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SEC FILE NO. 82-3765

VIA AIRMAIL

The Office of International

Corporate Finance
Securities and Exchange Commission ‘
Mail Stop 3-9 %?%%
450 Fifth Street, N.W. %%
Washington, D.C. 20549
U.S.A.

Re: Jinhui Holdings Company Limited PROCESSFD

Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act [/ JUN 1 9 2003
THOMSON
FINANCIAL

Ladies and Gentlemen:

On behalf of Jinhui Holdings Company Limited (the "Company"), SEC File No.
82-3765, the enclosed copies of documents are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
"Act") pursuant to Rule 12g3-2(b) under the Act:

1. The Company's form of proxy for annual general meeting to be held on May

30, 2003;
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2. The Company's circular regarding proposed share consolidation, general
mandates to issue new shares and to repurchase shares and notice of annual
general meeting, dated April 24, 2003;

3. The Company's announcement regarding final results for the year ended
December 31, 2002, dated April 9, 2003, published (in the English language)
in The Standard and published (in the Chinese language) in the Hong Kong
Economic Times, both on April 10, 2003;

4. The Company's 2002 Annual Report, dated April 9, 2003;

5. The Company's announcement regarding proposed share consolidation, dated
April 9, 2003, published (in the English language) in The Standard and
published (in the Chinese language) in the Hong Kong Economic Times, both
on April 10, 2003;

6. The Company's announcement regarding results for the quarter ended
December 31, 2002 and preliminary results for year ended December 31, 2002
of Jinhui Shipping and Transportation Limited, dated February 27, 2003,
published (in the English language) in the China Daily and published (in the
Chinese language) in the Hong Kong Economic Times, both on February 28,
2003; and

7. The Company's announcement regarding results for the quarter and nine
months ended September 30, 2002 of Jinhui Shipping and Transportation
Limited, dated November 28, 2002, published (in the English language) in the
China Daily and published (in the Chinese language) in the Hong Kong
Economic Times, both on November 29, 2002.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.
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We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Very truly yours,
i
Simon Luk

Enclosures

cc:  Jinhui Holdings Company Limited
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action to be taken, you should
consult a stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Jinhui Holdings Company Limited, you should at once
hand this document and the accompanying form of proxy to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take
no responsibility for the contents of this document, 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 document.
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JINHUI
JINHUI HOLDINGS COMPANY LIMITED

{Incorporated in Hong Kong with limited liability)

PROPOSED SHARE CONSOLIDATION,
GENERAL MANDATES TO ISSUE NEW SHARES
AND TO REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

The notice dated 9 April 2003 convening the annual general meeting of Jinhui Holdings Company
Limited to be held at Caine Room, Level 7, Conrad Hong Kong, Pacific Place, 88 Queensway, Hong
Kong on Friday, 30 May 2003 at 9:30 a.m. is reproduced on pages 11 to 14 of this document for
information only. Whether or not you are able to attend the meeting, you are requested to complete and
return the accompanying form of proxy in accordance with the instructions printed thereon as soon as
possible and in any event not less than 48 hours before the time appointed for holding the meeting or any
adjourned meeting (as the case may be). 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 should you so desire.

24 April 2003
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EXPECTED TIMETABLE

2003

Latest time for return of form of proxy in respect of the AGM .......... 9:30 a.m. Wednesday, 28 May
AGM 9:30 a.m. Friday, 30 May
Effective time and date of Share Consolidation ........................... 9:30 a.m. Monday, 2 June
Dealings in Consolidated Shares commence ................. ... .. ....... 9:30 a.m. Monday, 2 June
Original counter for trading in Existing Shares in existing share

certificates in board lots of 2,000 Existing Shares temporarily closes ...... 9:30 a.m. Monday, 2 June
Temporary counter of trading in board lots of 200 Consolidated

Shares (in the form of existing share certificates) opens ................. 9:30 a.m. Monday, 2 June
First day of free exchange of existing share certificates for new share

certificates for the Consolidated Shares ........... ... .. ... ... ... ... ... ... Monday, 2 June
Designated broker starts to stand in the market to provide

matching service for sale and purchase of odd lots

of Consolidated Shares ......... ... ... . ... ......... ... e Monday, 2 June
Original counter for trading in Consolidated Shares in board lots

of 2,000 Consolidated Shares (only new certificates for the

Consolidated Shares can be traded at this counter) reopens .............. 9:30 a.m. Tuesday, 17 June
Parallel trading commences .. .......... ... i 9:30 a.m. Tuesday, 17 June
Temporary counter of trading in board lots of 200

Consolidated Shares (in the form of existing share

certificates) closes .......... ... i 4:00 p.m. Wednesday, 9 July
Parallel trading in Consolidated Shares (in the

form of new share certificates for Consolidated

Shares and existing share certificates) ends ......................... 4:00 p.m. Wednesday, 9 July
Designated broker ceases to stand in the market to provide

matching service for sale and purchase of odd lots of

Consolidated Shares ........ ... 4:00 p.m. Wednesday, 9 July
Last day for free exchange of existing share certificates for

new certificates for the Consolidated Shares ........... ... ... ... ... .. ...... Monday, 14 July




DEFINITIONS

-+ In this document, unless the context otherwise requires, the following expressions have the following

meanings:

“AGM”

“Board”

“CCASS”

“Code”

“Company”

“Consolidated Share(s)”

“Directors”
“Existing Share(s)”
“Group”
“HKSCC”

“Latest Practicable Date”

“Listing Rules”
“Notice”
“Share(s)”

“Share Consolidation”

“Shareholder(s)”

“Stock Exchange”

“HK$”

the annual general meeting of the Company to be convened at 9:30 a.m.
on Friday, 30 May 2003 at Caine Room, Level 7, Conrad Hong Kong,
Pacific Place, 88 Queensway, Hong Kong

the board of directors of the Company

the Central Clearing and Settlement System, established and operated
by HKSCC

The Hong Kong Code on Takeovers and Mergers
Jinhui Holdings Company Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the Stock

Exchange

the share(s) of the Company of HK$1.00 each upon the Share
Consolidation becoming effective

the directors of the Company

existing ordinary share(s) of HK$0.10 each in the capital of the Company
the Company and its subsidiaries

Hong Kong Securities Clearing Company Limited

16 April 2003, being the latest practicable date prior to the printing of
this document for the purpose of ascertaining certain information for
inclusion in this document

the Rules Governing the Listing of Securities on the Stock Exchange
the notice convening the AGM

share(s) of the Company

the proposed share consolidation of every 10 issued and unissued Existing
Shares of HK$0.10 each in the capital of the Company into 1 Consolidated

Share

holder(s) of the Existing Share(s) and Consolidated Share(s) upon the
Share Consolidation becoming effective

The Stock Exchange of Hong Kong Limited

Hong Kong dollars




LETTER FROM THE BOARD /A

JINHUI HOLDINGS COMPANY LIMITED
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JINHUI

S/ RECEWE

{Incorporated in Hong Kong with limited liability)

Directors:

Ng Siu Fai (Chairman and Managing Director)

Ng Kam Wah Thomas
Ng Ki Hung Frankie
Ho Kin Lung

Ho Suk Lin

So Wing Hung Peter *
Cui Jian Hua **

Tsui Che Yin Frank **

*  Non-executive director

**  Independent non-executive director

To the Shareholders

Dear Sir or Madam,

Registered office:

26th Floor

Yardley Commercial Building
1-6 Connaught Road West
Hong Kong

24 April 2003

PROPOSED SHARE CONSOLIDATION,
GENERAL MANDATES TO ISSUE NEW SHARES
AND TO REPURCHASE SHARES

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

On 9 April 2003, the Company announced that the Board intends to put forward a proposal to
approve the Share Consolidation and the Directors intend to seek approvals from the Shareholders for the
granting of the general mandates to issue and repurchase the Consolidated Shares. The purpose of this
letter is to (a) provide further details regarding such proposals; (b) give Shareholders notice of the AGM
at which the necessary resolutions will be proposed to consider and, if thought fit, approve the Share

Consolidation and the granting of the general mandates to issue and repurchase the Consolidated Shares.




LETTER FROM THE BOARD

SHARE CONSOLIDATION

The Directors propose to effect the Share Consolidation by consolidating every 10 issued and
unissued Existing Shares of HK$0.10 each in the capital of the Company into 1 Consolidated Share of
HK$1.00 each. As at the Latest Practicable Date, the existing authorised share capital of the Company is
HK$100,000,000 divided into 1,000,000,000 Existing Shares of HK$0.10 each, of which 526,242,488
Existing Shares have been issued and fully paid. Immediately upon the Share Consolidation and assuming
no further Existing Shares will be issued up to the Share Consolidation becoming unconditional, the
authorised share capital of the Company will be HK$100,000,000 comprising of 100,000,000 Consolidated
Shares of HK$1.00 each, of which 52,624,248 Consolidated Shares will be in issue and fully paid. As at
the Latest Practicable Date, the Company has no share options, warrants or any other types of securities
which are convertible into Existing Shares.

