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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms and expressions

have the following meaning:

//AGMII

“AGM Notice”

“Articles of Association”

“Board”

“CCASS”

“Cayman Companies Act”

“Company”

“connected person”
“controlling shareholders”
“Director(s)”

“Extension Mandate”

the annual general meeting of the Company to be held
at Room 105, 1st floor, No. 1 Gangwan Road,
Guancheng District, Zhengzhou City, Henan
Province, China on Friday, 6 June 2025 at 10:00 a.m. or
any adjournment thereof

the notice convening the AGM set out on pages 9 to 13
of this circular

the amended and restated articles of association of the
Company, as amended from time to time

the board of Directors

the Central Clearing and Settlement System
established and operated by Hong Kong Securities
Clearing Company Limited

the Companies Act of the Cayman Islands, as
amended, supplemented and otherwise modified
from time to time

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)

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules
the director(s) of the Company

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



DEFINITIONS

“General Mandate”

//Group”
IIHK$//

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

//PRC ”

“Repurchase Mandate”

“Retiring Directors”

I/RMB ”

”SFO”

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 (including any sale and transfer of
treasury shares out of treasury) up to a maximum of
20% of the number of issued Shares of the Company
(excluding treasury shares, if any) as at the date of
passing the relevant resolution at the AGM

the Company and its subsidiaries
Hong Kong dollars, the lawful currency in Hong Kong

the Hong Kong Special Administrative Region of the
PRC

11 April 2025, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information for the purpose of inclusion in this
circular

The Rules Governing the Listing of Securities on the
Stock Exchange, as amended from time to time

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

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 (excluding treasury shares, if any) as at the
date of passing the relevant resolution at the AGM

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

Renminbi, the lawful currency of the PRC
the Securities and Futures Ordinance (Chapter 571 of

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



DEFINITIONS

“Share(s)”
“Shareholder(s)”

“Stock Exchange”

7

“substantial shareholders”

“Takeovers Code”

“treasury shares”

“ 0/0 ’”

share(s) in the issued share capital of the Company
holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited

has the same meaning ascribed to it under the Listing
Rules

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

has the same meaning ascribed to it under the Listing
Rules

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.



LETTER FROM THE BOARD

XINGYE WULIAN SERVICE GROUP CO. LTD.
BERYBERBEEERRAF

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 9916)

Executive Director:
Qiu Ming (Chairman and Chief Executive Officer)

Non-executive Directors:
Zhang Huiqi

Wang Jinhu

Liu Zhengiang

Independent non-executive Directors:
Xu Chun

Feng Zhidong
Zhou Sheng

To the Shareholders

Dear Sir or Madam,

Registered office in the Cayman Islands:
Cricket Square

Hutchins Drive

PO Box 2681, Grand Cayman
KY1-1111, Cayman Islands

Headquarters in the PRC:

Room 105, 1st floor

No. 1 Gangwan Road

Guancheng District, Zhengzhou City
Henan Province

China

Place of business in Hong Kong:
24th Floor, Wyndham Place
40-44 Wyndham Street
Central, Hong Kong

22 April 2025

(1) PROPOSED GENERAL MANDATES TO ISSUE NEW SHARES AND
REPURCHASE SHARES;
(2) RE-ELECTION OF THE RETIRING DIRECTORS;

AND

(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

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

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

and Repurchase Mandate to the Directors.

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.
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1. RE-ELECTION OF THE RETIRING DIRECTORS

In accordance with Articles 84(1) and (2) of the Articles of Association and code
provision B.2.2 of Appendix C1 to the Listing Rules, Ms. Zhang Huiqi (“Ms. Zhang”), Mr.
Feng Zhidong (“Mr. Feng”) and Mr. Zhou Sheng (“Mr. Zhou”) 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. Feng and Mr. Zhou to the Company and letter of confirmation of independence
pursuant to Rule 3.13 of the Listing Rules given by Mr. Feng and Mr. Zhou, and was of the
view that Mr. Feng and Mr. Zhou met the independence guidelines set out in Rule 3.13 of
the Listing Rules.

The Board considered that Mr. Feng and Mr. Zhou, each being an independent
non-executive Director with business and professional background, have brought their
valuable experience to the Board and, alongside the other independent non-executive
Director, 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 Ms. Zhang, Mr. Feng and Mr. Zhou
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 Ms. Zhang, Mr. Feng and Mr.
Zhou.

