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

following meanings:

“AGM” the annual general meeting of the Company to be held at the

Company’s headquarters and principal place of business in

the PRC, No. 16 West Kaixuan Road, Economic Development

Zone, Yixing, Jiangsu, the PRC on Wednesday, 29 May 2019

at 2:00 p.m.

“Articles of Association” the articles of association of the Company and as amended

from time to time

“Board” the board of Directors

“China” or “PRC” the People’s Republic of China, but for the purpose of this

circular and for geographical reference only and except where

the context requires, references in this circular to “China” and

the “PRC” do not apply to Taiwan, Macau and Hong Kong

“Company” Jiangsu Innovative Ecological New Materials Limited (江蘇
創新環保新材料有限公司), a company incorporated in the

Cayman Islands as an exempted company with limited

liability on 6 July 2017, the Shares of which are listed on the

Main Board of Hong Kong Stock Exchange

“Controlling Shareholder” has the meaning ascribed thereto under the Listing Rules and,

unless the context requires otherwise, refers to Mr. Ge, Ms.

Gu and Innovative Green Holdings

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

“Group” or “our” the Company and its subsidiaries

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

“Hong Kong” or “HK” the Hong Kong Special Administrative Region of the People’s

Republic of China

“Hong Kong Stock Exchange” or

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“Innovative Green Holdings” Innovative Green Holdings Limited, which is owned as to

50% by Mr. Ge and 50% by Ms. Gu, and was directly

interested in approximately 75% of the issued Shares as at the

Latest Practicable Date
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“Issue Mandate” a general and unconditional mandate proposed to be granted

to the Directors at the AGM to authorise them to allot, issue

and otherwise deal with additional Shares up to a maximum of

20% of the total number of the issued Share as at the date of

the AGM

“Latest Practicable Date” 16 April, 2019, being the latest practicable date prior to the

printing of this circular for ascertaining certain information in

this circular

“Listing Date” 28 March 2018, being the date on which dealing in the Shares

first commenced on the Main Board of Hong Kong Stock

Exchange

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

Kong Stock Exchange, as amended, supplemented or

otherwise modifies from time to time

“Mr. Ge” Mr. Ge Xiaojun (葛曉軍), the Chairman, an executive

Director, the chief executive officer of the Company and one

of our Controlling Shareholders and Ms. Gu’s spouse

“Ms. Gu” Ms. Gu Jufang (顧菊芳), an executive Director and one of our

Controlling Shareholders and Mr. Ge’s spouse

“Notice of AGM” the notice of AGM as set out on pages 14 to 17 of this circular

“Repurchase Mandate” a general and unconditional mandate proposed to be granted

to the Directors at the AGM to authorise them to repurchase

up to a maximum of 10% of the total number of the issued

Share as at the date of the AGM

“SFC” the Securities and Futures Commission of Hong Kong

“Shares(s)” ordinary share(s) with nominal value of HK$0.01 each in the

share capital of the Company

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

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers issued by the

SFC, as amended, supplement or otherwise modified from

time to time

“%” per cent.
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26 April 2019

To the Shareholders

Dear Sir or Madam,

PROPOSED RE-ELECTION OF DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES TO ISSUE

NEW SHARES AND REPURCHASE SHARES
DECLARATION OF FINAL DIVIDEND

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The Directors will seek the approvals of the Shareholders at the AGM for, among other things:
(i) the re-election of Directors; (ii) the Repurchase Mandate; (iii) the Issue Mandate; and (iv) the
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declaration of final dividend. The purpose of this circular is to provide the Shareholders with
information in respect of certain resolutions to be proposed at the AGM to be held on Wednesday, 29
May 2019 and to provide the Notice of the AGM.

2. RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles of Association, Ms. Gu Jufang, Mr. Ge Xiaojun and

Mr. Gu Yao shall retire at the AGM. All of the above retiring Directors, being eligible, will offer

themselves for re-election at the AGM.

Details of the retiring Directors for re-election are set out in Appendix I to this circular.

