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To safeguard the health and safety of the Shareholders and to prevent the spreading of the

COVID-2019 pandemic, the following precautionary measures will be implemented at the

AGM:

(1) Compulsory temperature screening/checks and health declaration for every

Shareholder or proxy attending the AGM.

(2) Each Shareholder or proxy is required to wear a surgical face mask throughout the

AGM.

(3) Any person who has travelled outside Henan Province, from areas outside the PRC

or areas announced as “high-risk areas” by the government authorities of the PRC

and/or Henan Province from time to time, in the 14-day period prior to the AGM will

not be permitted to attend the AGM.

(4) Seating arrangements of all attendees shall be arranged by the Company so as to

maintain a distance of not less than 1.5 meters between each of the attendees at the

AGM.

(5) No refreshment will be served and no corporate gifts will be distributed at the AGM.

(6) Any person who does not comply with the precautionary measures may be denied

entry into the venue of the AGM at the Company’s discretion, to the extent permitted

by the applicable laws and regulations.

Due to the constantly evolving COVID-19 pandemic situation and the related changes in

the legal restrictions or regulation requirements, the Company may be required to change the

AGM arrangements when at appropriate. Shareholders should check the Company’s website

(www.xingyewulian.com) and/or the Stock Exchange’s website (www.hkexnews.hk) for

further announcements and updates on the AGM arrangements.

For the health and safety of the Shareholders, the Company would like to encourage
the Shareholders to exercise their right to vote at the AGM by appointing the chairman
of the AGM as their proxy instead of attending the AGM in person. Completion and
return of the form of proxy will not preclude the Shareholders from attending and voting
in person at the AGM or any adjournment thereof should they so wish.
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In this circular, unless the context otherwise requires, the following terms and expressions

have the following meaning:

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

Unit 406, Building B, Zensun International Plaza, 101

Hanghai East Road, Guancheng District, Zhengzhou City,

Henan Province, China on Tuesday, 28 June 2022 at

10:00 a.m. or any adjournment thereof

“AGM Notice” the notice convening the AGM set out on pages 11 to 15

of this circular

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

from time to time

“Board” the board of Directors

“Cayman Companies Law” the Companies Law of the Cayman Islands, as amended,

supplemented and otherwise modified from time to time

“Company” Xingye Wulian Service Group Co. Ltd., a company

incorporated in the Cayman Islands with limited liability,

the shares of which are listed on the Main Board of the

Stock Exchange (stock code: 9916)

“connected person” has the meaning ascribed to it under the Listing Rules

“controlling shareholders” 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 any Shares

repurchased under the Repurchase Mandate will be added

to the total number of Shares which may be allotted and

issued under the General Mandate

“Final Dividend” the proposed final dividend of HK2.50 cents per Share

for the year ended 31 December 2021 to Shareholders

whose names appear on the register of members of the

Company on 7 July 2022, being the record date as

recommended by the Board
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“General Mandate” a general and unconditional mandate proposed to be

granted to the Directors to exercise the power of the

Company to allot, issue or otherwise deal with additional

Shares up to a maximum of 20% of the number of issued

Shares of the Company as at the date of passing the

relevant resolution at the AGM

“Groups” the Company and its subsidiaries

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

“Hong Kong” the Hong Kong Special Administrative Region of the

PRC

“Latest Practicable Date” 19 April 2022, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information for the purpose of inclusion in this circular

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

Stock Exchange, as amended from time to time

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

circular, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

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

granted to the Directors to enable them to repurchase

Shares, the aggregate number of shares of which shall not

exceed 10% of the number of issued Shares of the

Company as at the date of passing the relevant resolution

at the AGM

“Retiring Directors” the Directors retiring at the AGM and, being eligible,

offering themselves for re-election at the AGM in

accordance with the Articles of Association and the

Listing Rules

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong), as amended from time to time

“Share(s)” share(s) in the issued share capital of the Company
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“Shareholder(s)” holder(s) of Share(s)

“Share Premium Account” the share premium account of the Company, the amount

standing to the credit of which was approximately

RMB254.5 million (equivalent to approximately

HK$311.3 million) as at 31 December 2021 based on the

audited consolidated financial statements of the

Company as at that date

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“substantial shareholders” has the same meaning ascribed to it under the Listing

Rules

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

as approved by the Securities and Futures Commission in

Hong Kong, as amended from time to time

“%” per cent.

English names marked with “*” are translations of their Chinese names and are included

in this circular for identification purpose only, and should not be regarded as their official

English translation. In the event of any inconsistency, the Chinese name prevails.
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29 April 2022

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GENERAL MANDATES TO ISSUE NEW SHARES
AND REPURCHASE SHARES;

(2) RE-ELECTION OF THE RETIRING DIRECTORS;
(3) PROPOSED DECLARATION AND PAYMENT OF

FINAL DIVIDEND OUT OF SHARE PREMIUM ACCOUNT;
AND

(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The Company will propose at the AGM resolutions to, inter alia, (1) re-elect the Retiring

Directors; (2) grant the General Mandate (including the Extension Mandate) and Repurchase

Mandate to the Directors; and (3) approve the declaration and the payment of the Final

Dividend out of the Share Premium Account.
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The purpose of this circular is to provide you with further information on the resolutions

to be proposed at the AGM and to give you a notice of the AGM at which resolutions will be

proposed for your consideration and, if thought fit, approval.