The board lot size will remain unchanged at 2,000 shares each upon the Share Consolidation
becoming unconditional.

REASONS OF SHARE CONSOLIDATION

The Directors believe that the Share Consolidation is beneficial to the Company and its shareholders
as a whole. It will increase the value of a board lot of the Company’s shares resulting in a reduction of
overall transaction costs for dealing in the Consolidated Shares. The Directors also believe that the Share
Consolidation will attract more interests from investors and enhance the marketability of the Company’s
shares.

EFFECTS OF SHARE CONSOLIDATION
The Consolidated Shares will rank pari passu in all respects with each other and the Share
Consolidation will not result in any change in the relative rights of the Shareholders. Fractional entitlements

of the Consolidated Shares will be aggregated and sold for the benefit of the Company.

The Directors believe that the Share Consolidation will not have any adverse effect on the underlying
assets, business operations, management or financial position of the Group.

CONDITIONS OF SHARE CONSOLIDATION
The Share Consolidation will be conditional upon, inter alia:

1) the passing of an ordinary resolution by the Shareholders at the AGM to approve the Share
Consolidation;

" (ii) the Listing Committee of the Stock Exchange granting the listing of, and permission to deal
in, the Consolidated Shares; and

(ii1) the approval of relevant regulatory authority, if required.
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FREE EXCHANGE OF SHARE CERTIFICATES

Subject to the Share Consolidation becoming unconditional, Shareholders are requested to lodge
the relevant share certificates with Standard Registrars Limited, the share registrar of the Company in
Hong Kong at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong for the exchange of new share certificates for the Consolidated Shares free of charge, during
the business hours from Monday, 2 June 2003 to Monday, 14 July 2003 (both dates inclusive). Thereafter,
existing share certificates will continue to be good evidence of legal title and may be lodged with
Standard Registrars Limited in exchange for the Consolidated Shares at any time at a charge of HK$2.50
(or such higher amount as may from time to time allowed by the Stock Exchange) for each new share
certificate issued for the Consolidated Shares or each existing share certificate submitted whichever
number of share certificates is higher.

Unless otherwise instructed, new share certificates will be issued in board lot of 2,000 Consolidated
Shares each and the new share certificates for Consolidated Shares will be green in colour to distinguish
from the existing share certificates for the Existing Shares which are blue in colour.

LISTING AND DEALINGS

The Company has applied to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, the Consolidated Shares.

Arrangements will be made to enable the Consolidated Shares to be admitted to CCASS. Subject
to the granting of listing of, and permission to deal in, the Consolidated Shares on the Stock Exchange,
the Consolidated Shares will be accepted as eligible securities by HKSCC for deposit, clearance and
settlement in CCASS with effect from the commencement date of dealings in the Consolidated Shares on
the Stock Exchange or such other date as determined by HKSCC. Settlement of transactions between
participants of the Stock Exchange on any trading day is required to take place in CCASS on the second
trading day thereafter. All activities under CCASS are subject to the General Rules of CCASS and
CCASS Operational Procedures in effect from time to time.

Upon the Share Consolidation becoming effective, the arrangement proposed for dealings in the
Consolidated Shares are expected to be as follows:

From 2 June 2003, the original counter for trading in the Existing Shares in board lots of 2,000
Existing Shares will be temporary closed. A temporary counter will be established for trading in the
Consolidated Shares in board lots of 200 Consolidated Shares. Certificates for Existing Shares may only
be traded at this temporary counter.

With effect from 17 June 2003, the original counter for trading in Existing Shares will be reopened
for trading in the Consolidated Shares in board lots of 2,000 Consolidated Shares.

From 17 June 2003 to 9 July 2003, both days inclusive, there will be parallel trading at the above
two counters.
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The temporary counter for trading in the Consolidated Shares in board lots of 200 Consolidated
Shares will be removed after the close of trading on 9 July 2003. Thereafter, trading will be in Consolidated
Shares only and the existing share certificate for Existing Shares will cease to be marketable and will not
be acceptable for dealing purpose. However, such share certificates will remain effective as documents of
title.

FRACTIONAL ENTITLEMENTS AND ODD LOTS ARRANGEMENTS

- The proposed Share Consolidation will not result in any change in the relative rights of the
Shareholders, except that any fractions of the Consolidated Shares to which the Shareholders would
otherwise be entitled upon the Share Consolidation becoming effective will be aggregated and sold for
the benefit of the Company.

In order to alleviate the difficulties arising in trading of odd lots of Consolidated Shares as a result
of the Share Consolidation, the Company has appointed UOB Kay Hian (Hong Kong) Limited to stand in
the market to provide matching services for the sale and purchase of odd lots of Consolidated Shares on
best effort basis during the period from Monday, 2 June 2003 to Wednesday, 9 July 2003 (both dates
inclusive). Shareholders who wish to take advantage of this matching facility either to dispose of their
odd lots of Consolidated Shares or to top up to board lots of 2,000 Consolidated Shares, may contact Ms.
Kitty Y.C. Ho of UOB Kay Hian (Hong Kong) Limited at Room 1501, 15th Floor, AON China Building,
29 Queen’s Road Central, Hong Kong, and at telephone number (852) 2840 9692 during the period from
Monday, 2 June 2003 to Wednesday, 9 July 2003 (both dates inclusive). Shareholders should note that the
match up of the sale and purchase of odd lots of the Consolidated Shares is not guaranteed.

Shareholders are recommended to consult their stockbroker, other registered dealer in securities,
bank manager, solicitor, professional accountant or other professional advisers if they are in any doubt
about the facility described above.

GENERAL MANDATES TO ISSUE AND REPURCHASE CONSOLIDATED SHARES

At the AGM, separate ordinary resolutions will be proposed to seek the approval of the Shareholders
to grant to the Directors general mandates to:

@) allot and issue, subject to the criteria set out in the Notice, Consolidated Shares up to a
maximum of 20% of the aggregate nominal amount of the share capital of the Company in
issue immediately following the Share Consolidation and to allot and issue further
Consolidated Shares repurchased by the Company pursuant to the repurchase mandate referred
to in (ii) below; and

(ii)  repurchase, subject to the criteria set out in the Notice, Consolidated Shares up to a maximum
of 10% of the aggregate nominal amount of the share capital of the Company in issue
immediately following the Share Consolidation.

A statement explaining the proposed general mandate to repurchase Consolidated Shares is set out

in the Explanatory Statement in this document in accordance with the Listing Rules in respect of a
repurchase of securities by a company with its primary listing on the Stock Exchange.

—6—
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AGM

The Notice convening the AGM to be held on Friday, 30 May 2003 at 9:30 a.m. at which the above
proposals will be considered is reproduced on pages 11 to 14 of this document. At the AGM, resolutions
numbered 4 to 7 will be proposed to the Share Consolidation, renew the general mandate for the repurchase
of shares and the general mandate to allot, issue and deal with additional shares.

RECOMMENDATIONS

Having considered the reasons set out herein, the Directors consider that the Share Consolidation,
the general mandates to repurchase shares and to issue new shares are in the best interests of the
Company and Shareholders. Accordingly, the Board recommends that Shareholders should vote in favour
of all the relevant resolutions to be proposed at the AGM.

Yours faithfully,
For and on behalf of the Board
Ng Siu Fai
Chairman and Managing Director




APPENDIX EXPLANATORY STATEMENT

This appendix serves as an explanatory statement as required by the Listing Rules to provide the
requisite information to you for your consideration of the proposal to permit the granting of the general
mandate given to the Directors to repurchase shares of the Company.

GENERAL MANDATE TO ISSUE NEW SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be given a general and
unconditional mandate to issue new Consolidated Shares or new Existing Shares (as the case may be) up
to 20% of the issued share capital and subject to the criteria in resolution 5 as set out in the Notice.

In addition, the general mandate will continue to be in force until the conclusion of the next annual
general meeting of the Company or any earlier date as referred to in paragraph (d) of resolution 5 as set
out in the Notice.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be given a general and
unconditional mandate to exercise all the powers of the Company to purchase the Consolidated Shares or
Existing Shares (as the case may be) subject to the criteria set out in this document. Shareholders should
note that the authority relates only to purchases made on the Stock Exchange and otherwise in accordance
with the Listing Rules.

In addition, the general mandate will continue to be in force until the conclusion of the next annual
general meeting of the Company or any earlier date as referred to in paragraph (c) of resolution 6 as set
out in the Notice.

EXERCISE OF THE REPURCHASE MANDATE

Whilst the Directors do not presently intend to repurchase any Consolidated Shares or Existing
Shares (as the case may be), they believe that the flexibility afforded by the mandate granted to them
would be beneficial to the Company if resolution 6 as set out in the Notice (the “Repurchase Mandate”)
is passed.