3. GENERAL MANDATES TO ISSUE AND TO REPURCHASE SHARES

To seize market opportunities, ensure flexibility to issue new Shares and further provide

financial support for the strategic development of the Company, ordinary resolutions will be proposed

at the AGM to grant to the Directors a general mandates:

(a) to allot, issue and deal with Shares with a total number of not exceeding 20% of the total

number of the issued Shares as at the date of passing of the proposed resolution at the AGM;

and

(b) to repurchase Shares with a total number of not exceeding 10% of the total number of the

issued Shares as at the date of passing the proposed resolution at the AGM,

and to authorise an extension of the limit of the Issue Mandate granted by adding to it the total

number of Shares repurchased by the Company under the Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate shall expire at the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the date by which the Company is required by the applicable law or Articles of Association

to hold the next annual general meeting of the Company; or

(c) when varied or revoked by an ordinary resolution of the Shareholders in general meeting.

Issue Mandate

The Company had in issue 480,000,000 Shares as at the Latest Practicable Date. Subject to the

passing of the proposed resolution approving the Issue Mandate and in accordance with the terms

therein, on the basis of 480,000,000 existing Shares in issue and assuming that such number of the

issued Shares remains the same at the date of passing the proposed resolution, the Company could

under the Issue Mandate allot, issue and deal with up to 96,000,000 new Shares, representing 20% of

the total number of the issued Shares at the date of passing of the resolution approving the Issue

Mandate.
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As at the Latest Practicable Date, the Directors have no immediate plan to issue any new Shares

under the Issue Mandate.

Details of the Issue Mandate are set out in paragraph 4 of the Notice of the AGM.

Repurchase Mandate

Subject to the passing of the proposed resolution approving the Repurchase Mandate and in

accordance with the terms therein, on the basis of 480,000,000 existing Shares in issue and assuming

that such number of the issued Shares remains the same at the date of passing the proposed resolution,

the Company could under the Repurchase Mandate repurchase up to 48,000,000, representing 10% of

the total number of the issued Shares at the time of passing of the resolution approving the Repurchase

Mandate.

An explanatory statement as required under the Listing Rules to be sent to the Shareholders with

respect to the Repurchase Mandate is set out in Appendix II to this circular. The explanatory statement

contains all information reasonably necessary to enable Shareholders to make an informed decision on

whether to vote for or against the relevant resolution.

As at the Latest Practicable Date, the Directors have no immediate plan to repurchase any Shares

under the Repurchase Mandate.

Details of the Repurchase Mandate are set out in paragraph 5 of the Notice of AGM.

The above resolutions were considered and approved by the Board on 29 March 2019 and are

hereby proposed at the AGM for Shareholders’ consideration and approval.

4. FINAL DIVIDEND

The Board has recommended the payment of a final dividend of HK$0.01 per Share for the year

ended 2018 to Shareholders whose names appear on the Company’s register of members on Monday,

10 June 2019 (the “Proposed Final Dividend”). An ordinary resolution will be proposed at the AGM

for Shareholders’ consideration and approval. Subject to approval of Shareholders at the AGM, the

Proposed Final Dividend will be paid on or around Tuesday, 25 June 2019.

5. ANNUAL GENERAL MEETING

The Notice of AGM for the purpose of considering, among other things, (i) the re-election of

Directors; (ii) the Issue Mandate; (iii) the Repurchase Mandate; and (iv) the declaration of final

dividend is set out on pages 14 to 17 to this circular.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is also

published on the websites of the Stock Exchange at www.hkexnews.hk and the company at

www.jscxsh.cn. Whether or not you are able to attend the AGM, please complete and sign the enclosed
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form of proxy in accordance with the instructions printed thereon and return it to the Company’s Hong

Kong share registrar, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell

Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in any event not later

than 48 hours before the time appointed for the holding of the AGM or any adjournment thereof.

Completion and return of the form of proxy will not preclude Shareholders from attending and

voting in person at the AGM if they so wish.

6. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting

must be taken by poll. As such, the chairman of the AGM will exercise his power under the Articles

of Association to demand a poll for all resolutions proposed at the AGM.

An announcement on the poll results will be made by the Company after the AGM on websites

of the Stock Exchange at www.hkexnews.hk and the Company at www.jscxsh.cn in due course.

7. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 24 May 2019 to Wednesday,

29 May 2019, both days inclusive, during which period no transfer of Shares will be registered, in

order to determine the entitlement to attend and vote at the AGM. In order to be entitled to attend and

vote at the AGM, unregistered holders of Shares should ensure that all transfers of Shares

accompanied by the relevant Share certificates and properly completed transfer forms must be lodged

for registration with Company’s Hong Kong share registrar, Computershare Hong Kong Investor

Services Limited, Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,

Hong Kong for registration no later than 4:30 p.m. on Thursday, 23 May 2019.