1. RE-ELECTION OF THE RETIRING DIRECTORS

In accordance with Articles 84(1) and (2) of the Articles of Association and code

provision A.4.2 of Appendix 14 of the Listing Rules, Mr. Liu Zhenqiang (“Mr. Liu”), Mr.

Wang Jinhu (“Mr. Wang”) and Mr. Xu Chun (“Mr. Xu”) will retire at the AGM and, being

eligible, will offer themselves for re-election at the AGM. The nomination committee of the

Company (“Nomination Committee”) has also recommended to the Board that the Retiring

Directors are eligible for re-election. Information on the Retiring Directors is set out in

Appendix I to this circular.

The Nomination Committee had reviewed the overall contribution and services of Mr. Xu

to the Company and letter of confirmation of independence pursuant to Rule 3.13 of the Listing

Rules given by Mr. Xu, and was of the view that Mr. Xu met the independence guidelines set

out in Rule 3.13 of the Listing Rules.

The Board considered that Mr. Xu, being an independent non-executive Director with

business and professional background, has brought his valuable experience to the Board and,

alongside the other independent non-executive Directors, contributed to ensuring that the

interests of the Shareholders were taken into account and that relevant issues were subject to

objective consideration by the Board.

Based on the board diversity policy and the director nomination policy of the Company,

the Nomination Committee considered that Mr. Liu, Mr. Wang and Mr. Xu could contribute to

the diversity of the Board, in particular, with their diverse business and financial management

background. The Board believes that they could make good use of the differences in the talents,

skills, knowledge, industry experience, financial management experience and educational

background of Mr. Liu, Mr. Wang and Mr. Xu.

2. GENERAL MANDATE AND REPURCHASE MANDATE

At the AGM, the Directors propose to seek the approval of the Shareholders to grant to

the Directors the General Mandate (including the Extension Mandate) and the Repurchase

Mandate.

General Mandate

At the AGM, an ordinary resolution will be proposed such that the Directors be given an

unconditional general mandate (i.e. the General Mandate) to allot, issue and deal with

additional (i) Shares; (ii) securities convertible into Shares; or (iii) options, warrants or similar

rights to subscribe for any Shares or such convertible securities, and to make or grant offers,

agreements, options (other than by way of rights or pursuant to a share option scheme for
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employees of the Company or Directors and/or any of its subsidiaries or pursuant to any scrip

dividend scheme or similar arrangements providing for the allotment and issue of Shares in lieu

of whole or part of the dividend on Shares in accordance with the Articles of Association)

which would or might require such securities to be issued, allotted or disposed of, in exercise

of such power, of up to 20% of the number of Shares in issue as at the date of the resolution

granting of the General Mandate.

In addition, subject to the passing of the ordinary resolutions to grant the General

Mandate and the Repurchase Mandate, a separate ordinary resolution will be further proposed

for the Extension Mandate to extend the General Mandate which will authorise the Directors

to allot, issue and deal with Shares to the extent of the Shares repurchased pursuant to the

Repurchase Mandate. Details on the Repurchase Mandate are further elaborated below.

As at the Latest Practicable Date, the Company had an aggregate of 400,000,000 Shares

in issue. Subject to the passing of the resolution for the approval of the General Mandate and

on the basis that no further Shares will be issued or repurchased between the Latest Practicable

Date and the date of the granting of the General Mandate, the Company would be allowed to

allot, issue and deal with a maximum of 80,000,000 Shares under the General Mandate.

If the Company conducts a share consolidation or subdivision after the General Mandate

is granted, the maximum number of Shares that may be issued under the General Mandate as

a percentage of the total number of issued Shares as the date immediately before and after such

consolidation or subdivision shall be the same.

Repurchase Mandate

At the AGM, an ordinary resolution will also be proposed such that the Directors be given

an unconditional general mandate to repurchase Shares (i.e. the Repurchase Mandate) on the

Stock Exchange or on another stock exchange recognised by the Securities and Futures

Commission, of an aggregate amount which shall not exceed 10% of the number of Shares in

issue as at the date of the resolution granting of the Repurchase Mandate.

Subject to the passing of the resolution for the approval of the Repurchase Mandate and

on the basis that no further Shares will be issued or repurchased between the Latest Practicable

Date and the date of the granting of the Repurchase Mandate, the Company would be allowed

under the Repurchase Mandate to repurchase a maximum of 40,000,000 Shares.

If the Company conducts a share consolidation or subdivision after the Repurchase

Mandate is granted, the maximum number of Shares that may be repurchased under the

Repurchase Mandate as a percentage of the total number of issued Shares as the date

immediately before and after such consolidation or subdivision shall be the same.

The General Mandate (including the Extension Mandate) and the Repurchase Mandate

shall continue to be in force during the period from the date of passing of the resolutions for

the approval of the General Mandate (including the Extension Mandate) and the Repurchase
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Mandate up to (i) 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 Articles of Association or the Cayman Companies Law to be held; or (iii) the

revocation or variation of the General Mandate (including the Extension Mandate) or the

Repurchase Mandate (as the case may be) by ordinary resolution of the Shareholders in general

meeting of the Company, whichever occurs first.

An explanatory statement in connection with the Repurchase Mandate is set out in

Appendix II to this circular. The explanatory statement contains the requisite information

required under the Listing Rules to be given to the Shareholders to enable them to make an

informed decision on whether to vote for or against the resolution approving the Repurchase

Mandate.