Subject to the criteria set out in the Notice, it is proposed that the maximum number of Shares
which may be repurchased pursuant to the Repurchase Mandate will be 10% of the total nominal amount
of the share capital of the Company in issue immediately following the Share Consolidation. Based on
526,242,488 Existing Shares in issue as at the Latest Practicable Date, exercise in full of the Repurchase
Mandate could result in up to 5,262,424 Consolidated Shares or 52,624,248 Existing Shares (as the case
may be) being repurchased by the Company in the course of the period prior to the next annual general
meeting of the Company or such earlier date as referred to in paragraph (c) of resolution 6 as set out in
the Notice.
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REASONS FOR REPURCHASES

Repurchases will only be made when the Directors believe that such a repurchase will benefit the
Company and its shareholders. Such repurchases may, depending on the market conditions and funding
arrangements at the time, lead to an enhancement of the net value of the Company and its assets and/or
its earnings per share.

FUNDING OF REPURCHASES

Repurchases must be funded out of funds legally available for the purpose in accordance with the
articles of association of the Company and the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong). Repurchases pursuant to the Repurchase Mandate would be financed entirely from the Company’s
available cash flow or working capital facilities. Any repurchases will be made out of funds of the
Company permitted to be utilised in this connection, including profits otherwise available for distribution.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in its most recent published audited financial statements
as at 31 December 2002) in the event that the Repurchase Mandate is exercised in full. However, the
Directors do not propose to exercise the Repurchase Mandate 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.

DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,

their associates have any present intention, if the Repurchase Mandate is exercised, to sell any Shares to
the Company or its subsidiaries.

No connected persons (as defined in the Listing Rules) have notified the Company that they have a
present intention to sell any Shares to the Company or its subsidiaries or have undertaken not to do so if
the Repurchase Mandate is exercised.

DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the power of the Company to repurchase Shares in accordance with the Repurchase
Mandate and the Listing Rules and the applicable laws of Hong Kong.

SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares (whether on the Stock Exchange or otherwise) have been made by the
Company or its subsidiaries during the six months prior to the Latest Practicable Date.
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CONSEQUENCES

If as a result of a repurchase of Shares a shareholder’s proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition for the purposes of the Code. As a
result, a shareholder, or group of shareholders acting in concert depending on the level of increase of the
shareholder’s interest, could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rule 26 of the Code.

To the best of the knowledge and belief of the Company, Fairline Consultants Limited, the controlling
shareholder of the Company, holds approximately 57.74% of the issued share capital of the Company as
at the Latest Practicable Date. In the event that the Directors should exercise in full power of repurchase
the shares which is proposed to be granted pursuant to general mandate on share repurchase, the
shareholdings of Fairline Consultants Limited would be increased to approximately 64.16% of the issued
share capital of the Company and such increase would not give rise to an obligation to make a mandatory
offer under the Code.

MARKET PRICES

Dufing each of the twelve months preceding the Latest Practicable Date, the highest and lowest
traded prices for Shares recorded on the Stock Exchange were as follows:

Year Month Highest Lowest
HK3 HK$

2002 April 0.250 . 0.196
May 0.205 0.163

June 0.166 0.150

July 0.172 0.092

August 0.129 0.110

September 0.127 0.119

October 0.130 0.117

November 0.117 0.110

December 0.121 0.110

2003 January 0.131 0.106
February 0.138 0.122

March 0.120 0.090

~10 -




NOTICE OF AGM

o I

JINHUI
JINHUI HOLDINGS COMPANY LIMITED

{Incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that the annuval general meeting of Jinhui Holdings Company
Limited (the “Company”) will be held at Caine Room, Level 7, Conrad Hong Kong, Pacific Place, 88
Queensway, Hong Kong on Friday, 30 May 2003 at 9:30 a.m. for the following purposes:

1. To receive and consider the Financial Statements and the Reports of the Directors and
Auditors for the year ended 31 December 2002.

2. To re-elect Directors and fix their remuneration.

3. To re-appoint Messrs. Moores Rowland as Auditors for the ensuing year and authorise the
Directors to fix their remuneration.

4. To consider and, if thought fit, to pass, with or without amendments, the following resolution
as an Ordinary Resolution:

ORDINARY RESOLUTION

“THAT:

conditional upon (i) the Listing Committee of The Stock Exchange of Hong Kong Limited
granting the listing of and permission to deal in the Consolidated Shares (as defined below);
and (ii) the approval of the relevant regulatory authority, if required, becoming effective
with effect from 9:30 a.m. on the date falling on the next business day (not being a Saturday)
after the date on which this resolution is passed:

(a) every ten (10) issued and unissued shares of HK$0.10 each in the capital of the
Company be and are hereby consolidated into one (1) share (the “Consolidated Share”)
of HK$1.00 in the capital of the Company (the “Share Consolidation”); and

(b)  the directors of the Company be and are hereby authorised generally to do all acts
and things appropriate to effect and implement the Share Consolidation.”

5. To consider and, if thought fit, to pass, with or without amendments, the following resolution
as an Ordinary Resolution:

~11-
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ORDINARY RESOLUTION

“THAT:

(a)

(b)

©

(d)

subject to paragraph (c) and pursuant to section 57B of the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong), the exercise by the directors of the Company
(the “Directors™) during the Relevant Period (as defined in paragraph (d) below) of
all the powers of the Company to allot, issue and deal with additional shares in the
capital of the Company and to make or grant offers, agreements and options which
might require the exercise of such power be and it is hereby generally and
unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the Relevant
Period to make or grant offers, agreements and options which might require the
exercise of such power after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors pursuant to the approval in paragraph (a) above, otherwise than pursuant to
(1) a Rights Issue (as defined in paragraph (d) below); (ii) an issue of shares under
any option scheme or similar arrangement for the time being adopted for the grant or
issue to officers and/or employees of the Company and/or any of its subsidiary
companies of shares or rights to acquire shares of the Company; or (iii) the exercise
of the subscription or conversion rights attaching to any warrants issued by the
Company or any securities which are convertible into ordinary shares of the Company,
shall upon the Share Consolidation (as defined in Resolution No. 4 above) becoming
unconditional and effective, not exceed 20% of the total nominal amount of the share
capital of the Company in issue on the date immediately following the Share
Consolidation or, if the Share Consolidation does not become unconditional and
effective, not exceed 20% of the total nominal amount of the share capital of the
Company in issue on the date of this Resolution and the said approval to the Directors
in paragraph (a) above shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever
is the earlier of:

(1) the conclusion of the next annual general meeting of the Company;
(ii)  the expiration of the period within which the next annual general meeting of
the Company is required by the Companies Ordinance (Chapter 32 of the Laws

of Hong Kong) to be held; or

(iii) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders in general meeting; and

12—




NOTICE OF AGM

“Rights Issue” means an offer of shares open for a period fixed by the Directors to
the shareholders on the register on a fixed record date in proportion to their
shareholdings as at that date (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 any recognised regulatory body or any stock exchange in, any territory outside
Hong Kong).”

To consider and, if thought fit, to pass, with or without amendments, the following resolution
as an Ordinary Resolution:

ORDINARY RESOLUTION
“THAT:

(a)  subject to paragraph (b) below, the exercise by the directors of the Company (the
“Directors”) during the Relevant Period (as defined in paragraph (c) below) of all the
powers of the Company to repurchase its own shares on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) or any other stock exchange on which the
securities of the Company may be listed and recognised by the Securities and Futures
Commission and the Stock Exchange for this purpose, subject to and in accordance
with all applicable laws and/or the requirements of the Rules Governing the Listing
of Securities on the Stock Exchange or of any other stock exchange as amended from
time to time, be and it is hereby generally and unconditionally approved;

(b)  the aggregate nominal amount of share capital repurchased by the Company pursuant
to paragraph (a) above shall, upon the Share Consolidation (as defined in Resolution
No. 4 above) becoming unconditional and effective, not exceed 10% of the total
nominal amount of the share capital of the Company in issue on the date immediately
following the Share Consolidation or, if the Share Consolidation does not become
unconditional and effective, not exceed 10% of the total nominal amount of the share
capital of the Company in issue on the date of this Resolution and the said approval
to the Directors in paragraph (a) above shall be limited accordingly; and

(c)  for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever
is the earlier of:

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

(ii)  the expiration of the period within which the next annual general meeting of
the Company is required by the Companies Ordinance (Chapter 32 of the Laws
of Hong Kong) to be held; or

(iii) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders in general meeting.”

—13-




NOTICE OF AGM

7. To consider and, if thought fit, to pass, with or without amendments, the following resolution
as an Ordinary Resolution:

ORDINARY RESOLUTION
“THAT:

conditional upon Resolution No. 6 above being passed, the aggregate nominal amount of the
number of shares in the capital of the Company which are repurchased by the Company
under the authority granted to the Directors as mentioned in Resolution No. 6 above shall be
added to the aggregate nominal amount of share capital that may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant to Resolution No. 5
above, provided that the amount of share capital repurchased by the Company shall, upon
the Share Consolidation (as defined in Resolution No. 4 above) becoming unconditional and
effective, not exceed 10% of the total nominal amount of the share capital of the Company
in issue on the date immediately following the Share Consolidation or, if the Share
Consolidation does not become unconditional and effective, not exceed 10% of the total
nominal amount of the share capital of the Company in issue on the date of this Resolution.”

