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NOTICE IS HEREBY GIVEN THAT the Extraordinary General Meeting (the “EGM”) of Zhongxin

Fruit and Juice Limited (the “Company”) will be held on Wednesday, 30 October 2020 at

10.30 a.m. (or as soon thereafter following the conclusion or adjournment of the Annual General

Meeting to be held at 10.00 a.m. on the same day) by electronic means to transact the following

business:

ORDINARY RESOLUTION 1: THE PROPOSED DIVERSIFICATION OF THE BUSINESS OF

ZHONGXIN GROUP TO INCLUDE THE PROCESSING AND DISTRIBUTION OF AGRICULTURE

PRODUCTS

(a) approval be and is hereby given for the diversification by the Company and its subsidiaries

of its core business to include the processing and distribution of agriculture products that

involves activities described in paragraph 2 of the Company’s Circular to the Shareholders

dated 15 October 2020 (the “Circular”) and any other activities related to the processing and

distribution of agriculture products.

(b) the Directors and any of them be and are hereby authorised to complete and do all such acts

and things (including approving, amending, modifying, supplementing and executing and

delivering such documents and affixing common seal of the Company to any such

documents, if necessary), as they or any of them may in their absolute discretion deem

expedient, desirable or necessary or in the interest of the Company to give effect to the

transactions contemplated and/or authorised by this Resolution.

ORDINARY RESOLUTION 2: THE PROPOSED REVISION AND ADOPTION OF THE REVISED

GENERAL MANDATE FOR INTERESTED PERSON TRANSACTIONS

(a) approval be and is hereby given for the revision and adoption of the Shareholders’ Mandate,

for the purposes of Chapter 9 of the Catalist Rules, for the Company, its subsidiaries that are

entities at risk (as that term is used in Chapter 9 of the Catalist Rules) or any of them, to enter

into any of the transactions falling within the types of the interested person transactions as

set out in the Circular with SDICZL Interested Persons (as defined in the Circular), provided

that such transactions are made on commercial terms and not prejudicial to the interest of

the Company or its minority shareholders and in accordance with the review procedures for

such interested person transactions;

(b) the approval given in sub-paragraph (a) above (the “IPT Mandate”) shall unless revoked or

varied by the Company in general meeting, continue in force until the next annual general

meeting of the Company;

(c) the Directors and any of them be and are hereby authorised to complete and do all such acts

and things (including approving, amending, modifying, supplementing and executing and

delivering such documents and affixing common seal of the Company to any such

documents, if necessary), as they or any of them may in their absolute discretion deem

expedient, desirable or necessary or in the interest of the Company to give effect to the

transactions contemplated and/or authorised by the IPT Mandate and/or this Resolution.

By Order of the Board

Lee Wei Hsiung

Company Secretary

15 October 2020

Singapore
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Notes:

On 3 April 2020, the Singapore Government announced the implementation of “circuit breaker” measures (enhanced safe

distancing measures and closure of non-essential workplace premises) to curb the further spread of COVID-19. The

COVID-19 (Temporary Measures) Act 2020 (the “Temporary Measures Act”) was passed by Parliament on 7 April 2020

and the COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings for Companies, Variable Capital

Companies, Business Trusts, Unit Trusts and Debenture Holders) Order 2020 (the “Meetings Orders”) was issued by the

Minister for Law on 13 April 2020, and subsequently updated on 29 September 2020 which provide, among others, legal

certainty to enable issuers to make alternative arrangements to hold general meetings where personal attendance is

required under written law or legal instruments (such as a company’s constitution).

A joint statement was also issued on 13 April 2020, and subsequently updated on 27 April 2020, 22 June 2020 and

1 October 2020, by the Accounting and Corporate Regulatory Authority, the Monetary Authority of Singapore and the

Singapore Exchange Regulation providing guidance for listed and non-listed entities on the manner in which general

meetings are to be conducted during the period when elevated safe distancing measures are in place. The Meetings

Orders currently apply for the period starting on 27 March 2020 and ending on 30 June 2021.

Printed copies of this notice and the accompanying Circular and Proxy Form will NOT be sent to members. Instead, these

documents will be sent to members solely by electronic means via publication on the SGXNet at https://www.sgx.com/

securities/company-announcements.

Alternative arrangements relating to members’ participation at the EGM are:

(a) observing and/or listening to the EGM proceedings through live audio-visual webcast;

(b) submitting questions in advance of the EGM; and/or

(c) appointing the Chairman of the EGM as proxy to attend, speak and vote on their behalf at the EGM.

