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DEFINITIONS

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

otherwise:

“Annual General Meeting” the annual general meeting of the Company to be held physically 

at Meeting Room 200, 3 Chung Hua Road, Hukou, Hsinchu, 

Taiwan on Monday, 29 June 2026 at 10:00 a.m. or where the 

context so permits, any adjournment thereof

“Articles of Association” the articles of association of the Company, as amended from time 

to time

“Audit Committee” the audit committee of the Company

“Board” the board of directors of the Company

“Cayman Companies Act” the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated and 

revised) of the Cayman Islands, as amended, supplemented or 

otherwise modified from time to time

“CCASS” has the meaning ascribed to it under the Listing Rules

“close associate” has the meaning ascribed to it under the Listing Rules

“Company” Vietnam Manufacturing and Export Processing (Holdings) 

Limited, an exempted company with limited liability incorporated 

in the Cayman Islands, the Shares of which are listed on the main 

board of the Stock Exchange

“controlling shareholder” has the meaning ascribed to it under the Listing Rules

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

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

the Directors to the effect that the total number of Shares which 

may be allotted and issued under the General Mandate may be 

increased by an additional number representing such number of 

Shares actually repurchased under the Repurchase Mandate

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

the Directors at the Annual General Meeting to exercise the 

power of the Company to allot, issue and deal with new Shares 

and/or to sell or transfer treasury shares of the Company not 

exceeding 20% of the number of issued Shares (excluding 

treasury shares) as at the date of passing of the relevant resolution 

granting the General Mandate
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“Group” the Company and its subsidiaries

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

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

Republic of China

“Latest Practicable Date” 23 April 2026, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

contained in this circular

“Listing Rules” The Rules Governing the Listing of Securities on the Stock 

Exchange

“Nomination Committee” the nomination committee of the Company

“Remuneration Committee” the remuneration committee of the Company

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

the Directors at the Annual General Meeting to repurchase Shares 

not exceeding 10% of the number of issued Shares (excluding 

treasury shares) as at the date of passing of the relevant resolution 

granting the Repurchase Mandate

“Sanyang” Sanyang Motor Co., Ltd. (三陽工業股份有限公司), a company 
incorporated in Taiwan which is listed on the Taiwan Stock 

Exchange and a controlling shareholder of the Company

“Sanyang Group” Sanyang and its subsidiaries (unless otherwise stated herein, shall 

exclude the Group)

“SFO” the Securities and Futures Ordinance, Chapter 571 of the Laws of 

Hong Kong, as amended, supplemented or otherwise modified 

from time to time

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

capital of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” or “subsidiaries” has the meaning ascribed to it under the Listing Rules
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“SYI” SY International Ltd., a company incorporated in Samoa with 

limited liability and a controlling shareholder of the Company

“Takeovers Code” the Code on Takeovers and Mergers and Share Buy-backs issued 

by the Securities and Futures Commission of Hong Kong, as 

amended and supplemented from time to time

“treasury shares” has the meaning ascribed to it under the Listing Rules

“VCFP” Vietnam Casting Forge Precision Ltd., a company incorporated in 

Vietnam and a direct wholly-owned subsidiary of the Company

“VMEP” Vietnam Manufacturing and Export Processing Co., Ltd., a 

company incorporated in Vietnam and a direct wholly-owned 

subsidiary of the Company

“%” per cent
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29 April 2026

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES

(INCLUDING SALE OR TRANSFER OF TREASURY SHARES)
AND REPURCHASE SHARES

AND
RE-ELECTION OF RETIRING DIRECTORS

AND
PROPOSED RE-APPOINTMENT OF AUDITOR

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the Annual General Meeting, ordinary resolutions will be proposed relating to, inter alia, (i) the 
grant to the Directors of the General Mandate, the Repurchase Mandate and the Extension Mandate; (ii) 
the re-election of the retiring Directors; and (iii) proposed re-appointment of auditor. Pursuant to the 
Listing Rules, the Company is required to provide the Shareholders with all information as is reasonably 
necessary to enable the Shareholders to make an informed decision as to whether to vote for or against 
the resolutions to be proposed at the Annual General Meeting. The purpose of this circular is to provide 
you with such information and to give you notice of the Annual General Meeting.
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GENERAL MANDATE TO ISSUE SHARES (INCLUDING SALE OR TRANSFER OF 
TREASURY SHARES)

In order to ensure greater flexibility and give discretion to the Directors in the event that it 

becomes desirable for the Company to issue new Shares and/or to sell or transfer treasury shares of the 

Company, approval is to be sought for the Shareholders, pursuant to the Listing Rules, for the General 

Mandate to issue Shares. An ordinary resolution no. 4(A) will be proposed at the Annual General Meeting 

to grant the General Mandate to the Directors to exercise the powers of the Company to allot, issue and 

deal with new shares and/or to sell or transfer treasury shares of the Company in the share capital of the 

Company up to 20% of the number of issued Shares (excluding treasury shares) as at the date of the 

passing of the resolution in relation to the General Mandate.