For the purpose of determining the entitlement to the Proposed Final Dividend, the register of

members of the Company will be closed from Wednesday, 5 June 2019 to Monday, 10 June 2019, both

days inclusive, during which period no transfers of Shares will be registered. In order to be entitled

to the Proposed Final Dividend, all properly completed transfer forms accompanied by the relevant

share certificates must be lodged for registration with Company’s Hong Kong share registrar,

Computershare Hong Kong Investor Services Limited, Shops 1712- 1716, 17th Floor, Hopewell

Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Tuesday, 4 June 2019.

8. 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.
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9. RECOMMENDATION

The Directors consider that all resolutions set out in the Notice of AGM for consideration and

approval by Shareholders are in the interests of our Group and the Shareholders as a whole.

Accordingly, the Directors recommend the Shareholders to vote in favour of all the resolutions to be

proposed at the AGM.

10. MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully,

By order of the Board

Jiangsu Innovative Ecological New Materials Limited
Ge Xiaojun

Chairman and Chief Executive Officer
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The biographical details of the Directors proposed to be re-elected at the AGM are set out as

follows:

Executive Directors

Ms. Gu Jufang (顧菊芳), aged 55, is the executive Director and the general manager of the

Company. Ms. Gu is primarily responsible for supervising the overall management and day-to-day

operations of our Group. Ms. Gu has approximately 30 years of management experience in the oil

refining agents and fuel additives industry. Prior to joining our Group, Ms. Gu held various positions

in Yixing HanGuang Group (宜興市漢光集團) from February 1985 to August 1998, where she last

served as the vice office manager and was primarily responsible for daily administrative affairs. Ms.

Gu also served as a director of Dalian Free Trade Zone Innovation Refining Agent Co., Ltd. (大連保
稅區創新煉化助劑有限公司) since April 2002. Ms. Gu has been serving as the general manager of

Jiangsu Chuangxin Petrochemical Co., Ltd. (江蘇創新石化有限公司) since December 2002 and is

primarily responsible for supervising the overall management and day-to-day operations. Ms. Gu has

also been the supervisor of Jiangsu Suiquan Financing Assurance Co., Ltd.

(江蘇穗全融資擔保有限公司) from December 2009 to June 2015.

Ms. Gu graduated from Suzhou Worker University of Science and Technology (蘇州職工科技大
學) in July 2000 with a bachelor’s degree and China University of Petroleum (Beijing) (中國石油大學
(北京)) in January 2013 with a diploma (remote-education), both majoring in business administration.

Ms. Gu is the spouse of Mr. Ge. Ms. Gu holds 50% interest in Innovative Green Holdings, a

Controlling Shareholder holding 75% interest in the Company.

Ms. Gu has entered into a service contract with the Company with a term of three years. For the

year ended 31 December 2018, Ms. Gu waived her total emoluments of RMB360,000 which was

determined by the Board on the basis of Ms. Gu’s performance, responsibility, workload and the time

devoted to our Group.

Save as disclosed above, as at the Latest Practicable Date, Ms. Gu (i) has not held any

directorship in any public listed companies in the past three years; (ii) does not or is not deemed to

have any interest or short position (within the meaning of Part XV of the Securities and Futures

Ordinance (Chapter 571 of the Laws of Hong Kong)) in any Shares, underlying Shares or debentures

of the Company; (iii) does not have any relationship with any Directors, senior management of the

Company, substantial Shareholders or Controlling Shareholders; and (iv) does not hold any other

positions within our Group.

Ms. Gu has confirmed that there is no other matter that needs to be brought to the attention of

the Shareholders and there is no other information that should be disclosed pursuant to Rule

13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Mr. Ge Xiaojun (葛曉軍), aged 55, is the chairman of the Board, the executive Director and the

chief executive officer of the Company. Mr. Ge is primarily responsible for supervising the overall

management, strategic planning and day-to-day operations of our Group. Mr. Ge has more than 30

years of sales and management experience in the oil refining agents and fuel additives industry. Prior
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to joining our Group, Mr. Ge held various positions in Yixing HanGuang Group from February 1985

to August 1998, where he last served as a sales manager and was primarily responsible for sales of

oil refining agents and fuel additive products. From August 1998 to December 2002, Mr. Ge was the

supervisor of Yixing Innovation Refining Agent Co., Ltd. (宜興市創新煉化助劑有限公司) and

primarily responsible for the overall management and operations. Mr. Ge has been serving as the

executive director of Jiangsu Chuangxin Petrochemical Co., Ltd. (江蘇創新石化有限公司) since

December 2002 and is primarily responsible for supervising the overall management, strategic

planning and day-to-day operations. From December 2009 to June 2015, Mr. Ge served as a director

and general manager of Jiangsu Suiquan Financing Assurance Co., Ltd. (江蘇穗全融資擔保有限公司)

.