8. To transact such other business as may properly be transacted at an annual general meeting.

By Order of the Board
Ho Suk Lin
Company Secretary

Hong Kong, 9 April 2003

Notes:—

1. A member entitled to attend and vote at the above meeting may appoint one or more proxies to attend and vote
instead of him/her. A proxy need not be a member of the Company.

2. In order to be valid, the instrument appointing a proxy and the 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 lodged at the registered office of
the Company at 26th Floor, Yardley Commercial Building, 1-6 Connaught Road West, Hong Kong not less than 48
hours before the time appointed for holding the above meeting and any adjourned meeting.

3. The register of members of the Company will be closed from 28 May 2003 to 30 May 2003, both days inclusive,
during which period no transfer of shares will be effected. In order to qualify for voting at the meeting, shareholders
should ensure that they are registered as members of the Company on 27 May 2003.

4. A circular containing further details on resolutions 4 to 7 above will be sent to members together with the annual

report.
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1/We (Note 2)
of (Note 3)

o I

JINHUI
JINHUI HOLDINGS COMPANY LIMITED

(Incorporated In Hong Kong with limited liability)

FORM OF PROXY FOR ANNUAL GENERAL MEETING
TO BE HELD ON 30 MAY 2003

Number of shares to which
this Proxy relates (Note 1)

shareholder(s) of JINHUI HOLDINGS COMPANY LIMITED (the “Company”) hereby appoint (Note 4) the Chairman

of the Annual General Meeting of the Company or

of

as my/our proxy to attend, act and vote for me/us

and on my/our behalf at the Annual General Meeting of the Company (the “Meeting”) to be held at Caine Room, Level
7, Conrad Hong Kong, Pacific Place, 88 Queensway, Hong Kong on 30 May 2003 at 9:30 a.m. and at any adjournment
thereof as hereunder indicated in respect of the Resolutions set out in the Notice of the Meeting, and, if no such
indication is given, as my/our proxy thinks fit.

RESOLUTIONS For (Note 5) | Against (Note 5)

To receive and consider the Financial Statements and the Reports of the
Directors and Auditors for the year ended 31 December 2002.

To re-elect Directors and fix their remuneration.

W

To re-appoint Messrs. Moores Rowland as Auditors for the ensuing year
and authorise the Directors to fix their remuneration.

To consolidate shares.

To grant a general mandate to the Directors to allot shares.

To grant a general mandate to the Directors for the repurchase of shares.

SRR

To add the nominal amount of the shares repurchased under resolution 6
to the mandate granted to the Directors under resolution 5.

Datedthis ___ = dayof __ 2003 Signature(s) {Note 6)

NOTES:

1.

Please insert the number of shares registered in your name(s) to which the proxy relates. If no number is inserted, this form of proxy will he
deemed to relate to all the shares in the capital of the Company registered in your name(s).

Please insert full name(s) in BLOCK CAPITALS.
Please insert address{es) in BLOCK CAPITALS.

If any proxy other than the Chairman of the Meeting is preferred, delete the words “the Chairman of the Annual General Meeting of the
Company or” and insert the name and address of the proxy desired in the spaces provided. A member may appoint one or more proxies to attend

and vote in his stead. A proxy need not be a member of the Company. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE
DULY INITIALLED.

IMPORTANT: IF YOU WISH TO VOTE FOR ANY RESOLUTION, PLEASE TICK IN THE BOX MARKED “FOR". IF YOU WISH TO VOTE
AGAINST ANY RESOLUTION, PLEASE TICK IN THE BOX MARKED “AGAINST”. If you do not indicate how you wish your proxy to volte
your proxy will be entitled to vote at his discretion. Your proxy will also be entitled to vote at his discretion on any resolutions properly put to
the Meeting other than those referred to in the Notice convening the Meeting.

This form of proxy must be signed by you or your attorney duly authorized in writing or, in the case of a corporation, must either be executed
under its common seal or under the hand of an officer, attorney or other person duly authorized to sign the same.

Where there are joint registered holders of any share, any one of such persons may vote atl the Meeting, either personally or by proxy, in respect
of such share as if he were solely entitled thereto, but if more than one of such joint holders are present at the Meeting, personally or by proxy,
that one of the said persons so present whose name stands first on the register in respect of such share shall alone be entitled to vote in respect
thereof.

To be valid, this form of proxy, 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 other authority, must be deposited at the registered office of the Company at 26th Floor, Yardley Commercial
Building, 1-6 Connaught Road West, Hong Kong. not less than 48 hours before the time appointed for holding the Meeting and any adjourned
meeting.
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. JINHUI
JINHUI HOLDINGS COMPANY LIMITED

{Incorporated in Hong Kong with fimited liabitity)

2002 RESULTS ANNOUNCEMENT

The board of directors (the “Board”™) of Jinhui Holdings Company Limited (the
“Company”} announces the audited consolidated results of the Company and its
subsidiaries (the "Group™) for the year ended 31 December 2002 together with

comparative figures for the correspanding year of 2001 as lollows:

CONSOLIDATED INCOME STATEMENT
For (he year ended 31 December 2002

2002 2001
Note HKS'000 HK$'000
Turnover 2 756,179 864,485
Other aperating income 54,859 75.002
Voyape refated expenses (470,012) (543.463)
Coxt of trading gaods sald (180,815) (226,270)
Staft costs (34,235) (19.453)
Other operating expenses (61,890 (70.347)
Other et (expenses) income Ki (85,173) RER.2]]
Depreciation and amortization (68.203) (56,627)
(Loss) Profit from operations (89,290 57.173
Provision {or impairment
loss of fixed assets 4 - (56.587)
Share of results of associates . - (133)
Iaterest income 6,113 18.147
laterest expenscs (22,250) {24,454)
Loss belare taxation (105,427) (5.864)
Taxalion (667) (325)
Loss (rom ordinary activitics after taxation (106,094) {6.189)
Minority inferests 43,758 {12,267
Net loss lor the year (62,339) (18,456)

Basic toss per share 6 {HK11.85 cents) (HK3.S51 cents)

Nates:

t.  Accounting policies
The Group has chunged certain of its accounting policies following the adoplion of the
newfrevised Stutements of Standard Accounting Practice ("SSAPS™) ixsucd by the Hong
Kang Society of Accouatants which are effective for accounting period commencing on or
afier | Jangary 2002, These SSAPs have not resulted in significant changes in the Group's
accounting policies nor material effects on she finuncial statements. Detailed changes and
the effects of adopting these new policies will be sct out in the 2002 annual report

2. Segmental laformation

An analysis of the Group's turnaver and (loss) profit from operutions by principal sctivitics
is as follows:

{Loss) Profit
from operations
Year ended 31 December
200 2001

It
Turngver
" Year ended 31 December
02 2i

20 2001 002 2
HKS$'000 HKS 600 HKS$'000 HKS'000
Chartering freight and hire 543,641 613,256 {3,220) 9.804
Trading 209,098 248,087 5.152 10,333
Invesiments in China 3,440 LA 3,854 13,240)
Other operations - - (96,076) 40,276
756.178 . 864,485 (89.290) 57,173

The Group's chartering business is carried oul internationally und cannot be atiribuiable 10
any particutar geographical location. During the year. about 90% of the Group's turnover
from trading operations was casried out in Hong Kong (2001: 25%) und the balunce was
mainly carricd out in Mainland China. The Graup's other apcrations, including property
investments. forcign currency transactions and short-term investments, were mainly curried
out in Hong Kong in bath years.

3. Other net {expenses) income
Other nct expenses (or the year included a provision far a claim reeeivable of
HK$30,200,000 (1001 Nit).

4. Provision fur Impairment loss of fixed pssets
Provisian for impairment 1055 of fixed arseis for previows year 2009 included pravisiun for

impairment loss of malar vessels and propertics eespectively of HK$46.562.000 and
HK$10,035.000.

Provision for impairment toss of motor vessels and properties amouated to HK$4.975,000
and HK$7,686,000 respectively for the year was included in other operating cxpenses.
5. Taxation
Year ended 31 December
002 2

2 2001
HK5'000 HKX'000
The Company & its subsidiaries
Hong Kong Profits Tax:
Current year 670 20
(Overs Under-provision in respect of prior years 3 95
667 325

Hong Kong Profits Tax has been provided at the rate of 16% (2001 [6%) on the estimated
axsessable profits for the yeur. 1n the opinion of (he dircctors, a substantial portion of the
Group's incame ncither arose in nor derived from Hong Kong und therefore was not
subject to Hong Kang Profits Tux. The Group is al<o not subject to taxation in any other
jucisdictions in which the Group operates,

6. Loss per shere

The calculation of hasic toss per share for the yeae is based an the net loss for the year of
HK$62,339.000 (2001: HK$18,456,000) and the weighted average number of 526,242,488
(2001: $26,242.488) shares in issuc during the year.