As at the Latest Practicable Date, there were 907,680,000 Shares in issue and the Company did not 

hold any treasury shares. Subject to the passing of the above ordinary resolution and on the basis that no 

further Shares are issued or repurchased after the Latest Practicable Date and up to the date of the Annual 

General Meeting, the Company will be allowed to issue new Shares and/or to sell or transfer treasury 

shares of the Company involving a maximum of 181,536,000 Shares.

In addition, subject to a separate approval of the ordinary resolution no. 4(C), the number of 

Shares purchased by the Company under ordinary resolution no. 4(B), if approved by the Shareholders at 

the Annual General Meeting, will also be added to extend the 20% limit of the General Mandate as 

mentioned in the ordinary resolution no. 4(A) provided that such additional number shall not exceed 10% 

of the issued Shares as at the date of the passing of the General Mandate and Repurchase Mandate.

REPURCHASE MANDATE TO REPURCHASE SHARES

In addition, an ordinary resolution no. 4(B) will be proposed at the Annual General Meeting to 

grant the Repurchase Mandate to the Directors to exercise the powers of the Company to repurchase 

Shares representing up to 10% of the number of issued Shares (excluding treasury shares) as at the date 

of the passing of the resolution in relation to the Repurchase Mandate. As at the Latest Practicable Date, 

there was 907,680,000 Shares in issue. Subject to the passing of the above resolution and on the basis 

that no further Shares are issued or repurchased after the Latest Practicable Date and up to the date of the 

Annual General Meeting, the Company will be allowed to repurchase a maximum of 90,768,000 Shares.

An explanatory statement required by the Listing Rules in connection with the Repurchase 

Mandate is set out in Appendix II to this circular. This explanatory statement contains all information 

reasonably necessary to enable the Shareholders to make an informed decision on whether to vote for or 

against the relevant resolution at the Annual General Meeting.
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RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 86(3) of the Articles of Association, any Director appointed by the Board to fill 

a casual vacancy on the Board or as an addition to the existing Board shall hold office only until the first 

annual general meeting of the Company following his/her appointment and shall then be eligible for 

re-election. Ms. Yu Yi Jhen, who was appointed as independent non-executive Director by the Board on 

12 November 2025, and Ms. Yeh Huei Fen, who was appointed as an executive Director by the Board on 

10 February 2026, will retire from office at the Annual General Meeting, and, being eligible, have offered 

themselves for re-election as Directors at the Annual General Meeting.

Pursuant to Article 87(1) of the Articles of Association, one-third of the Directors for the time 

being (or, if their number is not a multiple of three, the number nearest to, but not less than one-third) 

shall retire from office by rotation at each annual general meeting of the Company provided that every 

Director shall be subject to retirement by rotation at least once every three years. Pursuant to Article 

87(2) of the Articles of Association, any Director appointed by the Board pursuant to Article 86(3) shall 

not be taken into account in determining which particular Directors or the number of Directors who are to 

retire by rotation. Accordingly, Ms. Wu Jui Chiao, Mr. Liu Ju Cheng and Ms. Lin Ching Ching will retire 

from office at the Annual General Meeting, and, being eligible, offer themselves for re-election as 

Directors at the Annual General Meeting.

Directors who will offer themselves for re-election have been reviewed by the Nomination 

Committee, which recommended to the Board the proposal for re-election of the above persons as 

Directors for the Shareholders’ approval at the Annual General Meeting.

The Nomination Committee has reviewed the resume and background information of the 

above-mentioned retiring Directors and taken into account of the board diversity policy of the Company, 

and they are eligible to offer themselves for re-election at the Annual General Meeting.

When recommending Ms. Lin Ching Ching to be re-elected as independent non-executive Director, 

the Nomination Committee had considered the following background and advantages of Ms. Lin Ching 

Ching:

Ms. Lin Ching Ching has over 25 years of experience in the finance industry and has held senior 

financial management positions in various companies, including Deloitte & Touche, Corporate Finance 

Co., Ltd. and Citibank, N.A., Taipei. Ms. Lin Ching Ching graduated from Eastern Michigan University 

with a master’s degree in business administration in 1991 and graduated from Fu Jen Catholic University 

in Taiwan with a bachelor’s degree in accounting in 1987.

As at the Latest Practicable Date, Ms. Lin Ching Ching has served as an independent 

non-executive Director for more than 9 years. Pursuant to the code provision B.2.3 of the Corporate 

Governance Code set out in Appendix C1 to the Listing Rules, serving more than nine years could be 

relevant to the determination of a non-executive director’s independence. Any further appointment of an 

independent non-executive director serving more than nine years should be subject to a separate 

resolution to be approved by the Shareholders.
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Ms. Lin Ching Ching has confirmed that she met the independence criteria set out in Rule 3.13 of 

the Listing Rules. Ms. Lin Ching Ching has not engaged in any executive management of the Group. 

