ebrahim as independent non-executive director of the Company.

4.
5.

remuneration.

As special business
6.

the Company:(A) “That :i.

Subject to paragraph (iii) below, the exercise by the directors of the Company during the Relevant Period (as
shares in the capital of the Company or securities convertible into Shares, or options, warrants or similar rights
to subscribe for shares or such convertible securities of the Company and to make or grant offers, agreements
and/or options (including bonds, warrants and debentures convertible into shares of the Company) which may
require the exercise of such powers be and is hereby generally and unconditionally approved;

꤫㈖㕜ꥸ剣ꣳⰖ
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N OTIC E O F A N N U A L G E NE RAL M E ETING (CO N T IN U E D)
As special business (continued)
6.
the Company:- (continued)
(A) “That :- (continued)
ii.

the approval in paragraph (i) above shall be in addition to any other authorisation given to the directors of the
to make or grant offers, agreements and/or options which may require the exercise of such power after the end
of the Relevant Period;

iii. the aggregate number of shares allotted or agreed conditionally or unconditionally to be allotted (whether
pursuant to options or otherwise) and issued by the directors of the Company during the Relevant Period
(2) the grant or exercise of any option under the option scheme of the Company or any other option, scheme
Company and/or any of its subsidiaries of shares or rights to acquire shares of the Company; or (3) any scrip
dividend or similar arrangement providing for the allotment of shares in lieu of the whole or part of a dividend
on shares of the Company in accordance with the Bye-laws of the Company in force from time to time; or (4)
any issue of shares in the Company upon the exercise of rights of subscription or conversion under the terms
of any existing convertible notes issued by the Company or any existing securities of the Company which carry
rights to subscribe for or are convertible into shares of the Company, shall not exceed the aggregate of 20 per
cent. of the total number of issued shares of the Company in issue as at the date of passing this resolution and
the said approval shall be limited accordingly;
iv.

subject to the passing of each paragraph (i), (ii) and (iii) of this resolution, any prior approvals of the kind
referred to in paragraph (i), (ii) and (iii) of this resolution which has been granted to the directors of the Company
and which are still in effect be and are hereby revoked; and

v.

for the purpose of this resolution :a.

b.

“Relevant Period” means the period from the passing of this resolution until whichever is the earliest of :
1.

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

2.

the expiration of the period within which the next annual general meeting of the Company is required
by any applicable law or the Bye-laws of the Company to be held; and

3.

the revocation or variation of the authority given under this resolution by an ordinary resolution of the
shareholders of the Company in general meeting; and

“Rights Issue” means an offer of shares in the capital of the Company, or offer or issue of warrants, options or
to holders of shares in the capital of the Company whose names appear on the register of members on a
as the directors of the Company may deem necessary or expedient in relation to fractional entitlements or,
having regard to any restrictions or obligations under the laws of, or the requirements of, or the expense or
delay which may be involved in determining the existence or extent of any restrictions or obligations under
the laws of, or the requirements of, any jurisdiction applicable to the Company, any recognised regulatory
body or any stock exchange applicable to the Company.) ”

(B) “That :i.

Subject to paragraph (ii) below, the exercise by the directors of the Company during the Relevant Period (as
Stock Exchange of Hong Kong Limited or on any other stock exchange on which the shares of the Company
may be listed and recognised for this purpose by the Securities and Futures Commission and The Stock
Exchange of Hong Kong Limited and, subject to and in accordance with all applicable laws and the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, be and is hereby generally
and unconditionally approved;

ii.

the total number of the shares of the Company, which may be bought back pursuant to the approval in paragraph
(i) above shall not exceed 10 per cent. of the total number of issued shares of the Company in issue at the date
of passing of this resolution, and the said approval shall be limited accordingly;
Tan Chong International Limited ꤫㈖㕜ꥸ剣ꣳⰖ
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N OTIC E O F A N N U A L G E NE RAL M E ETING (CO N T IN U E D)
As special business (continued)
6.

the Company:- (continued)
(B) “That :- (continued)
iii. subject to the passing of each of the paragraphs (i) and (ii) of this resolution, any prior approvals of the kind
referred to in paragraphs (i) and (ii) of this resolution which had been granted to the Directors and which are still
in effect be and are hereby revoked; and
iv.

for the purpose of this resolution :“Relevant Period” means the period from the passing of this resolution until whichever is the earliest of :a.

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

b.

the expiration of the period within which the next annual general meeting of the Company is required by any
applicable law or the Bye-laws of the Company to be held; and

c.

the revocation or variation of the authority given under this resolution by ordinary resolution of the
shareholders of the Company in general meeting.”

(C) “That conditional upon resolutions numbered 6(A) and 6(B) set out in the notice convening this meeting being
passed, the general mandate granted to the directors of the Company to exercise the powers of the Company
to allot, issue and otherwise deal with additional ordinary shares of the Company and to make or grant offers,
agreements and options which might require the exercise of such powers pursuant to the ordinary resolution
numbered 6(A) set out in the notice convening this meeting be and is hereby extended by the addition to the
aggregate number of shares which may be allotted by the directors pursuant to such general mandate an amount
representing the aggregate number of shares bought back by the Company under the authority granted pursuant
to ordinary resolution numbered 6(B) set out in the notice convening this meeting, provided that such amount shall
not exceed 10 per cent. of the total number of issued shares of the Company in issue at the date of passing of the
said resolutions. ”
By Order of the Board
Teo Siok Ghee
Liew Daphnie Pingyen
Joint Company Secretaries
Hong Kong, 26 April 2019
Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda
Unit 3001, 30th Floor, Shui On Centre, 6-8 Harbour Road, Wanchai, Hong Kong
Notes :
i.
All resolutions, excluding procedural and administrative matters, at the meeting will be taken by poll pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Exchange”) (the “Listing Rules”) and the results of the poll will be published on the
ii.
iii.
iv.
v.

A member entitled to attend and vote at the above meeting is entitled to appoint a proxy or proxies to attend and vote for him in accordance with the Byelaws of the Company; a proxy need not be a member of the Company.
In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of the vote(s) of the
other joint holder(s) and for this purpose seniority shall be determined by the order in which the names stand in the register of members in respect of the
joint holding.
In order to be valid, a form of proxy must be deposited at Unit 3001, 30th Floor, Shui On Centre, 6-8 Harbour Road, Wanchai, Hong Kong, together with the
holding of the above meeting (i.e. not later than 11:00 a.m. on 27 May 2019 (Monday)).
The Register of Members of the Company will be closed during following periods:a.
from Thursday, 23 May 2019 to Wednesday, 29 May 2019, both dates inclusive, during which period no transfer of shares will be effected, for the

b.

vi.
vii.

Hong Kong for registration not later than 4:30 p.m. on Wednesday , 22 May 2019; and
from Wednesday, 5 June 2019 to Friday, 7 June 2019, both dates inclusive, during which period no transfer of shares will be effected, for the purpose

Investor Services Limited at the address as set-out in sub-paragraph (a) above not later than 4:30 p.m. on Tuesday, 4 June 2019.
The biographies of the directors of the Company proposed for re-election and further details concerning items 6 (A) to 6 (C) set out in the above notice are
being dispatched to the shareholders of the Company.
References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this notice, the executive directors are Mr. Tan Eng Soon, Mr. Glenn Tan Chun Hong, Mr. Tan Kheng Leong and Mdm. Sng Chiew Huat. Non-executive
director is Mr. Joseph Ong Yong Loke. Independent non-executive directors are Mr. Ng Kim Tuck, Mr. Azman Bin Badrillah, Mr. Prechaya Ebrahim and Mr. Teo Ek Kee.
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