I

Dituted losy per shate is not shuwn ax 1here ix no porential ondinary share in ixwe during
both years.

DIVIDENDS ERPIN
The Board has rcsolved not to recommend the payment of any linal dividend for
the year (2001: Nil). As interim dividend has also not been declared in the year
(2001: Nil), there will be no dividend distribution for the whole ycar of 2002
(2004: Nil).

BUSINESS REVIEW

The Group's consotidated turnover for the year was HK$756.179,000. representing
a decrease of 13% as comparcd to that of Jast year. Net Yoss for the year amounted
10 HK$62,339,000 whereas a net loss of HK$18,456,000 was made for tast year.
The basic loss per sharc was HK)1.85 cents for the year as compared with HK3.51
cents for last ycar.

The year 2002 was a difficult ycar for the Group in the overail bearish economic
conditions. Though the freight rates picked up especially during the last quarter,
the prolonged high operation costs greatly affected the shipping industry. During
the year. the overall performance of the Group was also adversely affected by a
provision for 8 claim reccivable and exchange loss as a result of the drastic and
uncxpected rebound of Japanese Yen and weakening of United States Dollars.

The start of the year was gloomy with freight rates staying low while the costs
seemed inexorably to risc, Duriag the year, the global economy still underwent
slow recovery but the freight rates picked up due to strong demands. The Baltic
Dry [ndex opened at 876, increased steadily to above 1,000 during mid of the ycar
and then rose impressively since September 2002 to end the year at 1,738, The
increase in freight rates has a positive impact on the Group's chartering activitics
but the operating costs such as fuel coxts and maintenance cxpenses still remained
high throughout the year. The chartering (urnover was HK$543,641,000 for the
year, representing a decrease of 1% as com&urcd (w that of last year. The Group's
shipping business ran at a loss of HK$3.220,000 for the yeur whereas a profit of
HK$9,804.000 was reported tast year.

Meunwhile, the Group remains ity strategy of expanding well-cquipped vesscls,
During the year, three motor vessels namely “Jin Tui™, “Jin Kang™ and “Jin Ping™
were defivered respectively in January, March and Scptember 2002 as scheduled,
The Group has also entered into agreements during the ycar (o disposce two 1988
huilt motar vessels “Jin Yi™ and “Jin Sheag”, which were delivered to the buyers
in mid November 2002 and mid January 2003 respectively.

Affected by the downturn of the cconomy, the turnover {or the Group's trading.
mainly of industrial chemical products, was HK$209.098.000 for 2002, represeating
a decrease of 16% as compared to that of last year. The Group's trading business
recarded an operating profit of HKS5.152,000 for 2002 as compared (o the operaling
profit of HK$10,333.000 for 2001.

The operating results of the Group’s investments in China improved from a loss of
HEKS$3.240,000 for 2001 to a profit of HK$4.854,000 for the year. It was partly
attributable to a gain on termination of the investment in toll road located in
Zhongshan, the People’s Republic of Chira, upon receipt of an amount of
approximately HKS15.600,000, that is, the original cost of the investment.

The Group's other operations recorded an operating loss of HK$96,076.000 for the
year. [t was partly attributable 1o a peovision of HK$30,200,00¢ made for a claim
receivable from China Nonferrous Metals Group (Hong Kong) Limited (“*CNMG™)
us an order for winding-up CNMG was issued by the High Court of Hong Kong on
8 May 2002. During the year, the Group also suffered from the realized and
unrealized cxchange loss as a result of the drastic and urexpected rebound of
lapuncse Yen and the weakening of United States Dolfars. Contrary to year 2002,
the Group's other opcrations for 2001 recorded a profiv of HK$40,276,000 muinly
derived from the exchange gain as a result of the weakening of Japanese Yen. The
Group has foreign currency exposures in Japanese Yen mainly derived from the
borrowings in Japanese Yen (o finance the paymeats for the deliveries of
newbuildings of motor vessels in recent years.

FINANCIAL REVIEW

Liquidity, financial resources and capital structure

The deliveries of the three dry bulk vessels, namely “Jin Tai”, “Jin Kang" and “}in
Ping”, during the year were mainly funded by bank loans. As a resalt, the Group's
bank borrowings increascd to HK$790,310.000 as at 31 December 2002 (2001
HK$540.148,000), of which 13%, 8%, 24% and 55% arc repayable respectively
within onc year, onc to two years, two to five years and over five years. All
borrowing facilities were committed on a floating rate basis and were denominated
mainly in United States Dollars and Japanese Yen. The total of the Group's pledged
deposits, bank balances and cash decreased 10 HKS116.444,000 as a1 31 December
2002 (2001: HKS$214.995.000). The gearing ratio, as calculated on the basis of
tolad barrowings over sharcholders’ funds, increased (o 177% as at 31 December
2002 (2001: 106%). Should market conditions require, the Group would consider
appropriate forcign exchange und interest rate hedging products 1o mitigate the
Group's ¢xposurc.

Pledge of assets

As at 31 Dceember 2002, the Group's fixed assets of HKS$1,154,813,000 (2001:
HKS$891,533,000), short-term investments of HKS$21,399,000 (2001:
HK$19.000.000). deposits of HK$30,470,000 (2001: HK$7.369.000) and shares of
several ship owning companies were pledged together with the assignment of
chartering income of these ship owning companies to secure credit facilities utilized
by the Group.

Capital expenditures and commitments

Out of the Group’s capital expenditures tolalling HK$408,736.000 for the year
(2001: HK$319,992,000), approximatcly HK$407,558.000 (200(: HK$314,179,000)
was spent on the constructions of the Group's ownced vessels.

As at 31 December 20020 the Group had no material capital cxpenditure
commitiment, As at 31 December 2001, there were outstanding capital commitments
relating 1o the newbuildings of three dry bulk vessels at a total purchase price of
approximately HK$494,910,000 and the total amount contracted bul rot provided
for, nct of deposits paid. was approximately HK$395,226,000.

Contingent liabilities

Except for cerlain guarantees amounting to HK3293,000 as at 31 December 2002
(2001: HKS486,000) grantcd by the Group (0 third partics in their ordinary course
of businesses, the Group had no other contingent liabilities. .

EMPLOYEES

As at 31 December 2002, the Group had approximately 140 full-lime cmployces
and 289 crew (2001: 130 full-time employees and 237 crew). The Group
remuncrated its employees in accordunce with their performances, experiences and
prevailing market practices and provided them with usual fringe benefits, The
Group has not adopted any share option scheme during (he year.

OUTLOOK

The middle cast war and threats from terrorists have enormous influcnces on the
cconemic activities; the fundamentals of the global cconomy do not look promising.
Although the shipping market has enjoyed greatly improved rates over the past
few months, the outlook for the near future is full of uncertainty and volatility. In
particular. the rise in oil prices is a concern for the shipping industry as well as
other industries. A regain of business canfidence and an improvement in the health
of the global cconomy would be the main driving forces in the long run. While
focusing on the core shipping business, the Group will continuc taking ¢(forts 1o
improve clficiency, reduce the operating costs and remain conscious to the changing
market conditions in mapping out its business and investment strategies.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S LISTED
SECURITIES

There was no purchase, sale or redemption by the Company or any of its subsidiaries
of the Company’s listed securities during the year,

CODE OF BEST PRACTICE

The Company has complied throughoul the year with the Code of Best Practice as
set out in Appendix 14 of the Rules Governing the Listing of Sccuritics on The
Stock Exchange of Hong Kong Limited (the “Listing Rules™) except that the non-
exccutive dircctors of the Company are not appointed for a specitic term as they
are subject 10 fetirement by rotation and re-election at the Annual General Meeting
of the éompany in accordance with the Company's Articles of Association.

DISCLOSURE OF INFORMATION ON THE EXCHANGE'S WEBSITE

The Company's 2002 annual report containing ail the information required by parugraphs
45(1) 10 45({) of Appendix 16 of the Listing Rules will be released on the website of
The Stack Exchange of Hong Kong Limited in due course,

By Order of the Board
Ng Siu Fal
Chairman and Managing Direcror
Hong Kong. 9 April 2003
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy vr completeness and exp,

=0

howsoever arising from or in reliance upon the whole or any part of the contents of this announcement,

JINHUI
JINHUI HOLDINGS COMPANY LIMITED

(Incorporaied in Hong Kong with limited liability)

PROPOSED SHARE CONSOLIDATION
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size will remain unchanged at 2,000 shares upon the Share C 1i n he ional.

The Directors propose to cffect the Share Consolidation hy consohdnlmg every 10 issued and unissued Existing Shares of HK$0.10 cach in the capital of the Company into } Consohd{lcd are 61 H)$1.00 cach. The board lot
The AGM will he convened to approve resobutions inchuding an ordinary resolution regarding the proposed Share Consolid

notice convening the AGM will be disputched 1o the Sharchotders on or before 24 April 2003,

Exchange of new share certificates will be free of charge during the period from Monday, 2 June 2003 1o Monday. 14 July 2003 (both dates inclusive).

