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DEFINITIONS

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

following meanings:

“AGM” or “Annual

General Meeting”

“AGM Notice”

“Articles”

“Board”

“close associate(s)”

“Company”

]

‘e b
core connected person

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

the annual general meeting of the Company to be held on

1 September 2025 at 2:30 p.m. by way of virtual meeting;

the notice convening the AGM set out on pages 19 to 25 of
this circular;

the articles of association of the Company as amended from

time to time;

the board of Directors;

has the same meaning as defined in the Listing Rules;

Wan Kei Group Holdings Limited, a company incorporated
in the Cayman Islands with limited liability and the Shares
of which are listed on the Stock Exchange;

has the same meaning as defined in the Listing Rules;

the directors of the Company;

the Company and its subsidiaries;

Hong Kong dollar, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the
People’s Republic of China;

a general and unconditional mandate proposed to be granted
to the Directors to exercise all powers of the Company
to allot and issue Shares set out as resolution no. 9 in the
AGM Notice;

18 July 2025, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

for inclusion in this circular;



DEFINITIONS

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange;
“Main Board” the securities listed on the stock market operated by the

Stock Exchange other than the GEM;

“PRC” the People’s Republic of China;

“Repurchase Mandate” a general and unconditional mandate proposed to be granted
to the Directors to exercise all powers of the Company to
repurchase Shares set out as resolution no. 10 in the AGM

Notice;

“SFO” Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong);

“Share(s)” ordinary share(s) in the share capital of the Company;
“Shareholder(s)” holder(s) of (a) Share(s);

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” The Hong Kong Codes on Takeovers and Mergers and

Share Buy-backs;

“%” per cent; and

x” for identification purpose only.
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24 July 2025

PROPOSED RENEWAL OF GENERAL MANDATES TO ISSUE
NEW SHARES AND REPURCHASE SHARES,
PROPOSED RE-ELECTION OF DIRECTORS,

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to: (i) provide you with details of the proposed Issue Mandate
and the proposed Repurchase Mandate; (ii) furnish you with details of the proposed re-election of

Directors; (iii) set out an explanatory statement regarding the Repurchase Mandate; and (iv) give

you notice of the AGM.
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GENERAL MANDATES TO ISSUE NEW SHARES AND REPURCHASE SHARES

The Company’s existing mandates to issue and repurchase Shares were approved by its
Shareholders on 19 August 2024. Unless otherwise renewed, the existing mandates to issue and

repurchase Shares will lapse at the conclusion of the AGM.

Ordinary resolutions will be proposed at the AGM to grant to the Directors new general

mandates:

(1) to allot, issue and otherwise deal with new Shares not exceeding 20% of the total
number of the issued Shares as at the date of passing the proposed resolution at the
AGM; and

(i)  to repurchase Shares not exceeding 10% of the total number of issued Shares as at the

date of passing the proposed resolution at the AGM.

In addition, a separate ordinary resolution will be proposed at the AGM to add to the Issue
Mandate those Shares repurchased by the Company pursuant to the Repurchase Mandate (if so
granted to the Directors at the AGM).

The Directors have no present intention to exercise the Issue Mandate or the Repurchase
Mandate (if so granted to the Directors at the AGM).

As at the Latest Practicable Date, the issued share capital of the Company comprised
230,400,000 Shares.

Subject to the passing of the relevant ordinary resolutions to approve the general mandates
to issue and repurchase Shares and on the basis that no further Shares are issued or repurchased
between the Latest Practicable Date and the date of AGM, the Directors would be authorised
to exercise the powers of the Company to allot, issue and otherwise deal with a maximum of
46,080,000 new Shares under the Issue Mandate.

The Directors would be authorised to exercise the powers of the Company to repurchase a
maximum of 23,040,000 Shares.