Alongside with the other independent non-executive Directors, she contributed to ensuring the interests of 

the Company and all the Shareholders. She made objective decisions and contributed to the Board with 

her valuable experiences for promoting the best interests of the Company and the Shareholders as a 

whole, and she demonstrated a firm commitment to her roles. The Nomination Committee and the Board 

considered that the long service of Ms. Lin Ching Ching with the Company would not affect her exercise 

of independent judgements and are satisfied that Ms. Lin Ching Ching has the required character, 

integrity, experiences and profound knowledges to continue fulfilling the role of independent 

non-executive Director effectively. The Nomination Committee and the Board also believe that Ms. Lin 

Ching Ching’s continued tenure would bring considerable stability to the Board. Taking into 

consideration of the above factors, the Directors considered Ms. Lin Ching Ching to be independent under 

the Listing Rules despite the fact that she has served the Company for more than 9 years. Accordingly, 

Ms. Lin Ching Ching shall retire from the Board by rotation at the Annual General Meeting and, being 

eligible, would offer herself for re-election as Director by way of a separate resolution to be approved by 

the Shareholders at the Annual General Meeting.

When recommending Ms. Yu Yi Jhen to be re-elected as independent non-executive Director, the 

Nomination Committee had considered the following background and advantages of Ms. Yu Yi Jhen:

Ms. Yu Yi Jhen has over 18 years of experience in audit and tax management. She has held audit 

positions in various accounting firms, including Baker Tilly Clock & Co CPA Firm and Yunkai CPA 

Firm. Ms. Yu graduated from Ming Chuan University, Taiwan with a bachelor degree in accounting in 

2003. She is a certified public accountant of the Republic of China.

Ms. Yu Yi Jhen confirmed that she met the independence criteria set out in Rule 3.13 of the 

Listing Rules. The Nomination Committee has assessed and considered that Ms. Yu Yi Jhen to be 

independent.

As above-mentioned and contained in the Appendix I to this circular, the Nomination Committee 

considers that, since the independent non-executive Directors, Ms. Lin Ching Ching and Ms. Yu Yi Jhen, 

have extensive experience in their own field, whose diversified and differentiated education background, 

professional knowledge and experience will continue to bring precious opinion, knowledge, skills and 

experience to the high efficiency and efficient operation of the Board. Thus, they are the invaluable 

members of the Board and their re-appointment will continue to be beneficial to the diversity of the 

Board, and conforms to the business needs of the Company.

With the recommendation of the Nomination Committee, the Board has proposed that all of the 

retiring Directors, namely Ms. Yeh Huei Fen, Ms. Wu Jui Chiao, Mr. Liu Ju Cheng, Ms. Lin Ching Ching 

and Ms. Yu Yi Jhen, stand for re-election as Directors at the Annual General Meeting. The Board 

believes that their re-appointment contributes to the stability and diversity of the Board and conforms to 

the business needs of the Company.

Details of the Directors proposed to be re-elected at the Annual General Meeting are set out in 

Appendix I of this circular.
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PROPOSED RE-APPOINTMENT OF AUDITOR

Messrs. KPMG will retire as the independent auditor of the Company at the Annual General 

Meeting and, being eligible, offer themselves for re-appointment.

Upon the recommendation of the Audit Committee and in accordance with Rule 13.88 of the 

Listing Rules, the Board proposed to pass an ordinary resolution to re-appoint Messrs. KPMG as the 

independent auditor of the Company and to hold office from the conclusion of the Annual General 

Meeting until the next annual general meeting of the Company and to authorize the Board to fix their 

remuneration for the year ending 31 December 2026.

The estimated audit fee for the audit of the consolidated financial statements of the Group for the 

financial year ending 31 December 2026 is expected to be approximately US$0.4 million. The estimated 

audit fee represents a fair and reasonable estimation, after due consideration and arm’s length negotiation 

between the Company and KPMG. The estimation takes into account various factors such as the size and 

structure of the Group, the nature and complexity of the Group’s businesses, the expected scope, 

timetable and direction of the audit and the time and resources deployed by the auditor. Furthermore, the 

estimated audit fee assumes there will be no material changes in the Group’s businesses and operations, 

accounting policies or regulatory environment, and that the Company will provide timely and adequate 

assistance and information as required for the audit.

ANNUAL GENERAL MEETING

The notice convening the Annual General Meeting is set out on pages 17 to 21 of this circular. At 

the Annual General Meeting, ordinary resolutions will be proposed to approve, inter alia, (i) the grant to 

the Directors of General Mandate to issue Shares, the Repurchase Mandate to repurchase Shares and the 

Extension Mandate; (ii) the re-election of the retiring Directors; and (iii) the re-appointment of auditor.

A form of proxy for use at the Annual General Meeting is enclosed with this circular. Whether or 

not you are able to attend the Annual General Meeting, you are requested to complete the accompanying 

form of proxy in accordance with the instructions printed thereon and return it to the branch share 

registrar of the Company in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M 

Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any 

event not less than 48 hours before the time appointed for the holding of the Annual General Meeting (i.e. 

before 10:00 a.m. on Saturday, 27 June 2026) or any adjournment thereof. Completion and return of the 

form of proxy will not prevent you from attending and voting in person at the Annual General Meeting or 

at any adjournment thereof if you so wish and, in such event, the form of proxy shall be deemed to be 

revoked.
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For determining the entitlement to attend and vote in the Annual General Meeting, the register of 

members of the Company will be closed from Wednesday, 24 June 2026 to Monday, 29 June 2026 (both 

days inclusive), during which period no transfer of shares of the Company will be registered. In order to 

qualify for the attendance of the Annual General Meeting, all transfers of shares of the Company 

accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar 

in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-16, 17th Floor, 

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on Tuesday, 23 

June 2026. Shareholders whose names appear in the register of members of the Company on 29 June 

2026 are entitled to attend and vote at the Annual General Meeting.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all the resolutions set out in the notice of the 

Annual General Meeting will be decided by poll. The Company will publish the poll results after 

conclusion of the Annual General Meeting.