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 (including any sale and transfer of treasury
shares out of treasury); (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 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

~_5-
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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 (excluding
treasury shares, if any) 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 for this purpose by the Securities and Futures Commission or the Stock
Exchange, of an aggregate amount which shall not exceed 10% of the number of
Shares in issue (excluding treasury shares, if any) 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.
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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 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 Act 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. ANNUAL GENERAL MEETING

Set out on pages 9 to 13 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) and the Repurchase Mandate.

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 Monday, 2 June
2025 to Friday, 6 June 2025, 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 17th floor, Far East Finance Centre, 16 Harcourt Road, Hong
Kong for registration not later than 4:30 p.m. on Friday, 30 May 2025.

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 Wednesday, 4 June 2025) 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.
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Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. 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.

4. RECOMMENDATIONS

The Directors believe that the re-election of the Retiring Directors and the granting
of the General Mandate (including the Extension Mandate) and the Repurchase Mandate
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.

5. 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.
6. GENERAL INFORMATION

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

this circular.
7. 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.
Qiu Ming
Chairman and Chief Executive Officer



NOTICE OF ANNUAL GENERAL MEETING

XINGYE WULIAN SERVICE GROUP CO. LTD.

EEVBREEEERAT

(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 Room 105, 1st
floor, No. 1 Gangwan Road, Guancheng District, Zhengzhou City, Henan Province, China

on Friday, 6 June 2025 at 10:00 a.m. for the following purposes:

(1

(2)

3)

(4)

ORDINARY BUSINESS

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 2024.

(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)  Ms. Zhang Huiqi as a non-executive Director;
(ii) Mr. Feng Zhidong as an independent non-executive Director; and
(iii) Mr. Zhou Sheng as an independent non-executive Director.

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

to re-appoint Forvis Mazars CPA Limited as the auditors of the Company and
to authorise the Board to fix auditors” remuneration.

AS ORDINARY RESOLUTIONS

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”) (including any sale or transfer of

—9_
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(b)

(c)

treasury shares (which shall have the meaning ascribed to it under the
Listing Rules) out of treasury); (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;

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;

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 any issue of Shares 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) 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 (excluding treasury

shares, if any) 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 (excluding treasury shares, if any) on
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 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

- 10 -
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(5)

(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).”

Any reference to an allotment, issue, grant, offer or disposal of shares
shall include the sale or transfer of treasury shares in the capital of the
Company (including to satisfy any obligation upon the conversion or
exercise of any convertible securities, options, warrants or similar rights
to subscribe for Shares) to the extent permitted by, and subject to the
provisions of, the Listing Rules and applicable laws and regulations.

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 accordance with the rules and regulations of

- 11 -
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the Securities and Futures Commission, the Stock Exchange, the
Cayman Companies Act 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 (excluding treasury shares, if any) 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.”

(6) 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. 4 and 5 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. 4 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.
Qiu Ming
Chairman and Chief Executive Officer

Hong Kong, 22 April 2025

- 12 -
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Notes:

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 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.

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 17th floor, Far East Finance Centre, 16 Harcourt Road,
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 Wednesday, 4 June 2025) or any adjournment thereof.

The register of members of the Company will be closed from Monday, 2 June 2025 to Friday, 6 June 2025
(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 17th floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong for
registration not later than 4:30 p.m. on Friday, 30 May 2025.

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.

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

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

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. Qiu

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

Zhengiang, and three independent non-executive Directors, namely, Mr. Xu Chun, Mr. Feng
Zhidong and Mr. Zhou Sheng.

- 13 -



APPENDIX I

INFORMATION ON RETIRING DIRECTORS

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.

Ms. Zhang Huiqi GRZEH) (“Ms. Zhang”), aged 35, was appointed as our Director
on 12 August 2019 and was re-designated as our non-executive Director on 17 September

2019. Ms. Zhang joined our Group as a supervisor from September 2013 to May 2017 and

re-joined our Group in 12 August 2019 and is primarily responsible for our Group’s

business development and investor relations.

Ms. Zhang currently holds directorship and managerial position in various

companies, including those set out below:

Name of Entity

Beijing Xiangcheng
Investment Co., Ltd.

(L G A R )

Global Medical REIT Inc.