3. PROPOSED DECLARATION AND PAYMENT OF FINAL DIVIDEND OUT OF
THE SHARE PREMIUM ACCOUNT

The Board has recommended the declaration of a final dividend of HK2.50 cents per

Share for the year ended 31 December 2021 and the payment of such final dividend will be paid

out of the Share Premium Account to all persons registered as holders of shares of the Company

on Wednesday, 7 July 2022, subject to the approval by the Shareholders at the AGM.

As at the Latest Practicable Date, the Company has 400,000,000 Shares in issue. Based

on the number of issued Shares as at the Latest Practicable Date, the Final Dividend, if declared

and paid, will amount to an aggregate amount of approximately HK$10 million. Subject to the

fulfilment of the conditions set out in the paragraph headed “Conditions of the Payment of

Final Dividend out of the Share Premium Account” below, the Final Dividend is intended to

be paid out of the Share Premium Account pursuant to Article 134 of the Articles of Association

and in accordance with the Cayman Companies Law.

As at 31 December 2021, based on the audited consolidated financial statements of the

Company, the amount standing to the credit of the Share Premium Account was approximately

RMB254.5 million (equivalent to approximately HK$311.3 million). Following the payment of

the Final Dividend, there will be a remaining balance of approximately HK$301.3 million

standing to the credit of the Share Premium Account.

Conditions of the Payment of Final Dividend out of the Share Premium Account

The payment of the Final Dividend out of the Share Premium Account is conditional upon

the satisfaction of the following conditions:

(a) the passing of an ordinary resolution by the Shareholders approving the declaration

and payment of the Final Dividend out of the Share Premium Account pursuant to

Article 134 of the Articles of Association; and
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(b) the Directors being satisfied that there are no reasonable grounds for believing that
the Company is, immediately following the date on which the Final Dividend is
paid, unable to pay its debts as they fall due in the ordinary course of business.

Subject to the fulfilment of the above conditions, it is expected that the Final Dividend
will be paid in cash on or about Friday, 12 August 2022 to those Shareholders whose names
appear on the register of members of the Company at close of business on Thursday, 7 July
2022.

The conditions set out above cannot be waived. If the conditions set out above are not
satisfied, the Final Dividend will not be paid.

Reasons for and effect of the payment of Final Dividend out of the Share Premium
Account

The Board considers it is appropriate to distribute the Final Dividend in recognition of the
profitability of the Group and the strong liquidity position of the Group.

After taking into account a number of factors including the financial and cash flow
position of the Company, as well as to reward the Shareholders for their continued support
during the challenging economic environment brought by the COVID-19 pandemic and to
enhance investors’ confidence in the Company, the Board considers it is appropriate and
proposes that Final Dividend be paid out of the Share Premium Account in accordance with
Article 134 of the Articles of Association and the Cayman Companies Law. The Board
considers such arrangement to be in the interests of the Company and its Shareholders as a
whole.

The Board believes that the payment of the Final Dividend will not have any material
adverse effect on the underlying assets, business, operations or financial position of the Group
and does not involve any reduction in the authorised or issued share capital of the Company
or reduction in the nominal value of the Shares or result in any change in the trading
arrangements in respect of the Shares.

For the purpose of determining Shareholders who qualify for the proposed Final
Dividend, the register of members of the Company will be closed on Tuesday, 5 July 2022 to
Thursday, 7 July 2022, both days inclusive. In order to qualify for the Final Dividend, all
transfer documents should be lodged with the office of the Company’s Hong Kong share
registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road
East, Hong Kong, for registration not later than 4:30 p.m. on Monday, 4 July 2022.

4. ANNUAL GENERAL MEETING

Set out on pages 11 to 15 is a notice convening the AGM for the purposes of considering
and, if thought fit, approving, inter alia, the re-election of Retiring Directors, the General
Mandate (including the Extension Mandate), the Repurchase Mandate and the proposed
declaration and payment of Final Dividend out of the Share Premium Account.
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For the purpose of determining Shareholders who are entitled to attend and vote at the

AGM, the register of members of the Company will be closed from Thursday, 23 June 2022 to

Tuesday, 28 June 2022, both days inclusive, during which period no transfer of Shares will be

registered. In order to qualify for attending and voting at the AGM, all transfers of Shares

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

with the office of the Company’s Hong Kong share registrar, Tricor Investor Services Limited,

at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later

than 4:30 p.m. on Wednesday, 22 June 2022.

To the best of the Directors’ knowledge, information and belief, having made all

reasonable enquiries, no Shareholder has material interest in any resolutions to be proposed at

the AGM and accordingly, no Shareholder is required to abstain from voting in the AGM to

approve any resolutions.

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you

intend to attend the meeting, please complete and return the enclosed proxy form in accordance

with the instructions printed thereon as soon as possible and in any event no later than 48 hours

before the time appointed for the time fixed for holding of the meeting (i.e. by 10:00 a.m. on

Sunday, 26 June 2022) or the adjourned meeting thereof as the case may be. Completion and

delivery of the proxy form will not preclude you from attending and voting at the meeting

should you so wish.

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

meeting must be taken by poll. The chairman of the meeting will therefore demand a poll for

every resolution put to the vote of the AGM in accordance with the Articles of Association. The

results of the poll shall be deemed to be the resolutions of the general meeting in which the poll

was demanded or required and the poll results will be published on the websites of Stock

Exchange (www.hkexnews.hk) and the Company (www.xingyewulian.com) after the AGM.