Mr. Ge graduated with a bachelor degree (remote-education) of business administration from

China University of Petroleum (Beijing) (中國石油大學 (北京)) in January 2016. Mr. Ge is qualified

with a Senior Economist Certificate issued by Jiangsu Province Personnel Department (江蘇省人事廳)

in 2009. Mr. Ge was awarded the title of Wuxi Outstanding Private Entrepreneur (優秀民營企業家)

by Wuxi Municipal People’s Government (無錫市人民政府) in April 2009. Mr. Ge is the spouse of Ms.

Gu who is also the executive Director of the Company. Mr. Ge holds 50% interest in Innovative Green

Holdings, a Controlling Shareholder holding 75% interest in the Company.

Mr. Ge has entered into a service contract with the Company with a term of three years. For the

year ended 31 December 2018, Mr. Ge waived his total emoluments of RMB360,000 which was

determined by the Board on the basis of Mr. Ge’s performance, responsibility, workload and the time

devoted to our Group.

Save as disclosed above, as at the Latest Practicable Date, Mr. Ge (i) has not held any

directorship in any public listed companies in the past three years; (ii) does not or is not deemed to

have any interest or short position (within the meaning of Part XV of the Securities and Futures

Ordinance (Chapter 571 of the Laws of Hong Kong)) in any Shares, underlying Shares or debentures

of the Company; (iii) does not have any relationship with any Directors, senior management of the

Company, substantial Shareholders or Controlling Shareholders; and (iv) does not hold any other

positions within our Group.

Mr. Ge has confirmed that there is no other matter that needs to be brought to the attention of

the Shareholders and there is no other information that should be disclosed pursuant to Rule

13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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Non-executive Director

Mr. Gu Yao (顧耀), aged 33, is the non-executive Director of the Company. Mr. Gu is primarily

responsible for overseeing the strategic development of our Group. Mr. Gu has more than eight years

of investment and financial management experience. Prior to joining our Group, Mr. Gu served as the

finance manager of Yixing HanGuang Hi-Tech Petrochemical Co., Ltd. (宜興漢光高新石化有限公司)

from September 2008 to December 2011. From January 2012 to July 2016, Mr. Gu served as the

investment manager of Shanghai Shambhala Investment Management Co., Ltd.

(上海尚寶投資管理有限公司). Mr. Gu has been the investment manager of Topsearch Printed Circuits

(HK) Ltd. (至卓飛高綫路板(香港)有限公司) since August 2016 and is primarily responsible for

market development in the PRC.

Mr. Gu graduated from Shanghai University of Finance and Economics (上海對外貿易學院) in

July 2008, majoring in finance.

Mr. Gu has entered into a service contract with the Company with a term of three years. For the

year ended 31 December 2018, Mr. Gu recieved total emoluments of HK$120,000 which was

determined by the Board on the basis of Mr. Gu’s performance, responsibility, workload and the time

devoted to our Group.

Save as disclosed above, as at the Latest Practicable Date, Mr. Gu (i) has not held any

directorship in any public listed companies in the past three years; (ii) does not or is not deemed to

have any interest or short position (within the meaning of Part XV of the Securities and Futures

Ordinance (Chapter 571 of the Laws of Hong Kong)) in any Shares, underlying Shares or debentures

of the Company; (iii) does not have any relationship with any Directors, senior management of the

Company, substantial Shareholders or Controlling Shareholders; and (iv) does not hold any other

positions within our Group.

Mr. Gu has confirmed that there is no other matter that needs to be brought to the attention of

the Shareholders and there is no other information that should be disclosed pursuant to Rule

13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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The following is an explanatory statement required by the Listing Rules to provide the

Shareholders with requisite information reasonably necessary for them to make an informed decision

on whether to vote for or against the ordinary resolution to be proposed at the AGM in relation to the

granting of the Repurchase Mandate.