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: (i) the information contained in this circular is accurate and complete 

in all material respects and not misleading; (ii) there are no other matters the omission of which would 

make any statement in this circular misleading; and (iii) all opinions expressed in this circular have been 

arrived at after due and careful consideration and are founded on bases and assumptions that are fair and 

reasonable.

RECOMMENDATIONS

The Board considers that the proposed resolutions for the granting to the Directors of the General 

Mandate, the Repurchase Mandate and the Extension Mandate, the re-election of the retiring Directors 

and the re-appointment of auditor are in the best interests of the Company and the Shareholders as a 

whole. Accordingly, the Board recommends the Shareholders to vote in favour of all the relevant 

resolutions to be proposed at the Annual General Meeting.

Your attention is also drawn to the additional information set out in the Appendices to this 

circular.

Yours faithfully

By order of the Board

Vietnam Manufacturing and Export
Processing (Holdings) Limited

Yeh Huei Fen
Chairperson
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APPENDIX I	 DETAILS OF DIRECTORS PROPOSED TO BE  
RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are particulars of the Directors who will retire from office, all of whom, being 

eligible, offer themselves for re-election at the Annual General Meeting:

Save as disclosed herein, none of the following Directors holds any position with the Company or 

any other member of the Group, nor has any directorships in other listed public companies in the last 

three years. In addition, save as disclosed herein, none of the following Director has any relationship with 

any other Directors, senior management, substantial Shareholders or controlling Shareholders (as defined 

in the Listing Rules) of the Company.

Save as disclosed herein, there is no other matter in relation to the following Directors that needs 

to be brought to the attention of the Shareholders and there is no other information relating to the 

following Directors which is required to be disclosed pursuant to the requirements of Rule 13.51(2) of the 

Listing Rules.

DIRECTOR CANDIDATES

Ms. Yeh Huei Fen, aged 65, was appointed as an executive Director, the chairperson of the Board 

and a member of the Remuneration Committee in February 2026. Prior to joining the Group, Ms. Yeh 

was employed for many years by Sanyang from February 1982 to February 2001, during which she held 

various positions in departments related to accounting, information technology and audit. She also served 

as an audit manager at Jingwei Technology Co., Ltd. (currently known as Kunyue Development Co., Ltd.) 

from March 2001 to October 2003 and subsequently returned to Sanyang to serve as an audit management 

position from October 2003 to February 2026. Ms. Yeh has over 30 years of experience in corporate 

internal audit and related management work. Ms. Yeh obtained a bachelor’s degree in business 

administration from National Taiwan Ocean University in 1985 and a master’s degree in business 

administration from Chung Yuan Christian University, Taiwan in 2003. She also holds the professional 

qualification of Certified Internal Auditor (CIA).

Ms. Yeh has entered into a service contract with the Company for a term of three years 

commencing from 10 February 2026 and is subject to retirement by rotation and re-election in accordance 

with the Articles of Association. Pursuant to the service contract, she is entitled to a director’s 

remuneration of US$45,500 per annum, which have been determined by the Remuneration Committee and 

the Board with reference to her experience, duties, responsibilities and the Company’s remuneration 

policy.

As at the Latest Practicable Date, Ms. Yeh was deemed to be interested in total 21,009 shares in 

Sanyang, an associated corporation of the Company, within the meaning of Part XV of the SFO.
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Ms. Wu Jui Chiao, aged 43, was appointed as an executive Director in November 2023. Ms. Wu 

joined the Group in December 2017 and is currently a chief executive officer of the Company, a director 

and a general manager of VMEP and a general manager of the Company’s subsidiaries, Chin Zong 

Trading Co., Ltd.. Ms. Wu is primarily responsible for handling the operation of the corporate and 

formulating business strategies of the Group. Ms. Wu has over 10 years of experience in administration 

and management and is familiar with the day-to-day operations of the Group. Ms. Wu received her 

undergraduate degree in safety, health and environmental engineering from United University, Taiwan in 

2004, and obtained a master’s degree in Executive Management and Business Administration from the 

College of Management at National Kaohsiung University of Science and Technology, Taiwan, in 2025. 

Ms. Wu is the niece of Ms. Wu Li Chu (a non-executive Director of the Company).

Ms. Wu, has entered into a service contract with the Company for a term of three years 

commencing from 12 August 2024 and is subject to retirement by rotation and re-election in accordance 

with the Articles of Association. Notwithstanding this, Ms. Wu will be subject to retirement by rotation 

and re-election at annual general meetings of the Company in accordance with the Articles of 

Association. Pursuant to the service contract, she is entitled to a director’s remuneration of US$74,000 

per annum, which have been determined by the Remuneration Committee and the Board with reference to 

her experience, duties, responsibilities and the Company’s remuneration policy.