5. RECOMMENDATIONS

The Directors believe that the re-election of the Retiring Directors, the granting of the

General Mandate (including the Extension Mandate) and the Repurchase Mandate, and the

proposed declaration and payment of the Final Dividend out of the Share Premium Account are

in the best interests of the Company and the Shareholders as a whole. Accordingly, the

Directors recommend that all Shareholders should vote in favour of all the resolutions to be

proposed at the AGM to give effect to them.
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6. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the Listing Rules for the purpose

of giving information with regard to the Company. The Directors, having made all reasonable

enquiries, confirm that to the best of their knowledge and belief the information contained in

this circular is accurate and complete in all material respects and not misleading or deceptive,

and there are no other matters the omission of which would make any statement herein or this

circular misleading.

7. GENERAL INFORMATION

Your attention is drawn to the additional information as set out in the appendices to this

circular.

8. MISCELLANEOUS

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

interpretation.

Yours faithfully,

By Order of the Board

Xingye Wulian Service Group Co. Ltd.
Zhu Jie

Chairman and Chief Executive Officer
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XINGYE WULIAN SERVICE GROUP CO. LTD.
興業物聯服務集團有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 9916)

NOTICE OF ANNUAL GENERAL MEETING

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

Wulian Service Group Co. Ltd. (the “Company”) will be held at Unit 406, Building B, Zensun

International Plaza, 101 Hanghai East Road, Guancheng District, Zhengzhou City, Henan

Province, China on Tuesday, 28 June 2022 at 10:00 a.m. for the following purposes:

ORDINARY BUSINESS

(1) to receive, consider and adopt the audited consolidated financial statements, the

directors’ report and auditors’ report of the Company and its subsidiaries for the year

ended 31 December 2021.

(2) to declare and pay a final dividend of HK2.50 cents per share for the year ended 31

December 2021 out of the share premium account of the Company.

(3) (a) each as a separate resolution, to re-elect the following retiring directors of the

Company (“Directors”) who are standing for re-election at the AGM:

(i) Mr. Liu Zhenqiang as a non-executive Director;

(ii) Mr. Wang Jinhu as a non-executive Director; and

(iii) Mr. Xu Chun as an independent non-executive Director.

(b) to authorise the board of Directors of the Company (the “Board”) to fix the

Directors’ remuneration.

(4) to re-appoint Messrs. Ernst & Young as the auditors of the Company and to authorise

the Board to fix auditors’ remuneration.

NOTICE OF ANNUAL GENERAL MEETING

– 11 –



AS ORDINARY RESOLUTIONS

(5) to, as special business, consider and, if thought fit, pass the following resolution

(with or without modifications) as an ordinary resolution:

“THAT:

(a) subject to paragraph (c) below, pursuant to The Rules (the “Listing Rules”)

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

Limited (the “Stock Exchange”), the exercise by the Directors during the

Relevant Period (as defined below) of all the powers of the Company to allot,

issue and deal with additional (i) shares of the Company (“Shares”);

(ii) securities convertible into Shares; or (iii) options, warrants or similar rights

to subscribe for any Shares or such convertible securities, and to make or grant

offers, agreements and options, which would or might require such securities

to be issued, allotted or disposed of, in exercise of such powers be and the same

is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the

Relevant Period to make or grant offers, agreements and options which would

or might require the exercise of such powers after the end of the Relevant

Period;

(c) the total number of Shares allotted or agreed conditionally or unconditionally

to be allotted (whether pursuant to options or otherwise) by the Directors

pursuant to the approval in paragraph (a) above, otherwise than pursuant to

(i) a Rights Issue (as defined below); or (ii) the exercise of any options granted

under the share option scheme of the Company from time to time; or (iii) any

scrip dividend or similar arrangements providing for the allotment and issue of

Shares in lieu of the whole or part of a dividend on Shares in accordance with

the articles of association of the Company in force from time to time (“Articles
of Association”); or (iv) any issue of Shares upon the exercise of rights of

subscription or conversion under the terms of any options, warrants or similar

rights of the Company or any securities which are convertible into Shares, shall

not exceed the aggregate of:

(aa) 20% of the number of the Shares in issue on the date of the passing of this

resolution; and

(bb) (if the Directors are so authorised by a separate ordinary resolution of the

shareholders of the Company) the number of Shares repurchased by the

Company subsequent to the passing of this resolution (up to a maximum

equivalent to 10% of the total number of Shares in issue on the date of the

passing of this resolution),
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and if any subsequent consolidation or subdivision of Shares is conducted, the

maximum number of Shares that may be issued under the mandate in paragraph

(a) of this resolution as a percentage of the total number of issued Shares at the

date immediately before and after such consolidation or subdivision shall be

the same; and the authority pursuant to paragraph (a) of this resolution shall be

limited accordingly; and

(d) for the purpose of this resolution:

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

until whichever is the earlier of:

(i) 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 its Articles of Association or any

applicable laws of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company

in general meeting revoking or varying the authority given to the

Directors by this resolution;

“Rights Issue” means an offer of Shares, 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 on the register of members of the

Company on a fixed record date in proportion to their then 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 existence or

extent of any restrictions or obligations under the laws of, or the requirements

of, any jurisdiction outside Hong Kong or any recognised regulatory body or

any stock exchange outside Hong Kong).”