1. SHARE CAPITAL

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

480,000,000 Shares. Subject to the passing of the resolution set out in paragraph 5 of the Notice of

AGM in respect of the granting of the Repurchase Mandate and on the basis that no further Shares are

issued, allotted or repurchased before the AGM, the Company would be allowed under the Repurchase

Mandate to repurchase, during the period in which the Repurchase Mandate remains in force, a

maximum of 48,000,000 Shares, representing 10% of the total number of the issued Shares as at the

date of the AGM.

2. REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and its Shareholders for the

Directors to have a general authority from the Shareholders to enable the Directors to purchase Shares

in the market. Such repurchases, depending on market conditions and funding arrangements at the

time, lead to an enhancement of the net asset value per Share and/or the earnings per Share and will

only be made where the Directors believe such repurchases will benefit the Company and Shareholders

as a whole.

3. SHARE PRICE

The highest and lowest prices per Share at which the Shares have traded on the Stock Exchange

since the Listing Date and up to the Latest Practicable Date were as follows:

Highest Lowest

(HK$) (HK$)

2018

March 1.22 1.11

April 0.95 0.81

May 0.82 0.69

June 0.74 0.62

July 0.68 0.58

August 0.64 0.47

September 0.46 0.41

October 0.41 0.36

November 0.51 0.375

December 0.46 0.39
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Highest Lowest

(HK$) (HK$)

2019

January 0.41 0.375

February 0.415 0.38

March 0.56 0.435

April (up to the Latest Practicable Date) 0.52 0.50

4. SOURCE OF FUNDS

Repurchases must be funded out of funds legally available for such purpose in accordance with

the Articles of Association, the laws of the Cayman Islands and the Listing Rules. The Company may

not repurchase its own securities on the Stock Exchange for a consideration other than cash or for

settlement otherwise than in accordance with the trading rules of the Stock Exchange from time to

time. Under the Cayman Islands laws, any repurchases by the Company may be made out of profits

of the Company, out of the Company’s share premium account or out of the proceeds of a fresh issue

of Shares made for the purpose of the repurchase or, if so authorised by the Articles and Association

and subject to the provisions of the Cayman Companies Law, out of capital.

Any premium payable on a redemption or purchase over the par value of the Shares to be

purchased must be provided for out of the profits of the Company or from sums standing to the credit

of the share premium account of the Company or, if authorised by the Articles of Association and

subject to the provisions of the Cayman Companies Law, out of capital.

The Directors consider that, if the Repurchase Mandate were to be exercised in full, it might have

a material adverse effect on our working capital or gearing position as compared with the disclosed

in the audited consolidated financial statements of our Group as of 31 December 2018, being the date

to which the latest published audited consolidated financial statements of our Group. The Directors,

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

circumstances, have a material adverse effect on our working capital requirements or gearing levels

which in the opinion of the Directors are from time to time appropriate for our Group.

5. TRADING RESTRICTIONS

The total number of Shares which we may repurchase is up to 10% of the total number of the

issued Shares. The Company may not issue or announce a proposed issue of Shares for a period of 30

days immediately following a repurchase of Shares, without the prior approval of the Stock Exchange.

The Company is also prohibited from repurchasing Shares on the Stock Exchange if the repurchase

would result in the number of listed Shares which are in the hands of the public falling below the

relevant prescribed minimum percentage as required by the Stock Exchange. The Company is required

to procure that the broker appointed by the Company to effect a repurchase of Shares discloses to the

Stock Exchange such information with respect to the repurchase as the Stock Exchange may require.
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As required by the prevailing requirements of the Listing Rules, the Company shall not purchase its
Shares on the Stock Exchange if the purchase price is higher by 5% or more than the average closing
market price for the five preceding trading days on which its Shares were traded on the Stock
Exchange.

6. GENERAL

None of the Directors or, to the best of their knowledge having made all reasonable enquiries,
any of their associates (as defined in the Listing Rules) currently intends to sell any Shares to the
Company or its subsidiaries.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the Listing Rules and the applicable
laws and regulations of the Cayman Islands. The Company has not repurchased any Shares since the
Listing Date and up to the Latest Practicable Date.

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights is increased, such increase will be treated as an acquisition for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert may obtain or
consolidate control of the Company and become obliged to make a mandatory offer in accordance with
Rule 26 of the Takeovers Code unless a whitewash waiver is obtained. Save as aforesaid, the Directors
are not aware of any consequence which would arise under the Takeovers Code as a result of a
repurchase upon exercise of the Repurchase Mandate.