. A circular

ing further informalion va the pmp:md.hhqr Consolidation together with a

SHARE CONSOLIDATION

The Directors propose Lo effect the Share Consclidation by consolidating every 10 issued and unissued Existing

Shures of HK$0.10 each in the capital of Company into | Conselidated Share of HK$1.00 each.

As at the dale of this announcement, the exlsuninulhonscd share capital of the Company is HK$100,000,000

divided into 1.000,000.000 Existing Shares of HK$0.10 each, of which 526,242,488 Existing Shares have been

issued and fully paid. immediately upon the Share Consolidation and assuming no further Existing Shares will be

issucd up 2o the Share Consolidation becaming unconditional, the authoriscd share capital of the Company will

he HK$100,000,000 comprising of 100,000,000 Consolidated Shares of HK$1.00 cach, of which 52,624,248

Consolidated Shares will be in issue and fully paid. As al the date of this announcement, the Company has no

share options, warrants or any other 1ypes of securitics which are convertible into Existing Shares.

The board lot size will remain unchanged at 2,000 shares ecach upon the Share Consohdauon becoming

unconditional.

REASONS OF SHARE CONSOLIDATION

The Directors believe that the Share Consolidation is bencficial to the Company and its shareholders as a whole.

{t will increase the value of a board ot of the Company’s sharcs resulting in a reduction of overall transaction

costs for dealing in the Consolidated Shares. The Directors also believe that the Share Consélidation will attract

more inlerests from investors and enhance the marketability of the Company's shares.

EFFECTS OF SHARE CONSOLIDATION

The Consolidated Shares will rank pari passu in all respects with each other and the Share Consolidation will not

resultin any change in the relative rights of the Sharcholders. Fractional entitiements of the Consolidated Shares

will be aggregated and sold for the benelit of the Company.

The Directors belicve that the Share Consolidation will not have any adverse cffcct on the underlying assets,

business operations, management or financial position of the Group.

CONDITIONS OF SHARE CONSOLIDATION

The Share Consolidation will be conditional upon, inter alia: :

{i)  the passing of an ordinary resolution by the Sharchotders at the AGM to approve the Share Consolidation;

{ii) the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in, the
Consolidated Shares: and

(iit) the approval of relevani regulatory authority, if required.

EXPECTED TIMETABLE

2003

Thussday, 24 April
9:30 a.m. Wednesday, 28 May
9:30 a.m. Friday, 30 May
. 9:30 a.m. Monday, 2 June
9:30 a.m. Monday, 2 June

AGM circular to be dispatehed on or before
Latest Lime for return of form of proxy in respect of the AGM |,
ACGM .
Eff:cnvc time and date of Share Consohdanon
Dealings in Consolidated Shares commenee ..
Qriginal counter {or trading in Existing Shares in existing share centificates

in board lots of 2,000 Existing Sharcs (emporarily closes ....................... 9:30 a.m. Monday. 2 June
Temporary counter of trading in board lots of 200 Consolidated Shares

(in the form of cxisting share certificates) opens
First day of frec exchange of existing share certificates for

new share certificates for the Consolidated Shares . ... ...l Monday, 2 June
Designated broker siarts to siand in the market to provide matching service

for salc and purchase of odd lots of Consolidated Shares ............. .
Qriginal counter for trading in Consolidated Shares in board lots of

2,000 Consolidated Shares (only new certificates for the Consolidated

Shares can be iraded al this counier) reopens .
Parallel rading commences .......
Temparary counter of trading in board lots oI' 200 Consohdat:d Shnr:s

(in the Torm of existing share certificates) loses ... ...ovieioeneine e ooun, 4:00 p.m. Wednesday, 9 July
Parallcl trading in Consolidaicd Shares {in the form of new share

certificates for Consolidated Shares and existing share certificates) ends . ......

9:30 a.m. Monday, 2 June

.................. Monday, 2 June

. 9:30 a.m. Tuesday, |7 Junc
. 9:30 a.m. Tuesday, 17 June

4:00 p.m. Wednesday, 9 July

Designated broker ceases to stand in the market to provide matching

service {or sale and purchase of odd lots of Consolidated Shares. " ........... 4:00 p.m. Wednesday, 9 July
Last day for free exchange of existing share certificates for new
certificates for the Consolidated Shares. . ................ ... .. ... e Monday, 14 July

FREE EXCHANGE OF SHARE CERTIFICATES
Subject 1o the fulfillment of (he conditions listed above, Sharchelders are requestied to lodge the relevant share
certificates for the exchange of new share certificates for the Consolidated Shares frec of charge. Exchange of
new share certificates will be frec of charge during the period from Monday, 2 June 2003 to Monday, 14 July
2003 (both dates inclusive). Thereafier, share certificates will be accepied for exchange only on payment of a fec
of HK$2.50 (or such higher amount as may from time 1o time allowed by ihe Stock Exchange) for each new
share certificate to be issued or each old centificate submitied, whichever number of share certificates is higher.
Details of such exchange arrangements will be set out in a circular to be dispatched to the Shareholders.
LISTING AND DEALINGS
The Company will apply 1o the Listing Commitiee of the Stock Exchange for the listing of, and permission to
deal in, the Consolidated Shares.
The proposed Share Consolidation will not result in any change in the relative rights of the Shareholderss, except
that any fractions of the Consolidated Shares to which the Sharcholders would otherwise be cntitied upon the
Share Consolidation becoming effective will be aggregated and sold for the benefit of the Company.
ARRANGEMENT ON ODD LOT TRADING
In order to alleviate the difficullics arising in trading of 0dd lots of Consolidated Sharcs as a resuil of the Share
Consolidation, the Company has appointed UOB Kay Hian {Hong Kong) Limiled to stand in the markel 1o
provide matching services for the sale and purchase of odd lois of Consolidated Shares on best effort basis
during the period from Monday, 2 June 2003 to Wednesday, § July 2003 (both dates inclusive), Shareholders who
wish 1o take advantage of this matching facility cither to dispose of their odd lots of Consolidated Shares or to
top up to board lots of 2,000 Consolidated Shares, may contact Ms. Kitty Y.C. Ho of UOB Kay Hian {Hong
Kong) Limited at Room {501, 15th Floor. AON China Building, 29 Queen’s Road Central, Hong Kong, and al
teiephone number (852) 2840 9692 during the period from Monday. 2 June 2003 to Wednesday, 9 July 2003 (both
dates inclusive). Sharcholders should note that the match up of the sale and purchase of odd lots of the
Consolidated Shares is nol guaranteed.
GENERAL
The AGM will be convened to approve. amongst other things, an ordinary resolution rcgardms the proposed
Share Consolidation. A circular containing further information on the proposed Share Consolidation together
with a notice convening the AGM will be dispatched to the Sharcholders on or before Thursday, 24 April 2003,
TERMS USED IN THE ANNOUNCEMENT

AGM the annval general meeting of the Company to be convened at 9:30 a.m. on Fridoy,
30 May 2003 to consider and if thought fit approve, amongst other things, the
Share Consolidation
Jinhui Holdings Company Limiled, a company incorporaied in Hong Kong with
timited liabiltity, the shares of which are lisied on the Stock Exchange
the share(s) of the Company of HK$1.00 each upon the Share Consalidation
becoming effective

“Company™

“Consolidated Share(s)”

"Directors™ the directors of the Company
“Existing Share(s)" cxisting ordinary share(s) of HKS$0.10 each in the capital of the Company
“Group” the Company and its subsidiaries

“Share Consolidation” the proposed share consolidation of every 10 issucd and unissucd Existing Shares
of HK$0.10 each in the capital of the Company into | Consalidaled Share
holder(s) of the Existing Share(s) and Consolidated Share(s} upon the Share
Consolidation becoming effective

The Stock Exchange of Hong Kong Limited

Hong Kong dollars

“Shareholder(s)”

“Stock Exchange”
“HKS™
By Order of the Board
Ng Siu Fai
Chairman and Managing Director
Hong Kong, 9 Aprit 2003

JINHUI HOLDINGS COMPANY LIMITED

(Incorporated in Hong Kung with limited liability)
NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that the Annual General Meeting of Jinhui Holdings Company Limited {the “Company") will be
heid at Caine Room, Level 7. Conrad Hong Kong. Pacific Place, 88 Queenaway, Hong Kong on Friday, 30 May 2003 af 9:30 a.m
for the following purpases:

L. To reccive and consider the Financial Siatements and the Reports of the Directors and Auditors for the year ended 31
December 2002

To re-clect Dircctors and fix their remuneralion,

To re-appuint Messes. Moores Rowland as Auditors for the ensuing yeur and sutharise the Directors 1o fix their remuneration

To consider and, if thought it, 10 pass, with or without amendments, the following resolution as an Ordinary Resolution:
ORDINARY RESOLUTION