(6) to, as special business, consider and, if thought fit, pass the following resolution

(with or without modifications) as an ordinary resolution:

“THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during

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

purchase the Shares on the Stock Exchange or any other stock exchange on

which the Shares may be listed and recognised by the Securities and Futures

Commission and the Stock Exchange for such purpose, and otherwise in
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accordance with the rules and regulations of the Securities and Futures

Commission, the Stock Exchange, the Cayman Companies Law and all other

applicable laws in this regard, be and the same is hereby generally and

unconditionally approved;

(b) the aggregate number of Shares which may be purchased by the Company

pursuant to the approval in paragraph (a) of this resolution during the Relevant

Period shall not exceed 10% of the total number of Shares in issue as at the

date of the passing of this resolution and if any subsequent consolidation or

subdivision of Shares is conducted, the maximum number of Shares that may

be repurchased under the mandate in paragraph (a) of this resolution as a

percentage of the total number of issued Shares at the date immediately before

and after such consolidation or subdivision shall be the same; and the authority

pursuant to paragraph (a) of this resolution shall be limited accordingly; and

(c) for the purposes of this resolution, “Relevant Period” means the period from

the date of the passing of this resolution until whichever is the earliest of:

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

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

of the Company is required by its Articles of Association or any

applicable laws of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company

in general meeting revoking or varying the authority given to the

Directors by this resolution.”

(7) to, as special business, consider and, if thought fit, pass the following resolution

(with or without modifications) as an ordinary resolution:

“THAT conditional upon the passing of resolution nos. 5 and 6 as set out in this

notice convening the AGM of which this resolution forms part, the Directors be and

are hereby authorised to exercise the authority referred to in paragraph (a) of

resolution no. 5 above in respect of the number of Shares referred to in

sub-paragraph (bb) of paragraph (c) of such resolution.”

By Order of the Board

Xingye Wulian Service Group Co. Ltd.
Zhu Jie

Chairman and Chief Executive Officer

Hong Kong, 29 April 2022
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Notes:

1. Any member of the Company entitled to attend and vote at the AGM shall be entitled to appoint in written form
one or, if he is the holder of two or more Shares of the Company, more proxies to attend and vote instead of
him/her. A proxy need not be a member of the Company. In light of the pandemic situation of COVID-19,
Shareholders may consider appointing the chairman of the AGM as his/her proxy to vote on the resolutions,
instead of attending the AGM in person. Due to concerns over large gatherings during the COVID-19 pandemic
and to safeguard the wellbeing of all the attendees of the AGM, the upcoming AGM will not serve any food
or beverages. In addition, any person who does not comply with the precautionary measures to be taken at the
AGM, or exhibits any symptoms of COVID-19 will be denied entry into the meeting venue to the extent
permitted by the applicable laws and regulations.

2. In the case of joint holders of Shares, any one of such joint holders may vote, either in person or by proxy,
in respect of such Share as if he/she were solely entitled thereto, but if more than one of such joint holders
are present at the AGM, personally or by proxy, that one of the said persons so present whose name stands first
in the register in respect of such share shall alone be entitled to vote in respect thereof.

3. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney
duly authorised in writing, or if the appointor is a corporation, either under seal, or under the hand of an officer
or attorney duly authorised, and must be deposited with the Company’s Hong Kong share registrar, Tricor
Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (together with
the power of attorney or other authority, if any, under which it is signed or a notarially certified copy thereof)
not less than 48 hours before the time fixed for holding of the AGM (i.e. by 10:00 a.m. on Sunday, 26 June
2022) or any adjournment thereof.

4. The register of members of the Company will be closed from Thursday, 23 June 2022 to Tuesday, 28 June 2022
(both days inclusive) during which period no transfer of share(s) will be effected. In order to determine the
eligibility to attend and vote at the AGM or any adjourned meeting thereof (as the case may be), all transfer
of share(s), accompanied by the relevant share certificate(s) with the properly completed transfer form(s) either
overleaf or separately, must be lodged with the Company’s Hong Kong share registrar, Tricor Investor Services
Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than 4:30
p.m. on Wednesday, 22 June 2022.

5. Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in
person at the AGM or any adjournment thereof and in such event, the instrument appointing a proxy shall be
deemed to be revoked.

6. Members and proxies attending the AGM shall bear their own travel and accommodation expenses.

7. All times and dates specified herein refer to Hong Kong local times and dates.

8. The AGM will be conducted in Chinese and no translation will be provided.

As at the date of this notice, the Board comprises one executive Director namely, Mr. Zhu

Jie, three non-executive Directors, namely, Ms. Zhang Huiqi, Mr. Wang Jinhu and Mr. Liu

Zhenqiang, and three independent non-executive Directors, namely, Mr. Xu Chun, Mr. Feng

Zhidong and Mr. Zhou Sheng.
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The following is the information required to be disclosed by the Listing Rules on the
Retiring Directors proposed to be re-elected at the AGM.

Mr. Liu Zhenqiang, aged 62, was appointed as our Director on 12 August 2019 and was
re-designated as our non-executive Director on 17 September 2019. Mr. Liu joined our Group
in May 2017 and is primarily responsible for providing strategic advice to our Board. Mr. Liu
is currently a vice president of Henan Zensun Real Estates Co., Ltd.* (河南正商置業有限公司).

Mr. Liu has over 17 years of experience in the property management and real estate
industry. Mr. Liu has been serving as a director of Henan Xingye Internet of Things
Management Technology Co., Ltd.* (河南興業物聯網管理科技有限公司) (“Xingye IOT
Management”), a subsidiary of our Company, since May 2017.