Members will be able to participate in the EGM in following manner set out in the paragraphs below.

Live EGM Webcast and Live EGM Audio Feed:

In light of the above developments, the Company is arranging for the Live EGM Webcast and the Live EGM Audio Feed

which will take place on 30 October 2020 at 10.30 a.m. (or as soon thereafter following the conclusion or adjournment of

the Annual General Meeting of the Company to be held at 10.00 a.m.) in place of the physical EGM. Members will be able

to watch or listen to the EGM proceedings through the Live EGM Webcast or the Live EGM Audio Feed via mobile phone,

tablet, computer or any such electronic device. The Company will not accept any physical attendance by members. Any

member seeking to attend the EGM physically in person will be turned away.

In order to do so, members must pre-register online at the http://smartagm.sg/zxfjagm2020 from now till 28 October 2020,

10.30 a.m. to enable the verification of members’ status.

Following the verification and upon the closure of pre-registration, authenticated members will receive email, which will

contain the login instructions, password as well as the link to access the live audio-visual webcast of the EGM proceedings,

by 29 October 2020, 12 noon.

Members are reminded that the EGM proceedings are private. Accordingly, members must not forward the

abovementioned email instructions to other persons who are not members and who are not entitled to attend the EGM. This

is also to avoid any technical disruptions or overload to the Live EGM Webcast and the Live EGM Audio Feed.

Members who do not receive an email by 29 October 2020, 12 noon, but have registered by 28 October 2020

deadline should contact Boardroom Corporate & Advisory Services Pte. Ltd. at +65 6536 5355 or via email to

bcasmeetings@boardroomlimited.com.

Persons who hold shares of the Company through relevant intermediaries (as defined in Section 181 of the Companies

Act), including investors who buy shares using SRS monies (“SRS Investors”), and who wish to participate in the EGM

should, in addition to pre-registering online, contact their respective relevant intermediaries (which would include SRS

Operators) through which they hold such shares as soon as possible in order for the necessary arrangements to be made

for their participation in the EGM.
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Submission of Questions in Advance:

Please note that members will not be able to raise questions at the EGM during the Live EGM Webcast or the Live EGM

Audio Feed, and therefore it is important for members to pre-register their participation in order to be able to submit their

questions in advance of the EGM.

Members (including CPF and SRS investors) may also submit questions related to the resolutions to be tabled for approval

at the EGM to the Chairman of the EGM, in advance of the EGM. In order to do so, their questions must be submitted in

the following manner by 28 October 2020, 10.30 a.m.:

(a) if submitted electronically, be submitted via the Company’s pre-registration website at http://smartagm.sg/

zxfjagm2020; or

(b) if submitted by post, be deposited at the registered office of the Company at 25 International Business Park,

#02-53 German Centre, Singapore 609916.

Members (including CPF and SRS investors) who submit questions via electronic or by post to the Company must provide

the following information:

(a) the member’s full name;

(b) NRIC/Passport Number/Company Registration No. (last 4 digits);

(c) the member’s address; and

(d) the manner in which the member holds Shares in the Company (e.g., via CDP, scrip, CPF or SRS).

Persons who hold shares of the Company through relevant intermediaries (as defined in Section 181 of the Companies

Act), including SRS Investors, can also submit their questions related to the resolutions to be tabled for approval at the

EGM based on the abovementioned instructions.

The Company will endeavour to address the substantial and relevant questions before or during the EGM. The responses

to questions from members will be posted on the SGXNET and the Company’s website soonest possible before the EGM,

or if answered during the EGM, to be included in the minutes of the EGM which will be published on the SGXNET and the

Company’s website within 1 month after the date of the EGM.

Submission of Proxy Forms to Vote:

Members will not be able to vote online or through the Live EGM Webcast or the Live EGM Audio Feed on the Ordinary

Resolutions to be tabled for approval at the EGM. Members who wish to exercise their votes must submit a Proxy Form

to appoint the Chairman of the EGM to cast votes on their behalf.

Members (whether individual or corporate) appointing the Chairman of the EGM as proxy must give specific instructions

as to his manner of voting, or abstentions from voting, in the Proxy Form, failing which the appointment will be treated as

invalid.

The Chairman of the EGM, as proxy, need not be a member of the Company.