As at the Latest Practicable Date, Ms. Wu did not have any interest in the Company pursuant to 

Part XV of the SFO.

Mr. Liu Ju Cheng, aged 46, was appointed as a non-executive Director in November 2023. 

Mr. Liu has extensive experience of over 10 years in sales, foreign operation, accounting, audit and 

financial management. Mr. Liu has been management role of overseas marketing division and overseas 

marketing sector at Sanyang since 2016. Prior to joining Sanyang, he served as consultant for financial 

underwriting and management at Fubon Securities Co., Ltd. from 2005 to 2010, served as financial 

manager at Zentek Photonics, Inc from 2010 to 2011 and served as sale manager at Empire Vision 

Optical Co., Ltd. from 2012 to 2016. Mr. Liu obtained a master’s degree in business administration from 

Aston Business School in the United Kingdom in 2009.

Mr. Liu has entered into a service contract with the Company for a term of three years 

commencing from 3 November 2023, which will continue thereafter until terminated by the giving of not 

less than one month’s prior notice in writing thereof by either party to the other. Notwithstanding this, 

Mr. Liu will be subject to retirement by rotation and re-election at annual general meetings of the 

Company in accordance with the Articles of Association. Pursuant to the service contract, he is entitled to 

a director’s remuneration of US$3,000 per annum, which have been determined by the Remuneration 

Committee and the Board with reference to his experience, duties, responsibilities and the Company’s 

remuneration policy.

As at the Latest Practicable Date, Mr. Liu was interested or deemed to be interested in total 

299,000 shares in Sanyang, an associated corporation of the Company, within the meaning of Part XV of 

the SFO.
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APPENDIX I	 DETAILS OF DIRECTORS PROPOSED TO BE  
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Ms. Lin Ching Ching, aged 61, was appointed as an independent non-executive Director in 

November 2007. Ms. Lin is the chairperson of the Audit Committee, the Remuneration Committee and 

the Nomination Committee. Ms. Lin was the supervisor of Sea Sonic Electronics Co., Ltd. (Taiwan Stock 

Exchange Stock Code: 6203) from June 2017 to June 2020. She is currently an independent director of 

Sea Sonic Electronics Co., Ltd.. Ms. Lin has over 25 years of experience in the finance industry and has 

held senior financial management positions in various companies, including Deloitte & Touche, 

Corporate Finance Co., Ltd. and Citibank, N.A., Taipei. She graduated from Eastern Michigan University 

with a master’s degree in business administration in 1991 and graduated from Fu Jen Catholic University 

in Taiwan with a bachelor’s degree in accounting in 1987.

Ms. Lin, has entered into a service contract with the Company for a term of three years 

commencing from 27 March 2019 and thereafter shall continue from year to year until terminated by the 

giving of not less than one month’s prior notice in writing thereof by either party to the other. 

Notwithstanding this, Ms. Lin will be subject to retirement by rotation and re-election at annual general 

meetings of the Company in accordance with the Articles of Association. Pursuant to the service contract, 

she is entitled to a director’s remuneration of US$25,000 per annum, which has been determined by the 

Board with reference to her experience, duties, responsibilities and the Company’s remuneration policy.

As at the Latest Practicable Date, Ms. Lin did not have any interest in the Company pursuant to 

Part XV of the SFO.

Ms. Yu Yi Jhen, aged 44, was appointed as an independent non-executive Director in November 

2025. Ms. Yu is a member of the Audit Committee and the Nomination Committee. Ms. Yu has over 18 

years of experience in audit and tax management. She has held audit positions in various accounting 

firms, including Baker Tilly Clock & Co CPA Firm and Yunkai CPA Firm. Ms. Yu is currently the 

principal of Yu Yi Jhen CPA Firm. Ms. Yu graduated from Ming Chuan University, Taiwan with a 

bachelor degree in accounting in 2003. She is a certified public accountant of the Republic of China.

Ms. Yu, has entered into a service contract with the Company for a term of three years 

commencing from 12 November 2025 and thereafter shall continue from year to year until terminated by 

the giving of not less than one month’s prior notice in writing thereof by either party to the other. 

Notwithstanding this, Ms. Yu will be subject to retirement by rotation and re-election at annual general 

meetings of the Company in accordance with the Articles of Association. Pursuant to the service contract, 

she is entitled to a director’s remuneration of US$25,000 per annum, which has been determined by the 

Board with reference to her experience, duties, responsibilities and the Company’s remuneration policy.

As at the Latest Practicable Date, Ms. Yu did not have any interest in the Company pursuant to 

Part XV of the SFO.
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APPENDIX II	 EXPLANATORY STATEMENT OF THE  
REPURCHASE MANDATE

The following is an explanatory statement required to be sent to the Shareholders under the Listing 

Rules in connection with the proposed Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the total number of Shares in issue was 907,680,000 Shares and 

the Company did not hold any treasury shares. Subject to the passing of the resolution granting the 

Repurchase Mandate and on the basis that no further Shares are issued or repurchased by the Company 

after the Latest Practicable Date and up to the date of the Annual General Meeting, the Company will be 

allowed to repurchase a maximum of 90,768,000 Shares which represent 10% of the total number of 

issued Shares (excluding treasury shares) during the period ending on the earliest of (i) the conclusion of 

the next annual general meeting of the Company; or (ii) the expiration of the period within which the 

next annual general meeting of the Company is required to be held by Cayman Companies Act or the 

Articles of Association; or (iii) the date upon which such authority is revoked or varied by a resolution of 

the Shareholders in general meeting prior to the next annual general meeting of the Company.