Mr. Liu has served as a deputy general manager and a supervisor of the property
management centre from October 2004 to October 2005, a deputy supervisor of the land
development committee from January 2007 to August 2008, a deputy director of the land
development centre from September 2008 to April 2009, a director of the land development
centre from April 2009 to October 2011, and was further promoted to the position of vice
president in October 2011 of Henan Zensun Real Estates Co., Ltd.* (河南正商置業有限公司),
which is principally engaged in real estate development. Mr. Liu also served as an assistant to
the general manager and head of real estate management service and customer service
department of Henan Xingye Real Estate Development Co., Ltd.* (河南興業房地產開發有限公
司) from October 2005 to January 2007.

Mr. Liu currently holds directorship and managerial position in various companies,
including those set out below:

Name of entity Principal business
Position and
period of time

Xingye IOT Management property management a director since
May 2017

Henan Zhanyu Real Estates
Co., Ltd.* (河南展宇置業
有限公司)

real estate development
and sales

an executive director
and general manager
since August 2018

Shenzhen Zensun Enterprises
Investment Co., Ltd.* (深
圳正商實業投資有限公司)

real estate development
and operation
and investment
consultation
and planning

an executive director
and general manager
since April 2021

Zhejiang Ever Diamond
Enterprises Co., Ltd.* (浙
江永鑽實業有限公司)

real estate development
and operation
and investment
consultation
and planning

an executive director
and general manager
since April 2021
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Mr. Liu obtained a bachelor’s degree in physics, majoring in radio physics, in June 1983

from the University of Zhengzhou (鄭州大學) in the PRC and graduated from the University

of Zhengzhou (鄭州大學) in the PRC in November 2006 with a major in business

administration. Mr. Liu also obtained the certificate of senior engineer of construction and

installation in the PRC granted by Tianjin Personnel Bureau* (天津市人事局) in March 2008.

Mr. Liu has entered into a letter of appointment with the Company under which he

continued to act as a non-executive Director of the Company for a period of three years with

effect from the listing of the Company on the Main Board of the Stock Exchange and subject

to retirement by rotation and re-election at the annual general meeting of the Company in

accordance with the Articles of Association, unless and until terminated by either party giving

to the other not less than one months’ notice in writing. Pursuant to such letter of appointment,

Mr. Liu will receive from the Company a service fee of RMB1 per annum, payable annually

in arrears. He has no interest in the Shares, underlying Shares and debentures of the Company

and its associated corporation within the meaning of Part XV of the SFO.

Saved as disclosed above, Mr. Liu has confirmed that (i) he does not hold any other

directorship in any other listed public companies in the last three years; (ii) he is not personally

related to any of our Directors, senior management, controlling shareholders or substantial

shareholders of our Company; (iii) he does not hold any other position with our Company or

other members of our Group; (iv) there is no other information required to be disclosed

pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules; and (v) there is no other matter in

relation to the standing for re-election as a Director which needs to be brought to the attention

of the Shareholders and the Stock Exchange.

Mr. Wang Jinhu, aged 51, was appointed as our Director on 12 August 2019 and was

re-designated as our non-executive Director on 17 September 2019. Mr. Wang joined our

Group in May 2017 and is primarily responsible for providing strategic advice to our Board.

Mr. Wang is currently a vice president of Henan Zensun Real Estates Co., Ltd.* (河南 正商置
業有限公司).

Mr. Wang has over 28 years of experience in the real estate and property management

industry. Mr. Wang has been serving as a director of Xingye IOT Management, a subsidiary of

our Company, since May 2017. Mr. Wang has served as the construction supervisor from

September 1993 to June 1995, then the statistical officer from July 1995 to February 1997 of

Zhengzhou Huayu Real Estate Development Co., Ltd.* (鄭州華裕房地產開發有限公司), which

is principally engaged in real estate development and operation. From March 1997 to

December 1997, from January 1998 to March 1999, from April 1999 to October 2000, Mr.

Wang served as a sales personnel, a manager of the strategic planning department and a

manager of the real estate management service department, respectively, in Henan Xingye Real

Estate Development Co., Ltd.* (河南興業房地產開發有限公司), which is principally engaged

in real estate development. From November 2000 to January 2003, Mr. Wang served as the

head of the landscape and decoration department; from January 2003 to January 2005, he

served as a general manager of the project department; from January 2005 to June 2006, he

served as an assistant to the chief executive officer; from June 2006 to October 2008, he served
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as a marketing director and as an assistant to the executive officer, from October 2008 to April

2009, he served as an assistant to the executive officer, the head of the landscape support center

and technology centre and in April 2009, he was promoted to the position of vice president in

Henan Zensun Real Estates Co., Ltd.* (河南正商置業有限公司), which is principally engaged

in real estate development.