The instrument appointing a proxy or proxies must be signed by the appointor or his attorney duly authorised in writing or,

if the appointor is a corporation, it must be executed either under its common seal or signed by its attorney or officer duly

authorised.

The Proxy Form, duly executed together with the power of attorney or other authority, if any, under which the instrument

of proxy is signed or duly certified copy of that power of attorney or other authority (failing previous registration with the

Company), must be submitted:

(a) by post to the registered office of the Company at 25 International Business Park, #02-53 German Centre,

Singapore 609916;

(b) by email to admin@zhongxinfj.com.

in each case, not less than 48 hours before the time appointed for holding the EGM, i.e. by 10.30 a.m. on 28 October 2020.

A member who wishes to submit the Proxy Form must first download, complete and sign the Proxy Form, before submitting

it by post to the address provided above, or before scanning and sending it by email to the email address provided above.
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In view of the current COVID-19 situation and the related safe distancing measures which may make it difficult for

members to submit completed Proxy Forms by post, members are strongly encouraged to submit completed

Proxy Forms electronically via email.

Members who hold shares through relevant intermediaries, and who wish to participate in the EGM by:

(a) observing and/or listening to the EGM proceedings through live audio-visual webcast;

(b) submitting questions in advance of the EGM; and/or

(c) appointing the Chairman of the EGM as proxy to attend, speak and vote on their behalf at the EGM, should contact

the relevant intermediary which they hold such shares as soon as possible in order to make the necessary

arrangements for them to participate in the EGM.

In addition, CPF and SRS investors who wish to appoint the Chairman of the EGM as proxy should approach their

respective CPF Agent Banks or SRS Operators to submit their votes by 20 October 2020, 5.00 p.m., being 7 working days

before the date of the EGM.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50:

(a) a banking corporation licensed under the Banking Act (Cap. 19) or its wholly-owned subsidiary which provides

nominee services and holds shares in that capacity;

(b) a capital markets services licence holder which provides custodial services for securities under the Securities and

Futures Act (Cap. 289) and holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Cap. 36), in respect of shares

purchased under the subsidiary legislation made under that Act providing for the making of investments from the

contributions and interest standing to the credit of members of the Central Provident Fund, if the Board holds those

shares in the capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.

The Company shall be entitled to reject the instrument appointing the Chairman of the EGM as proxy if it is incomplete,

improperly completed, illegible or where the true intentions of the appointor are not ascertainable from the instructions of

the appointor specified in the instrument appointing the Chairman of the EGM as proxy (such as in the case where the

appointor submits more than one instrument of proxy).

A Depositor’s name must appear on the Depository Register maintained by The Central Depository (Pte) Limited as at 72

hours before the time appointed for holding the EGM in order for the Depositor to be entitled to attend and vote at the EGM.

IMPORTANT NOTICE:

Due to the evolving COVID-19 situation in Singapore, the Company may change the EGM arrangements at short notice.

The Company will announce any changes to the holding or conduct of the EGM via the SGXNET. Members are advised

to check the SGXNET regularly for updates on the EGM.

The Company wishes to thank all shareholders for their patience and co-operation in enabling the Company to hold the

EGM with the optimum safe distancing measures amidst the current COVID-19 pandemic.

PERSONAL DATA PRIVACY

By (a) submitting a proxy form appointing the Chairman of the EGM as proxy to attend, speak and vote at the EGM and/or

any adjournment thereof, (b) submitting any questions prior to the EGM or (c) submitting the pre-registration form in

accordance with this Notice, a member of the Company (i) consents to the collection, use and disclosure of the member’s

personal data by the Company (or its agents or service providers) for the purpose of the processing, administration and

analysis by the Company (or its agents or service providers) of proxy forms appointing the Chairman of the EGM as proxy

for the EGM (including any adjournment thereof); processing the pre-registration forms for purposes of granting access to

members for the Live Webcast or Live Audio Stream and providing viewers with any technical assistance, when necessary;

addressing substantial and relevant questions from members received in advance of the EGM; the preparation and

compilation of the attendance lists, minutes and other documents relating to the EGM (including any adjournment thereof),

and in order for the Company (or its agents or service providers) to comply with any applicable laws, listing rules,

regulations and/or guidelines, and (ii) agrees that the member will indemnify the Company in respect of any penalties,

liabilities, claims, demands, losses and damages as a result of the member’s breach of warranty.
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