REASONS AND FUNDING OF REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders as a 

whole to seek a general authority from the Shareholders to enable the Company to repurchase its Shares 

on the Stock Exchange. When exercising the proposed Repurchase Mandate, the Directors may, subject to 

market conditions and the Company’s capital management needs at the relevant time of the repurchases, 

resolve to cancel the Shares repurchased following settlement of any such repurchase or hold them as 

treasury shares. Shares repurchased for cancellation may, depending on market conditions and funding 

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

Share. On the other hand, Shares repurchased and held by the Company as treasury shares may be resold 

on the market at market prices to raise funds for the Company, or transferred or used for other purposes, 

subject to compliance with the Listing Rules, the Articles of Association, and the laws of the Cayman 

Islands. Share repurchase will only be made when the Directors believe that such a repurchase will 

benefit the Company and the Shareholders as a whole.

Repurchases of Shares will be financed out of funds legally available for the purpose and in 

accordance with the Articles of Association, the Cayman Companies Act and the Listing Rules. The 

Cayman Companies Act provides that the amount of capital repaid in connection with a share repurchase 

may be paid out of the profits of the Company or the proceeds of a fresh issue of Shares made for the 

purposes of the repurchase or, if authorised by the Articles of Association, out of capital subject to and in 

accordance with the Cayman Companies Act, provided that following the date on which the distribution 

or dividend is proposed to be paid, the Company will be able to pay its debts as they fall due in the 

ordinary course of business. The amount of premium payable on repurchase may only be paid out of 

either the profits of the Company or out of the share premium account in the manner provided for in the 

Cayman Companies Act, provided that following the date on which the distribution or dividend is 

proposed to be paid, the company will be able to pay its debts as they fall due in the ordinary course of 

business.
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APPENDIX II	 EXPLANATORY STATEMENT OF THE  
REPURCHASE MANDATE

The Directors would only exercise the power to repurchase in circumstances where they consider 

that the repurchase would be in the best interests of the Company. The Directors consider that if the 

Repurchase Mandate was to be exercised in full at the current prevailing market value, it may have a 

material adverse impact on the working capital and/or the gearing position of the Company, as compared 

with the positions disclosed in the audited consolidated financial statements of the Company as at 31 

December 2025, being the date to which the latest published audited consolidated financial statements of 

the Company were made up. 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.

GENERAL

To the best of their knowledge, having made all reasonable enquiries, none of the Directors nor 

any of their close associates, as defined in the Listing Rules, currently intend to sell any Shares to the 

Company or its subsidiaries, in the event that the Repurchase Mandate is approved by the Shareholders.

The Directors will exercise the Repurchase Mandate in accordance with the Listing Rules, the 

applicable laws of the Cayman Islands and the Articles of Association.

No core connected person of the Company has notified the Company that he has a present intention 

to sell any Shares to the Company, or has undertaken not to do so, if the Repurchase Mandate is 

exercised.

If as a result of a repurchase of Shares by the Company pursuant to the Repurchase Mandate, 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 Rule 32 of the Takeovers Code. Accordingly, 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 Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, SYI, which is 

wholly owned by Sanyang, was interested in approximately 67.07% of the existing issued share capital of 

the Company. In the event that the Directors should exercise in full the Repurchase Mandate, the 

shareholding of Sanyang will be increased to approximately 74.53% of the issued share capital of the 

Company. To the best knowledge and belief of the Directors, such increase would not give rise to any 

obligation to make a mandatory offer under Takeovers Code.

The Directors are not aware of any consequences which would arise under the Takeover Codes as 

a results of any repurchase of Shares pursuant to the Repurchase Mandate.
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APPENDIX II	 EXPLANATORY STATEMENT OF THE  
REPURCHASE MANDATE

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if the result 

of the repurchase would be that less than 25% (or such other prescribed minimum percentage as 

determined by the Stock Exchange) of the issued share capital would be in public hands. The Directors 

do not propose to repurchase Shares which would result in less than the prescribed minimum percentage 

of Shares in public hands.

The Company confirms that neither this explanatory statement nor the proposed share repurchase 

has any unusual features.