Shanghai Dengding Shiye
Co., Ltd.
(LB E A RN )

Shanghai Zixu Asset
Management Co., Ltd.
(b g S AR A )

Henan Hurui Culture Press
Co., Ltd.
(70 13 B SO A PR )

Henan Zensun Education
Technology Co., Ltd.
(I R E R A R A RA D)

Beijing Beijiamei Education
Technology Co., Ltd.
(b B ERBE RN
HIRA )

ZH Properties Limited
(IEAE B34 R )

Principal Business

Project investment, asset
management and investment
consulting

Real estate investment business (a
company whose shares are listed
on the New York Stock Exchange
with stock code: GMRE)

Business management consulting,
corporate management and market
planning

Asset management and investment
consulting

Planning, design and production of
advertising materials

Educational software development,
education, information
consultation and business
management consulting

Provision of technological services
and development

Property investment
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Position and Period of Time

An executive director and
manager since July 2010

A director since March 2016

A director and general
manager since March 2017

An executive director since
April 2017 and manager
since July 2017

An executive director and
general manager since
October 2017

An executive director and
general manager since
October 2019

An executive director and
manager since April 2018

A director since March 2019



APPENDIX I INFORMATION ON RETIRING DIRECTORS

Ms. Zhang obtained a bachelor’s degree in business administration (economic
information management) from Beijing Forestry University (Jt 542K #£%) in the PRC in
July 2011, a master of science degree in management from University of Leicester in the
United Kingdom in January 2014 and a master of science degree in project and enterprise
management from University College London in the United Kingdom in November 2015.

Ms. Zhang has entered into a letter of appointment with the Company under which
she continued to act as the 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 continuing unless and until terminated by either party giving to the
other not less than one month’s notice in writing. Ms. Zhang is also subject to retirement
by rotation and re-election at the annual general meeting of the Company in accordance
with the Articles of Association. Pursuant to such letter of appointment, Ms. Zhang will
receive from the Company a service fee of RMB1 per annum, payable annually in arrears.

Ms. Zhang was a director and/or a supervisor of the following companies prior to
their respective dissolution. Ms. Zhang confirmed that the companies were solvent and
inactive at the time of their dissolution and that their dissolution had not resulted in any
liability or obligation against her:

Principal Business

Activity Prior to
Place of Cessation of Date of Means of
Name of Company Incorporation Business Dissolution Dissolution
Qingdao Zhengshang Building PRC Real estate 11 March 2013 Deregistration
Co., Ltd. development and
(FRERERARLH) operation
Henan Zhengshang Architectural ~ PRC Architectural 18 December 2013 Deregistration
Design Co., Ltd. design
(TR IE P R S T A IR H)
Henan Shangyang Construction ~ PRC Building 18 February 2014~ Deregistration
Engineering Co., Ltd. construction
(MR LR R TRARAR)
Henan Huilin Real Estate Co., Ltd. PRC Real estate 22 June 2020 Deregistration
(TP AR B A R ) development
Henan Hanwei Commercial PRC Project operation 4 August 2020 Deregistration
Services Co., Ltd. (1 B % and management

T A B2 )

Ms. Zhang is also the protector and a discretionary beneficiary of the family trust
(“Blossom Trust”) established on 16 August 2019 by Ms. Huang Yanping as settlor, which
ultimately owns 56.59% of our Group. Ms. Zhang as the protector of the Blossom Trust has
control over the Blossom Trust, accordingly, Ms. Zhang is considered to be interested in
approximately 56.59% of the Shares of our Company within the meaning of Part XV of the
SFO.
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Ms. Zhang is also the sole director of Foison Amber Development Limited and Fast
Achieve Global Limited which are the immediate Shareholder and intermediate holding
company of our Group respectively.

Saved as disclosed above, Ms. Zhang has confirmed that (i) she does not hold any
other directorship in any other listed public companies in the last three years or any other
major appointments or qualifications; (ii) she is not personally related to any of our
Directors, senior management, controlling shareholders or substantial shareholders of our
Company; (iii) she 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. Feng Zhidong (5 & R) (“Mr. Feng”), aged 51, was appointed as our Director on
12 August 2019 and was re-designated as our independent non-executive Director on 17
September 2019. Mr. Feng is the chairman of the audit committee and a member of the
remuneration committee of the Company. He is mainly responsible for supervising and
providing independent advice to our Board.

Mr. Feng has nearly 30 years of experience in financial management, capital
operations and managing investor relations. In particular, Mr. Feng was a deputy general
manager of the capital department of Yue Xiu Enterprises (Holdings) Limited from
December 2009 to July 2016. Mr. Feng was also a general manager of the investor relations
department of a group company of Yuexiu Property Company Limited, a company listed
on the Main Board of the Stock Exchange (stock code: 123) from April 2012 to April 2016.
Mr. Feng was an independent non-executive director of OKG Technology Holdings
Limited (formerly known as LEAP Holdings Group Limited), a company listed on the
Main Board of the Stock Exchange (stock code: 1499) from August 2015 to November 2017.