Mr. Wang currently holds directorship and managerial position in various companies,

including those set out below:

Name of entity Principal business
Position and
period of time

Xingye IOT Management property management a director since May
2017

Xingyang Boya Real Estates
Co., Ltd.* (滎陽博雅置業
有限公司)

real estate development
and operation

an executive director and
general manager since
July 2018

Henan Chenguang Zensun
Real Estates Co., Ltd.* (河
南晨光正商置業有限公司)

real estate development
and operation

an executive director and
general manager since
August 2018

Henan Xinghan Zensun Real
Estates Co., Ltd.* (河南興
漢正商置業有限公司)

real estate development
and operation

an executive director and
general manager since
August 2018

Henan Zensun Huafu Real
Estates Co., Ltd.* (河南正
商華府置業有限公司)

real estate development
and operation

an executive director and
general manager since
September 2018

Henan Zensun Xinming Real
Estates Co., Ltd.* (河南正
商新銘置業有限公司)

real estate development
and operation

an executive director and
general manager since
September 2018

Henan Zensun Jinming Real
Estates Co., Ltd.* (河南正
商金銘置業有限公司)

real estate development
and operation

an executive director and
general manager since
November 2018

Henan Yuexi Real Estates
Co., Ltd.* (河南悅璽置業
有限公司)

real estate development
and operation

an executive director and
general manager since
January 2019

Mr. Wang graduated from University of Henan (河南大學) in the PRC in July 1993 with

a major in geography and completed a senior management business administration course at

Tsinghua University (清華大學) in the PRC in October 2010. Mr. Wang also obtained the

certificate of senior construction engineer in March 2008 granted by Tianjin Personnel Bureau*

(天津市人事局).
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Mr. Wang has entered into a letter of appointment with the Company under which he

continued to act as a non-executive Director of the Company for a period of three years with

effect from the listing of the Company on the Main Board of the Stock Exchange and subject

to retirement by rotation and re-election at the annual general meeting of the Company in

accordance with the Articles of Association, unless and until terminated by either party giving

to the other not less than one months’ notice in writing. Pursuant to such letter of appointment,

Mr. Wang will receive from the Company a service fee of RMB1 per annum, payable annually

in arrears. He has no interest in the Shares, underlying Shares and debentures of the Company

and its associated corporation within the meaning of Part XV of the SFO.

Saved as disclosed above, Mr. Wang has confirmed that (i) he does not hold any other

directorship in any other listed public companies in the last three years; (ii) he is not personally

related to any of our Directors, senior management, controlling shareholders or substantial

shareholders of our Company; (iii) he does not hold any other position with our Company or

other members of our Group; (iv) there is no other information required to be disclosed

pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules; and (v) there is no other matter in

relation to the standing for re-election as a Director which needs to be brought to the attention

of the Shareholders and the Stock Exchange.

Mr. Xu Chun, aged 45, was appointed as our Director on 9 September 2019 and was

re-designated as our independent non-executive Director on 17 September 2019. Mr. Xu is

mainly responsible for supervising and providing independent advice to our Board. Mr. Xu is

also a member of the audit committee, remuneration committee and Nomination Committee of

the Company.

Mr. Xu has more than 17 years of experience in the real estate industry. From August 1999

to August 2004, Mr. Xu worked as a deputy chief of technical quality division of Jiangsu

Huajian Construction Co., Ltd. (Shenzhen branch)* (江蘇省華建建設股份有限公司深圳分公
司), which is principally engaged in building construction. From September 2004 to December

2004, he worked as a civil engineer of Shenzhen Hongwei Real Estate Development Co., Ltd.*

(深圳鴻威房地產開發有限公司), which is principally engaged in real estate development.

From December 2004 to April 2013, he worked in the Longban area in Shenzhen Wanke

Development Co., Ltd.* (深圳市萬科發展有限公司) (formerly known as Shenzhen Wanke Real

Estate Co., Ltd.* (深圳市萬科房地產有限公司)), which is principally engaged in real estate

development with his last position as a general manager. From April 2013 to April 2020, he

worked as a vice president in Zhuoyue Real Estate Holdings Co., Ltd.* (卓越置業集團有限公
司), which is principally engaged in real estate development. From May 2020 to May 2021, Mr.

Xu was appointed as the vice president of Sinic Holdings (Group) Company Limited, a

company listed on the Main Board of the Stock Exchange (stock code: 2103), and also served

as the chairman of the board of Shenzhen, Dongguan and Huizhou regions, and with his last

position as vice president and the chairman of the board of Bay Area Regions (including

Shenzhen, Dongguan, Huizhou, Zhongshan and Zhuhai regions). From June 2021, he was

appointed as the chairman of Huachuang Chengkai Holding (Shenzhen) Group Co. Ltd.* (華
創城開控股(深圳)集團有限公司) and Shenzhen Huaan Investment Development Co. Ltd.* (深
圳市華安投資發展有限公司).
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Mr. Xu obtained a bachelor’s degree in construction engineering from China University

of Mining and Technology (中國礦業大學) in the PRC in July 1999, a master of construction

and civil engineering degree in Southeast University (東南大學) in the PRC in April 2005. Mr.

Xu has also obtained an executive master of business administration degree from Tsinghua

University (清華大學) in the PRC in January 2019.

Mr. Xu has entered into a letter of appointment with the Company under which he

continued to act as an independent non-executive Director of the Company for a period of three

years with effect from the listing of the Shares of the Company on the Main Board of the Stock

Exchange and subject to retirement by rotation and re-election at the annual general meeting

of the Company in accordance with the Articles of Association, unless and until terminated by

either party giving to the other not less than two months’ notice in writing. The director’s fee

payable to him is fixed at the rate of RMB120,000 per annum, payable monthly in arrears

which has been determined by the Board with reference to his background, qualifications,

experience, level of responsibilities undertaken with the Company and prevailing market

conditions. Mr. Xu has confirmed his independence pursuant to Rule 3.13 of the Listing Rules.