For the treasury shares deposited with CCASS pending resale on the Stock Exchange, the 

Company has appropriate measures to ensure that it would not exercise any Shareholders’ rights or 

receive any entitlements which would otherwise be suspended under the relevant laws if those Shares 

were registered in the Company’s own name as treasury shares. The Company has implemented the 

following measures in place: (i) the Company would procure its broker not to give any instructions to 

Hong Kong Securities Clearing Company Limited to vote at general meetings for the treasury shares 

deposited with CCASS; and (ii) in the case of dividends or distributions, the Company would withdraw 

the treasury shares from CCASS, and either re-register them in the Company’s own name as treasury 

shares or cancel them, in each case before the record date for the dividends or distributions or take any 

other measures to ensure that it will not exercise any shareholders’ rights or receive any entitlements 

which would otherwise be suspended under the applicable laws if those Shares were registered in its own 

name as treasury shares.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares (whether on the Stock Exchange or otherwise) have been made by the 

Company in the six months preceding the Latest Practicable Date.
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APPENDIX II	 EXPLANATORY STATEMENT OF THE  
REPURCHASE MANDATE

SHARE PRICES

The highest and lowest traded prices for Shares recorded on the Stock Exchange during each of the 

previous twelve months up to the Latest Practicable Date were as follows:

Price per Share

Month
Highest 

traded prices
Lowest 

traded prices
HK$ HK$

2025
April 0.550 0.390

May 0.520 0.430

June 0.510 0.440

July 0.500 0.410

August 0.465 0.405

September 0.440 0.360

October 0.440 0.290

November 0.320 0.295

December 0.305 0.270

2026
January 0.290 0.255

February 0.300 0.260

March 0.330 0.265

April (up to the Latest Practicable Date) 0.310 0.265
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NOTICE OF ANNUAL GENERAL MEETING

Vietnam Manufacturing and Export Processing (Holdings) Limited
越南製造加工出口（控股）有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 422)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General Meeting”) 

of Vietnam Manufacturing and Export Processing (Holdings) Limited (the “Company”) will be held 

physically at Meeting Room 200, 3 Chung Hua Road, Hukou, Hsinchu, Taiwan on Monday, 29 June 2026 

at 10:00 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1.	 To receive, consider and adopt the audited consolidated financial statements of the Company 

and its subsidiaries for the year ended 31 December 2025 together with the reports of the 

directors (the “Directors”) of the Company and the independent auditor thereon.

2.	 (A)	 To re-elect Ms. Yeh Huei Fen as an executive Director;

(B)	 To re-elect Ms. Wu Jui Chiao as an executive Director;

(C)	 To re-elect Mr. Liu Ju Cheng as a non-executive Director;

(D)	 To re-elect Ms. Lin Ching Ching as an independent non-executive Director;

(E)	 To re-elect Ms. Yu Yi Jhen as an independent non-executive Director; and

(F)	 To authorize the board of Directors of the Company to fix the remuneration of all the 

Directors for the year ending 31 December 2026.

3.	 To re-appoint Messrs. KPMG as the auditor of the Company until the conclusion of the next 

annual general meeting of the Company and to authorize the board of Directors of the 

Company to fix the remuneration of the auditor of the Company.
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4.	 To consider and, if thought fit, to pass (with or without amendments) the following 

resolutions as ordinary resolutions:

(A)	 “THAT:

(i)	 subject to paragraph (iii) below, the exercise by the Directors during the 

Relevant Period (as hereinafter defined) of all the powers of the Company to 

allot, issue or otherwise deal with additional shares in the capital of the 

Company or securities convertible into shares, or options, warrants or similar 

rights to subscribe for shares or such convertible securities of the Company 

and/or to sell or transfer treasury shares of the Company, and to make or grant 

offers, agreements and/or options (including bonds, warrants and debentures 

convertible into shares of the Company) which may require the exercise of 

such powers be and is hereby generally and unconditionally approved;

(ii)	 the approval in paragraph (i) above shall be in addition to any other 

authorisation given to the Directors and shall authorise the Directors during the 

Relevant Period (as hereinafter defined) to make or grant offers, agreements 

and/or options which may require the exercise of such power after the end of 

the Relevant Period;

(iii)	 the aggregate number of shares allotted or agreed conditionally or 

unconditionally to be allotted (whether pursuant to options or otherwise) 

together with the treasury shares of the Company resold by the Directors 

during the Relevant Period (as hereinafter defined) pursuant to paragraph (i) 

above, otherwise than pursuant to (1) a Rights Issue (as hereinafter defined) or 

(2) the grant or exercise of any option under the option scheme of the 

Company or any other option, scheme or similar arrangements for the time 

being adopted for the grant or issue to the directors, officers and/or employees 

of the Company and/or any of its subsidiaries of shares or rights to acquire 

shares of the Company; or (3) any scrip dividend or similar arrangements 

providing for the allotment of shares in lieu of the whole or part of a dividend 

on shares of the Company in accordance with the articles of association of the 

Company in force from time to time; or (4) any issue of shares in the Company 

upon the exercise of rights of subscription or conversion under the terms of 

any existing convertible notes issued by the Company or any existing securities 

of the Company which carry rights to subscribe for or are convertible into 

shares of the Company, shall not exceed the aggregate of 20% of the total 

number of issued shares (excluding treasury shares) of the Company as at the 

date of passing this resolution and the said approval shall be limited 

accordingly;
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(iv)	 for the purpose of this resolution:–

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

until whichever is the earliest of:

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

Company;

(2)	 the expiration of the period within which the next annual general 

meeting of the Company is required by any applicable law or the 

articles of association of the Company to be held; or

(3)	 the revocation or variation of the authority given under this 

resolution by an ordinary resolution of the shareholders of the 

Company in general meeting; and

(b)	 “Rights Issue” means an offer of shares in the capital of the Company, 

or offer or issue of warrants, options or other securities giving rights to 

subscribe for shares open for a period fixed by the Directors to holders 

of shares in the capital of the Company whose names appear on the 

register of members on a fixed record date in proportion to their 

holdings of shares (subject to such exclusion 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 the expense or delay which may 

be involved in determining the exercise or extent of any restrictions or 

obligations under the laws of, or the requirements of, any jurisdiction 

applicable to the Company, any recognised regulatory body or any stock 

exchange applicable to the Company).”