Any repurchase of Shares which results in the number of Shares held by the public being reduced
to less than 25% of the Shares then in issue could only implemented with the approval of the Stock
Exchange to waive the Listing Rules requirements regarding the public shareholding referred to above.
It is believed that a waiver of this provision would not normally be given other than in exceptional
circumstances.

No core connected person has notified the Company that he or she has a present intention to sell
Shares to the Company, or has undertaken not to do so, if the Repurchase Mandate is exercised.

7. DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, the
substantial Shareholders having interests in 10% or more of the issued share capital of the Company
were:

Approximate % shareholding

Name of Shareholder
Number of

Shares held
As at the Latest
Practicable Date

If Repurchase
Mandate is

exercised in full

Mr. Ge 360,000,000 75.0% 83.3%

Ms. Gu 360,000,000 75.0% 83.3%

Innovative Green Holdings 360,000,000 75.0% 83.3%

The Directors have no intention to exercise the Repurchase Mandate to such an extent that may
result in the public shareholding of less than 25% of the issued share capital of the Company.
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Jiangsu Innovative Ecological New Materials Limited
江 蘇 創 新 環 保 新 材 料 有 限 公 司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2116)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Jiangsu

Innovative Ecological New Materials Limited (the “Company”) will be held at the Company’s

headquarters and principal place of business in the PRC, No. 16 West Kaixuan Road, Economic

Development Zone, Yixing, Jiangsu, the PRC, on Wednesday, 29 May 2019 at 2:00 p.m. for

considering and, if thought fit, passing, with or without modifications, the following resolutions as

ordinary resolutions of the Company:

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

its subsidiaries and the reports of the directors (the “Director(s)”) and the auditor of the

Company for the year ended 31 December 2018;

2. (a) To re-elect the following retiring Directors:

(i) Ms. Gu as an executive Director.

(ii) Mr. Ge as an executive Director.

(iii) Mr. Gu as a non-executive Director.

(b) To authorise the board of Directors (the “Board”) to fix Directors’ remuneration;

3. To re-appoint KPMG, Certified Public Accountants, as the auditor of the Company and to

authorise the Board to fix their remuneration.

4. To consider and, if thought fit, to pass (with or without amendments) the following

resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby unconditionally

granted to Directors to exercise during the Relevant Period (as defined in paragraph

(d) below) all the powers of the Company to allot, issue and deal with additional

shares in the Company and to make or grant offers, agreements, options, warrants or

other securities which would or might require the exercise of such powers;
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(b) the mandate in paragraph (a) shall authorise the Directors during the Relevant Period

(as defined in paragraph (d) below) to make or grant offers, agreements, options,

warrants and other securities which would or might require the exercise of such

powers after the end of the Relevant Period (as defined in paragraph (d) below);

(c) the aggregate number of shares of the Company allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to an option or otherwise) by the

Directors pursuant to the mandate in paragraph (a), otherwise than pursuant to (i) a

Rights Issue (as defined in paragraph (d) below); or (ii) any option scheme or similar

arrangement for the time being adopted by the Company for the purpose of granting

or issuing shares or rights to acquire shares of the Company to the directors,

employees, officers, agents, consultants or representatives of the Company and/or any

of its subsidiaries; or (iii) any scrip dividend or similar arrangement pursuant to the

articles of association of the Company from time to time; or (iv) the exercise of any

rights of subscription or conversion attaching to any warrants or other securities

which are convertible into shares of the Company from time to time; or (v) a specific

authority granted by the Shareholders in general meeting, shall not exceed 20% of the

aggregate number of the issued shares of the Company as at the date of the passing

of this resolution and the said mandate shall be limited accordingly; and

(d) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the date by which the next annual general meeting of the Company is required

by the Company’s articles of association or any applicable law to be held; or

(iii) the date on which authority set out in this resolution is revoked or varied by an

ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares or issue of options, warrants or other

securities giving the right to subscribe for shares of the Company, open for a period

fixed by the Directors to holders of shares whose names appear on the register of

members of the Company (and, where appropriate, to holders of other securities

entitled to the offer) on a fixed record date in proportion to their then holdings of such

shares of the Company (or, where appropriate, such other securities), subject to such

exclusions or other arrangements as the Directors 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 any recognized regulatory body or any

stock exchange in, any territory outside Hong Kong.”
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5. To consider and, if thought fit, to pass (with or without amendments) the following

resolution as an ordinary resolution:

“THAT:

(a) a general mandate be and is hereby unconditionally given to the directors of the

Company to exercise during the Relevant Period (as defined in paragraph (b) below)

all the powers of the Company to repurchase or otherwise acquire shares of the

Company in accordance with all applicable laws and the requirements of the Rules

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited,

provided that the aggregate number of shares so repurchased or otherwise acquired

shall not exceed 10% of the aggregate number of the issued shares of the Company as

at the date of the passing of this resolution;

(b) for the purpose of this resolution:

“Relevant Period” means the period from the passing of the passing of this resolution

until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the date by which the next annual general meeting of the Company is required

by the Company’s articles of association or any applicable law to be held; or

(iii) the date on which the authority set out in this resolution is revoked or varied by

an ordinary resolution of the shareholders of the Company in general meeting.”

6. To consider and, if thought fit, to pass (with or without amendments) the following

resolution as an ordinary resolution:

“THAT, conditional upon the passing of the resolutions set out in paragraphs 4 and 5 of the

notice of the AGM, the general mandate granted to the Directors to exercise the powers of

the Company to allot, issue and otherwise deal with shares of the Company pursuant to the

resolution set out in paragraph 4 of the notice of the AGM be and is hereby extended by

the addition thereto of such number of shares of the Company representing the aggregate

number of shares of the Company repurchased or otherwise acquired by the Company

pursuant to the authority granted to the Directors under the resolution set out in paragraph

5 of the notice of the AGM, provided that such number of shares shall not exceed 10% of

the total number of issued shares of the Company as at the date of the passing this

resolution.”
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7. To declare a final dividend of HK$0.01 per share for the year ended 31 December 2018.

By Order of the Board

Jiangsu Innovative Ecological New Materials Limited
GE Xiaojun

Chairman and Chief Executive Officer

Jiangsu Province, PRC, 26 April 2019

Notes:

1. A shareholder entitled to attend and vote at the AGM is entitled to appoint one or more proxy to attend and, subject to

the provisions of the articles of association of the Company, vote in his stead. A proxy need not to be a shareholder of

the Company.

2. A form of proxy for use at the AGM (or at any adjournment thereof) is despatched together with this notice of meeting.

In order to be valid, the form of proxy, together with a power of attorney or other authority, if any, under which it is

signed or a notarially certified copy of that power or authority, must be completed and lodged with the Company’s Hong

Kong share registrar, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell Centre, 183 Queen’s

Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding of the AGM or any

adjournment thereof. Completion and return of the form of proxy will not preclude members from attending and voting

at the AGM or any adjournment thereof, and in such event, the relevant form of proxy shall be deemed revoked.

3. Where there are joint registered holders of any share, any one of such joint holders may attend and vote at the AGM,

either in person or by proxy, in respect of such share(s) as if he/she were solely entitled thereto, but if more than one

of such joint registered holders are present at the AGM or any adjournment thereof (as the case may be), the most senior

shall alone be entitled to vote, whether in person or by proxy. For this purpose, seniority shall be determined by the order

in which the names stand in the register of members of the Company in respect of the joint holding.

4. For determining the entitlement to attend and vote at the AGM, the register of members of the Company will be closed

from Friday, 24 May 2019 to Wednesday, 29 May 2019, both days inclusive, during which period no transfers of shares

of the Company will be registered. In order to qualify for attending and voting at the AGM, shareholders must complete

and lodge all transfer documents accompanied by the relevant share certificates with the Company’s Hong Kong share

registrar, Computershare Hong Kong Investor Services Limited, Shops 1712-1716, 17th Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Thursday, 23 May 2019.

5. For the purpose of determining the entitlement to the proposed final dividend, the register of members of the Company

will be closed from Wednesday, 5 June 2019 to Monday, 10 June 2019, both days inclusive, during which period no

transfers of Shares will be registered. In order to be entitled to the proposed final dividend, all properly completed

transfer forms accompanied by the relevant share certificates must be lodged for registration with Company’s Hong Kong

share registrar, Computershare Hong Kong Investor Services Limited, Shops 1712-1716, 17th Floor, Hopewell Centre,

183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Tuesday, 4 June 2019.
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