PRI

nal upon (i) the Listing Committee of The Siock Exchunge of Hong Kong Limited granting the listing of and

ion to deul in the Shares (as defined below): and (i) the approval of the relevant regulatory authority, if

rcqulr:d pecoming effeciive with effect from 9:30 a.m. on the date falling on the next busineas day (not being a Saturday)

after the date on which this resolulion is passed:

2} every ien (10) iscued and unissved shares of HK$0.10 euch in the capital of the Company be and are hereby consolidated
inin one (1) <hure (the “Consobidaled Share™} of HK$1,D0 in ine capital of the Compuny (the “Share Consolidation™;
und

th)  the Directors of the Company be and are hereby authorised generally to do olt acts and things appropriate 1o effect and
implement the Share Consolidution.”
S, Te consider und, if thoughs fil. 10 puss, with of without amendments. the following resolution as an Ordinary Resolution:
ORDINARY RESOLUTION
“THAT:

(3} subject 1o paragraph (c) and pursuant 1o section S7B of the Companies Ordinance, the exercise by the directors of the
Compuny (the “Directors™) during the Relevant Period (as defined in paragraph (d) below) of all the powers of the
Compuny 10 shtot, issue and deut with sdditional shures in the copital of the Company and to muke o grant offers,
agreements and options which might require the exercise of such power be und it is hereby gencrally and unconditionatly
appraved:

(by the approval in paragraph (2) above shall authorixe the Directors during the Relevant Period o make or grant offess,
agreements and options which might require the exercise of such power after the end of the Relevunt Period:

[c}  the aggregate nominal amount of share capital allotied or agreed conditionalty or unconditionally 10 be sllotted (whether
Pursuant to un oplion or otherwise) by the Directors pursuant 1o the zpprovat ynfnragmph (a) above, otherwise than
pursuuat to (i} a Rights Issue (as defined in paragraph (d) brlow); (1) an _issue of shares under an{ option scheme or
simifar arrangement for the time being adopted for the grant or issue to offieers anddor cmployces of the Company and/
of any of ils subsidiary companies of shares or rights (o acquire shares of the Company: or (i) the eacreise of the
subscription or conversion rights atlaching to any warranis issued by the Company or any securities which are
convertible iato ordinary shares of the Company, shail upon the Share Consalidation (as defined in Resolution No. 4
ahove) becoming unconditional and effective. nol exceed 20% of the totul nominal amount of the share capital of the
Compuay in issue on the date immediatcly following the Share Conxolidation or, if the Share Consolidation does ot
become unconditional and effective, not exceed 20% of the totzl nominal amount of the share capital of the Company in
issuc on the date of this Resoluion and the said approval 1o the Directors in paragraph (3) above shall be limited
accordingly: and

{d) for the purpose of this Resolution:

“Relevant Period™ mezns the period from the passing of this Resolution until whichever is the carlier of:

(i) the conclusion of the nexi Annuat General Meeting of the Company;

(i) the expiration of 1he period within which the next Annual General Meeting of the Company is required by the
Companies Ordinance (o be held; or

iy the revocation or variation of the authority given under this Resolution by ordinary resolution of the shareholders
in general meeling: and

“Rights [ssue™ means an offer of shares open for a period fixed by the Directors o the shareholders on the register on a

fixed record date in proportion (o their shareholdings as st thaf date (subjec! to such exclusions or other arrangements as

the Diseciors may deem necessary or expedient in relation 1o ractional entitlements or having regard to any restrictions

or obligations under the laws of, or the requirements of any recognised regulatory body or any stock exchange in, any

territory outside Hong Kong).”

6. To consider and, if thought fit, to pass, with or without the following
ORDINARY RESOLUTION

as an Ordinary

“THAT:

{a) subject 1o paragraph (b) below, the exercise by the Directors during ihe Relevant Period (as defined in paragraph (¢}
below) of ull the powers of the Company (o repurchase its own shares on The Stock Exchunge of Hong Kong Limited
(the “Stock Exchunge™} or uny other stock exchsnge on which the sceurities of the Compuny may be listed and
recogaised by (he Securities and Futures Commission and the Stock Exchunge for this purpose. subject 1o and in
accordance with all applicable taws andfor the requirements of the Rutes Governing the Listing of Securilies on the
Stock Exchange or of any other siock exchange as amended from time to time. be and i1 is hereby generatly and
unconditionally approved:
¢b) the aggregate nominal amount of share capital repurchased by the Company pursuant to paragraph (2} above shall, upon
the Share Consolidation (as defined in Resolution No. 4 above) becoming unconditional and effective, not exceed 10%
of the 1otal nominal amoun: of the share capital of the Company in issue on the date immediately following the Share
Consolidalion or, if the Share Consolidation does not become unconditionat and effective. not exceed 10% of the total
nominal amount of the share capital of the Company in issue on the date of this Resotution and the said approval 1o the
Directors in paragraph (a) above shall be limited accordingly: and
(e) for the purpose of this Resolution:
“Relevan( Period™ means Lhe period from the passing of this Resolution until whichever is the curlicr of:
(i) the conclusion of the next Annual General Meeting of the Company:
(i) the expiration of the period within which the next Annual General Mceting of the Company is required by the
ompanics Ordinance (o be held: or
(i) the revocation o variation of the suthority given under this Resolution by ordinary resaiuiion of the shareholders
in general meeting.”
7. Ta consider and, if thought fit. to pass. with or withaul amendments. the following resolution us an Ordinary Resolution:
ORDINARY RESOLUTION
“THAT:
conditional upon Resolution No. 6 above being passed, the uggregale nominul amount of the number of shures in the capitud
of the Company which are repurchased by the Company under the authority granted to the Directors as mentioned in
Resolution No. 6 sbove shall be added 1o the aggregate nominal amount of share capital that may be sllotted or sgreed
conditionally or unconditionaHly 10 be allotied by the Direclors pursuant to Resolution No, 5 abave, provided that the amount
of share capital repurchased by the Company shall, upon the Share Consolidalion {as defined in Resolution No. 4 above)
becoming unconditional and effective, not exceed 10% of the (olal nominal amount of the share capital of the Company in
issue on the date immediately following the Share Consolidation or, if the Share Consolidation doex not become unconditional
and effective, not exceed 10% of the total nominal amount of the share capilal of the Company in issue on the dule of this
Resolution.”
K. To transact such other business as may properly be transacted at an Annual General Meeting,
By Order of the Board
Ho Suk Lin
Compuny Secretary
Hong Kong. 9 April 2003
Notes:

1. A member entitied to aitend and vote at the above mecling may appoint one or more proties 1o sttend and vote instead of him/
her. A proxy need not be a member of the Company.

In order 1o be valid, the instrument appointing  proxy and the power of attorncy or other euthority. if any. under which it is

signed or a notarially certified copy of that power or authority, musi be lodged 31 (he registered office of the Company ot 261k

Floor, Yardley Commercial Building. 1-6 Connaught Road West, Hong Kong not less than 48 hours before the time appointed

for holding the above meeling and any adjourncd meeting.

3. The register of members of (he Company will be closed from 28 May 2003 10 30 May 2003, both days inclusive, during which
period no transfer of shares will be effected. In order to qualify for voting al the mecting, sharcholders should ensure that they
2re registered as members of the Company oa 27 May 2003,

4. A circular containing further details on resolutions 4to 7 above will be sent to members together with the annual report.
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» JINHUI
JINHUI HOLDINGS COMPANY LIMITED

A(Incorparared in Hong Kong with limited liability)

RESULTS FOR QUARTER ENDED 31 DECEMBER 2002 AND.
B PRELIMINARY RESULTS FOR YEAR ENDED 31 DECEMBER 2002 OF
. '.i § JINHUI SHEPPING AND TRANSPORTATION LIMITED
- Tée fo]fowugls a reproduction of an announcement rcleased in Oslo by Jinhui Shipping and Transportation Limited (“Jinhui Shipping™ or defined as the

elow) on 27 February 2003, an approximately 50.9% owned subsidiary of Jinhui Holdings Company Limited, in accordance with the requirements
ichanges ThlS announcemem is. lssued by:Jinhui Holdings Company Limited pursuant to paragraph 2 of the Listing Agreement for information

UNAUDITED RESULTS .

Turnover of the Company and its subsidiaries (the “Group?) for the three months ended 31 December 2002 amounted to US$19,654,000, representing an increase
- "of 21% as compared with last corresponding period.’ The :Group’s overall net loss for the three manths ended 31 December 2002 amounted 1o US53,914,000
... .whereasa’ net loss of US$4,291,000 was reported in last corresponding period.

The loss during the quarter was partly due to the loss as a result of the agreements made by the Group to dispose two 1985 buiit motor vessels “Jin Yi” and "Jin
Sheng” for a total consideration of US$10,965,000. Motor vessels “Jin Yi™ and “Jin Sheng” were delivered to the buyers respectively in mid November 2002 and
mid January 2003 as scheduled.