(B)	 “THAT:

(i)	 subject to paragraph (ii) below, the exercise by the Directors during the 

Relevant Period (as hereinafter defined) of all the powers of the Company to 

repurchase shares of the Company on The Stock Exchange of Hong Kong 

Limited or on any other stock exchange on which the shares of the Company 

may be listed and recognised for this purpose by the Securities and Futures 

Commission and The Stock Exchange of Hong Kong Limited under the Code 

on Share Buy-backs and, subject to and in accordance with all applicable laws 

and the Rules Governing the Listing of Securities on The Stock Exchange of 

Hong Kong Limited (the “Listing Rules”), be and is hereby generally and 

unconditionally approved;
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(ii)	 the aggregate number of shares of the Company, which may be repurchased 

pursuant to the approval in paragraph (i) above shall not exceed 10% 

(excluding treasury shares) of the total number of issued shares of the 

Company as at the date of passing of this resolution, and the said approval 

shall be limited accordingly;

(iii)	 subject to the passing of each of the paragraphs (i) and (ii) of this resolution, 

any prior approvals of the kind referred to in paragraphs (i) and (ii) of this 

resolution which had been granted to the Directors and which are still in effect 

be and are hereby revoked; and

(iv)	 for the purpose of this resolution:–

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

whichever is the earliest of:–

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

(b)	 the expiration of the period within which the next annual general meeting 

of the Company is required by any applicable law or the articles of 

association of the Company to be held; or

(c)	 the revocation or variation of the authority given under this resolution 

by ordinary resolution of the shareholders of the Company in general 

meeting.”

(C)	 “THAT conditional upon the resolutions numbered 4(A) and 4(B) set out in the 

notice convening this meeting being passed, the general mandate granted to the 

Directors to exercise the powers of the Company to allot, issue and otherwise deal 

with additional shares of the Company and/or to sell or transfer treasury shares of the 

Company, and to make or grant offers, agreements and options which might require 

the exercise of such powers pursuant to the ordinary resolution numbered 4(A) set out 

in the notice convening this meeting be and is hereby extended by the addition thereto 

of such number of shares of the Company repurchased by the Company under the 

authority granted pursuant to ordinary resolution numbered 4(B) set out in the notice 

convening this meeting, provided that such amount of shares of the Company shall 

not exceed 10% of the total number of issued shares (excluding treasury shares) of 

the Company at the date of passing of the said resolutions.”

By order of the Board of

Vietnam Manufacturing and Export
Processing (Holdings) Limited

Yeh Huei Fen
Chairperson

Hong Kong, 29 April 2026
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Registered office:

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

Principal place of business in Hong Kong:

40th Floor, Dah Sing Financial Centre

No. 248 Queen’s Road East

Wanchai

Hong Kong

Notes:

1.	 For determining the entitlement to attend and vote in the Annual General Meeting, the register of members of the Company 
will be closed from Wednesday, 24 June 2026 to Monday, 29 June 2026 (both days inclusive), during which period no 
transfer of Shares of the Company can be registered. In order to be eligible to attend and vote at the Annual General 
Meeting, all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s branch 
share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-16, 17th Floor, 
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Tuesday, 23 June 2026.

2.	 Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or (if the 
member is a holder of two or more shares) more proxies to attend and, vote in his/her stead. A proxy need not be a member 
of the Company. If more than one proxy is appointed, the appointment shall specify the number of shares in respect of 
which each such proxy is appointed. Every shareholder present in person or by proxy shall be entitled to one vote for each 
share held by him/her.

3.	 The instrument appointing a proxy and the power of attorney or other document(s) of authorization, if any, under which it 
is signed, or a certified copy of such power of attorney or document(s) of authorization, must be lodged with the 
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, 
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 48 hours before the time fixed for holding 
of the Annual General Meeting (i.e. before 10:00 a.m. on Saturday, 27 June 2026) or any adjourned meeting thereof. 
Completion and return of the form of proxy shall not preclude a member of the Company from attending and voting in 
person at the meeting and, in such event, the form of proxy shall be deemed to be revoked.

As at the date of this notice, the board of Directors comprised three executive Directors, namely 

Ms. Yeh Huei Fen, Ms. Wu Jui Chiao and Mr. Lin Chun Yu, three non-executive Directors, namely 

Ms. Wu Li Chu, Mr. Chen Hsu Pin and Mr. Liu Ju Cheng and three independent non-executive Directors, 

namely Ms. Lin Ching Ching, Ms. Wu Hui Lan and Ms. Yu Yi Jhen.