In addition, Mr. Feng has served as (i) the chairman of the board and a director of
Guangzhou Yueting Network Technology Co., Ltd.* (M 15 48 4% BH A R 7)), which is
principally engaged in internet parking services, since June 2016; and (ii) the chairman of
the board and a director of Guangzhou Yueting Capital Management Co., Ltd.* (B JH 45
EAEHAMA ), which is principally engaged in parking management and corporate
management services, since August 2018.

Since June 2022, Mr. Feng has served as the independent non-executive director of
K.H. Group Holdings Limited, a company incorporated in the Cayman Islands whose
shares are listed on the Main Board of the Stock Exchange (stock code: 1557). Since
October 2022, Mr. Feng has served as the independent non-executive director of Xinda
Investment Holdings Limited, a company incorporated in the Cayman Islands whose
shares are listed on the Main Board of the Stock Exchange (stock code: 1281). Since
September 2024, Mr. Feng has served as the independent director of Guangdong Dongfang
Precision Science & Technology Co., Ltd., a company incorporated in the PRC whose
shares are listed on the Shenzhen Stock Exchange (stock code: 002611.SZ).
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Mr. Feng obtained a bachelor’s degree in international accounting from the Renmin
University of China (/B A R K£2) in the PRC in July 1995 and obtained a master’s degree
in business administration from South China University of Technology (¥ T K#£) in
the PRC in February 2004. Mr. Feng has also completed the mergers and acquisitions
executive program from the Business School of Sun Yat-sen University (1 1LIK%) in the
PRC in March 2015 and the Global Entrepreneur Leadership Program from the PBC School
of Finance at Tsinghua University (7§ K5 1 E MM EFT) in the PRC in July 2019. In
addition, Mr. Feng obtained the certificate of specialty and technology (intermediate
level) in accounting in the PRC granted by the Ministry of Finance of the PRC in May 1999.

Mr. Feng 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 continuing unless and until terminated by either party giving to
the other not less than two months’ notice in writing. Mr. Feng is also subject to retirement
by rotation and re-election at the annual general meeting of the Company in accordance
with the Articles of Association. 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.
Feng 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. Feng has confirmed that (i) he does not hold any other
directorship in any other listed public companies in the last three years or any other major
appointments or qualifications; (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. Zhou Sheng (BE5) (“Mr. Zhou”), aged 52, was appointed as our Director on 12
August 2019 and was re-designated as our independent non-executive Director on 17
September 2019. Mr. Zhou is the chairman of the remuneration committee and a member
of the audit committee of the Company and the Nomination Committee. He is mainly
responsible for supervising and providing independent advice to our Board. Mr. Zhou has
more than 26 years of experience in the legal field in the PRC. From July 1999 to February
2002 and from March 2002 to November 2006, Mr. Zhou worked as an associate in Beijing
Weiheng Law Firm (It 2% i % i (£ Fili 2555 i) and Beijing Saide Tiangin Law Firm* (4t 5t i %8
TR BT Z B ), respectively, both located in Beijing, China. Mr. Zhou started as an
associate at Beijing City Zhong Zhou Law Firm* (L5 ii P IHERISEH ), a law firm
located in Beijing, China, in November 2006 and is currently the director and a senior
partner of the law firm.
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Mr. Zhou obtained a bachelor’s degree in materials engineering from Jiangxi
University of Science and Technology (VLVPGH T K#£) (formerly known as Nanfang Yejin
College (7 77154 2£Bt)) in the PRC in June 1995. He also obtained a bachelor’s degree in
law from China University of Political Science and Law ("Bl (% K £) in the PRC in July
1999. He further obtained a master’s degree in business administration from Peking
University (L5 K #£) in the PRC in July 2013.

Mr. Zhou 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 continuing unless and until terminated by either party giving
to the other not less than two months’ notice in writing. Mr. Zhou is also subject to
retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the Articles of Association. 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. Zhou 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. Zhou has confirmed that (i) he does not hold any
other directorship in any other listed public companies in the last three years or any other
major appointments or qualifications; (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 (excluding treasury shares, if any) 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 2024, 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.

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
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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.

THE DIRECTORS’ CONFIRMATION

The Directors have confirmed 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. The Company has confirmed that neither
this explanatory statement nor the proposed share repurchase has any unusual features.

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 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.

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.
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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$

2024
April 0.57 0.48
May 0.85 0.52
June 0.69 0.56
July 0.66 0.52
August 0.54 0.50
September 0.59 0.41
October 0.65 0.41
November 0.45 0.35
December 0.39 0.30

2025
January 0.36 0.32
February 0.44 0.34
March 0.43 0.35
April (up to the Latest Practicable Date) 0.42 0.34
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