He has no interest in the Shares, underlying Shares and debentures of the Company and its

associated corporation within the meaning of Part XV of the SFO.

Saved as disclosed above, Mr. Xu has confirmed that (i) he does not hold any other

directorship in any other listed public companies in the last three years; (ii) he is not personally

related to any of our Directors, senior management, controlling shareholders or substantial

shareholders of our Company; (iii) he does not hold any other position with our Company or

other members of our Group; (iv) there is no other information required to be disclosed

pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules; and (v) there is no other matter in

relation to the standing for re-election as a Director which needs to be brought to the attention

of the Shareholders and the Stock Exchange.
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This appendix serves as an explanatory statement required by Rule 10.06(1)(b) of the

Listing Rules to provide you with all the information reasonably necessary to enable you to

make an informed decision on whether to vote for or against the ordinary resolution to be

proposed at the AGM for granting the Repurchase Mandate to the Directors.

SHAREHOLDERS’ APPROVAL

All proposed repurchases of shares on the Stock Exchange by a company with its primary

listing on the Stock Exchange must be approved in advance by an ordinary resolution, either

by way of a general mandate or by specific approval.

REASONS FOR SHARE REPURCHASE

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

the Directors to have general authority from the Shareholders to enable the Company to

repurchase Shares on the Stock Exchange. Such repurchases may, depending on market

conditions and funding arrangements at the time, lead to an enhancement of the net asset value

per Share and/or earnings per Share. Shareholders are assured that such repurchases of Shares

will only be made when the Directors believe that they are appropriate and will benefit the

Company and Shareholders as a whole.

SHARE CAPITAL

As at the Latest Practicable Date, the Company had 400,000,000 Shares in issue.

Subject to the passing of the proposed ordinary resolution approving to grant the

Repurchase Mandate to the Directors and on the assumptions that no new Shares are allotted

or issued prior to the AGM, the exercise of the Repurchase Mandate in full would enable the

Company to repurchase a maximum of 40,000,000 Shares, representing 10% of the Shares in

issue as at the Latest Practicable Date.

FUNDING OF REPURCHASE

Repurchases would be funded entirely from the Company’s available cash flow or

working capital facilities which will be funds legally available under the laws of Hong Kong

and the Cayman Islands and the Articles of Association for such purpose.

An exercise of the Repurchase Mandate in full may have a material adverse impact on the

working capital and gearing position of the Company compared with those as at 31 December

2021, being the date of its latest published audited consolidated accounts. The Directors do not,

however, intend to make any repurchase in circumstances that would have a material adverse

impact on the working capital or gearing position of the Company.
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DISCLOSURE OF INTERESTS

None of the Directors or, to the best of their knowledge having made all reasonable

enquiries, any of their respective close associates (as defined in the Listing Rules) has any

present intention, in the event that the Repurchase Mandate is approved by Shareholders, to sell

any Share to the Company.

No core connected person (as defined in the Listing Rules) has notified the Company that

he/she has a present intention to sell any Share to the Company nor has undertaken not to sell

any of the Shares held by him/her to the Company, in the event that the Repurchase Mandate

is approved by Shareholders.

UNDERTAKING OF THE DIRECTORS

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

applicable, they will exercise the powers of the Company to make repurchases pursuant to the

Repurchase Mandate in accordance with the Listing Rules, applicable laws of Hong Kong and

the Cayman Islands and the Articles of Association.

EFFECT OF THE TAKEOVERS CODE

If on the exercise of the power to repurchase shares 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 of voting rights for the purpose of Rule 32 of the

Takeovers Code. As a result, a Shareholder or a group of Shareholders acting in concert could

obtain or consolidate control of the Company and become obliged to make a mandatory offer

in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Glory Reach Enterprises Limited, Fast Achieve Global

Limited, Foison Amber Development Limited and Ms. Zhang are our controlling shareholders

(the “Controlling Shareholders”) and are interested in 226,350,000 shares of the Company,

representing 56.59% of the issued share capital of the Company. In the event that the Directors

should exercise the power to repurchase Shares under the Repurchase Mandate in full, the

Shares held by the Controlling Shareholders would represent approximately 62.88% of the then

issued share capital of the Company and such increase would not give rise to an obligation to

make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors are not aware of any such consequences which would arise under the

Takeovers Code as a consequence of any exercise of the Share Repurchase Mandate. In the

event that any exercise of the Repurchase Mandate would, to the knowledge of the Directors,

have such a consequence, the Directors do not propose to exercise the Repurchase Mandate to

such an extent as would trigger a mandatory offer obligation for any Shareholder or group of

Shareholders under Rule 26 of the Takeovers Code.
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The Listing Rules prohibit a company from making a 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 total number of issued shares of the

Company would be in public hands. The Directors shall not propose to repurchase Shares if it

would result in less than the prescribed minimum percentage of Shares in public hands.

SHARE REPURCHASE BY THE COMPANY

The Company did not repurchase any of its Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.

SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock

Exchange during each of the previous twelve months preceding the Latest Practicable Date

were as follows:

Price per Share
Highest Lowest

HK$ HK$

2021
April 1.18 1.08
May 1.14 1.07
June 1.12 1.02
July 1.09 0.95
August 1.11 0.96
September 1.09 0.97
October 1.07 0.98
November 1.06 0.95
December 1.00 0.88

2022
January 0.99 0.88
February 1.00 0.90
March 0.97 0.63
April (up to the Latest Practicable Date) 0.96 0.85
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