The increase in freight rates smce September 2002 has a positive impact on the Group’s chartering activities but the rise in operating costs such as fuel costs and
maintenance expenses during the year greatly affected the shipping industry. The Group’s shipping operations managed to operate at a modest profit of
US$373,000 for year ended 31 December 2002 whereas an operating profit of US$1.973,000 was reported last year.

The overall results for year 2002 ran at a net loss of US$11,577,000 whereas a net profit of US$3,325,000 was reported last year. A provision of US$3,872,000
was made for a claim receivable from China Nonferrous Metals Group (Hong Kong) Limited (“CNMG™) as an order for winding-ip CNMG was issued by the
High Court of Hong Kong on 8 May 2002, During the year, the Group also suffered from the realized and unrealized exchange loss as a result of the drastic and
unexpected rebound of Japanese Yen and the weakening of United States Dollars. All these factors adversely affected the overall performance of the Group for the
year.

CONSOLIDATED INCOME STATEMENT DATA (PRELIMINARY)

3 months . 3 months Year " Year Year
ended ended ended ended ended
31/12/2002 31/1272001 31/12/2002 31/12/2001 3171272000
US$°000 Us$ 000 US$’000 US$'000 Uss'ooo
Turnover 19,654 16,253 70,139 79,025 53,611
(Loss) Profit from operations (3,413) 2,555 (9,849) 10,442 7,606
Interest income 189 255 767 2,043 3,001
Interest expenses (689) (554) 2,511) (2,614} (1,559
Provision for impairment in value of fixed assets - 6,541) - {6,541) (23,124)
Net (loss) profit for the period/year (3,914) {4,291 ({11,577) 3,325 (14,068)
(Loss) Earnings per share — basic (US$) (0.0398) (0.0436) (0.1176) 0.0338 (0.1429)
CONSOLIDATED BALANCE SHEET DATA (PRELIMINARY)
31/12/2002 31/12/2001
US$’000 Us3'000
Fixed assets 167,822 131,436
Other investments 4,219 5.850
Other non-current assets 537 465
Current assets 21,629 38,834
Total assets 194,207 176,585
Capital and reserves 86,974 98,551
Minority interests (90) (74)
Non-current liabilities 87,419 53.344
Current liabilities 19,904 24,764
Total equity and liabilities 194,207 176,585
SEGMENTAL INFORMATION (PRELIMINARY)
3 months 3 months Year Year Year
ended ended ended ended ended
31/12/2002 31/12/2001 31/12/2002 31/12/2001 31/12/2000
US$’000 Us$'000 US$'000 UsS$'000 uss'o00
Segment turnover
Chartering freight and hire 19,582 16,085 69,698 78,622 53,038
Investments in China 72 168 441 403 573
) 19,654 16,253 70,139 79,025 53,611
Segment profit (loss) from operations
Chartering freight and hire (1,883) (1,656) 373 1,973 2,373
Investments in China 746 183 756 291 (609)
Trading - 1,121 - 1,641 (823)
Other operations (2,276) 2,907 (10,978) 7,119 6,665
(3,413} 2,555 (9,849) 10,442 7.606
31/12/2002 31/12/2001
US$’060 US$'000
Segment assets
Chartering freight and hire 168,343 131,154
Investments in China 4,378 6,110
Trading 44 24
Other operations 7,406 ) 12,531
] 180,171 149,819
Segment liabilities
Chartering freight and hire 102,212 70,859
Investments in China : 294 265
Trading . . 142 47
Other operations 2,206 2,047
U LT S— v 11
The principal accounting policies and methods of computation used in the preparation of the above unaudited consolidated results of Jinhui Shipping and ixs"
subsidiaries are in accordance with the Statements of Standard Accounting Practice issued by the Hong Kong Society of Accountants.
By Order of the Board
Ng Siu Fai
Chairman and Managing Director
Hong Kong, 27 February 2003
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JINHUI HOLDINGS COMPANY LIMITED

, {Incorporated in Hong Kong with limited liability}

RESULTS FOR THE QUARTER AND NINE MONTHS ENDED 30 SEPTEMBER 2002 OF
JINHUI SHIPPING AND TRANSPORTATION LIMITED

The fcllowing is a reproduction of an announcement released in Oslo by Jinhui Shipping and Transportation Limited (“Jinhui Shipping” or defined as the
“Company” below), a subsidiary of Jinhui Holdings Company Limited, in accordance with the requirements of the Oslo Exchanges. This announcement is issued
by Jinhui Holdings Company Limited pursuant to paragraph 2 of the Listing Agreement for information purpose only

“UNAUDITED RESULTS

Turnover of the Company and its subsidiaries (the “Group”) for the three months ended 30 September 2002 amounted to US$15,957,000, representing a decrease
of 16% as compared with last corresponding period. The Group's overall net loss for the three months ended 30 September-2002 amounted 1o US3$1,015,000
wheress & net loss of US$2,282,000 was reported in last cosresponding period.

The freight rates remained low during early of the quarter but then picked up rapidly during September 2002 due to strong demands in Atlantic and Pacific. The
increase in freight rates have a positive lmpact on the Group’s shipping activities but the operating costs such as fuel costs and maintenance expenses remained at
a high level. The Group's shipping operation managed to operate at a profit of US$293,000 for the quarter; whereas an operating profit of U58450,000 was
reported for the last corresponding period.

As scheduled, the Group took delivery of a dry bulk vessel, “Jin Ping”, on 30 September 2002 which was mainly financed by bank loan. The gearing ratio,
calculated on the basis of the total borrowings over shareholders’ fund, increased from 99% as at 30 June 2002 to 113% at the end of the quarter.

The dry bulk market is in general on an upward trend and in more favourable conditions, the Board is optimistic for the rest of 2002, While focusing on the core
shipping businesses, the Group will continue taking efforts to improve efficiency, reduce the operating costs and remain conscious to the changing market
conditions in mapping out its business and investment strategies.

CONSOLIDATED INCOME STATEMENT DATA

3 months 3 months 9 months 9 months Year

ended ended ended ended ended
30/9/2002 30/9/2001 30/9/2002 30792001 : 31/12/2001
US$'000 Us3'000 USs$'000 Uss'000 USs$'000
Turnover . 15,957 18,887 50,485 62,772 ’ 79,025
(Loss) Profit from operations (580) (1,949) (6,436) 7,887 10,442
Interest income 204 377 578 1,788 2,043
Interest expenses (645) (714) (1,822) (2,060) (2,614)
Provision for impairment in value of fixed assets - - - - (6,541) -
Net (loss) profit for the period/year (1,015) (2,282) (7,663) 7,616 3,325
(Loss) Earnings per share
- basic (US$) . (0.0103) (0.0232) (0.0779) 0.0774 0.0338
CONSOLIDATED BALANCE SHEET DATA '
30/9/2002 30/9/2001 . 31/12/2001
Us$’'000 US3$'000 Us$'000
Fixed assets 176,700 137,553 131,436
Other investments ) 5,527 5,957 5,850
Other non-current assets 1,618 2,856 ) 465
Current assets 21,747 43,416 ! 38,834
Total assets 205‘592 189,782 176,585
Capital and reserves 90,888 - 102,842 . 98,551
Minority interests (91) (80) (74)
Non-current liabilities ’ 88,526 57,561 ) 53,344
Current liabilities 26,269 29,459 24,764
Total equity and liabilities 2051592 189,782 176,585
SEGMENTAL INFORMATION
’ 3 months 3 months 9 months 9 months Year
ended ended ended ended ended
. 30/9/2002 30/9/2001 30/9/2002 30/9/2001 31/12/2001
US3’000 Us3'000 USs$'000 Us$'000 Us$'000
Segment turnover
Chartering freight and hire : 15,843 18,759 50,116 62,537 78,622
Investments in China 114 128 369 ) 235 403
15957 . 18,887 50,485 62,772 79,025
Segment profit (loss) from operations
Chartering freight and hire 293 450 2,256 3,629 1,973
Investments in China (143) 99) - 10 (474) (231)
Trading - - |- 520 1,641
Other operations (730) (2,300) (8,702) 4,212 7,119
(580) (1,949) 6,436) 7,887 10,442
30/9/2002 30/9/2001 31/12/2001
Us$'000 US$’600 Us$’000
Segment assels '
Chartering freight and hire 180,350 140,687 . 131,154
Investments in China 5,668 7,013 6,110
Trading . 30 32 24
Other operations 7,774 11,319 12,531
—123,822 —_—33051 —14.819
Segment liabilities ) .
Chartering freight and hire . 107,016 78,740 ) 70,859
Investments in China 445 609 265
Trading 48 47 47
Other operations 3,812 1,967 2,047
' 111,321 81,363 73,218

The principal accounting policies and methods of computation used in the preparation of the above unaudited consolidated results of Jinhui Shlpplng and its
subsidiaries are in accordance with the Statements of Standard Accounting Practice issued by the Hong Kong Society of Accountants.
' By Order of the Board
Ng Siu Fai
Chairman and Managing Director

Hong Kong, 28 November 2002 '
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