An explanatory statement containing information regarding the Repurchase Mandate is set
out in the Appendix L.
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PROPOSED RE-ELECTION OF DIRECTORS

In accordance with article 108(a) of the Articles, at each annual general meeting of the
Company, one-third of the Directors for the time being (or, if their number is not three or a multiple
of three, then the number nearest to but not less than one-third) shall retire from office by rotation
provided that every Director, including those appointed for a specific term, shall be subject to
retirement by rotation at least once every three years. A retiring Director shall be eligible for re-
election.

Further, according to article 112 of the Articles, any Director appointed by the Board to fill a
casual vacancy on or as an addition to the existing Board shall hold office only until the first annual

general meeting of the Company after his/her appointment and shall then be eligible for re-election.

Each of Mr. Bai Huawei, being an executive Director, and Mr. Zhang Yi and Mr. Jiang
Senlin, being an independent non-executive Director, will retire by rotation from office as Directors

at the AGM and offer themselves for re-election pursuant to article 108(a) of the Articles.

Further, Mr. Xu Lin, being a non-executive Director, and Ms. Dan Xi, being an independent
non-executive Director will retire from office as Directors at the AGM and offers themselves for re-
election pursuant to article 112 of the Articles.

The nomination committee of the Company has made recommendation to the Board for the
purpose of re-electing Mr. Bai Huawei as an executive Director, Mr. Xu Lin as a non-executive
Director, and each of Mr. Zhang Yi, Mr. Jiang Senlin and Ms. Dan Xi as independent non-executive
Directors having due regard to a range of diversity perspectives, including but not limited to age,
cultural, and educational background, ethnicity, professional experience, skills, knowledge and
length of service as set out in the board diversity policy and the nomination policy of the Company.

In considering the re-election of independent non-executive Directors, the Board considers
that each of Mr. Zhang Yi, Mr. Jiang Senlin and Ms. Dan Xi possesses strong knowledge and
experiences and are able to provide valuable advice in respect of their areas of expertise including
investment and legal fields, thus contributing to better corporate governance of the Company.
During the tenure of Mr. Bai Huawei as an executive Director, and Mr. Xu Lin as a non-
executive Director, they have made positive contributions to the Company’s strategy, policies and
performance with their advice, analysis from different dimensions and unique experience. They
also promoted the diversity of the Board structure including age, culture, professional skills and
qualifications. Meanwhile, all of the above independent non-executive Directors have signed the
independence confirmation and confirmed that they met the independence criteria set out in Rule
3.13 of the Listing Rules. Each of Mr. Jiang Senlin, Mr. Zhang Yi and Ms. Dan Xi has not acted a

directors of seven or more listed companies.
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Particulars of the Directors proposed to be re-elected at the AGM are set out in Appendix II.

ANNUAL GENERAL MEETING

A notice convening the AGM to be held on 1 September 2025 at 2:30 p.m. by way of virtual
meeting at https://evoting.vistra.com is set out on pages 19 to 25 of this circular for the purpose of

considering and, if thought fit, passing the resolutions set out therein.

The Company will conduct the AGM by way of electronic means. Shareholders who wish to
attend and vote at the AGM may (i) attend the AGM via the Vistra eVoting Portal which enables live
streaming and interactive platform for questions-and-answers and submission of their votes online;
or (ii) appoint the chairman of the AGM or other persons as their proxies to vote on their behalf
via the Vistra eVoting Portal. Each registered Shareholder’s personalised login and access code is

expected to be sent to him or her under separate letter on Monday, 25 August 2025 by post.

Non-registered Shareholders whose Shares are held in the Central Clearing and Settlement
System through banks, brokers, custodians or Hong Kong Securities Clearing Company Limited
may also be able to attend, vote and submit questions online at the AGM. In this regard, they should
consult directly with their banks, brokers or custodians (as the case may be) for the necessary

arrangements.

If any Shareholder has any question on the arrangements of the AGM, please contact the

Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at the following:

Address: 17th Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong
Email: is-enquiries @vistra.com
Telephone: (852) 2980 1333 (From 9:00 a.m. to 5:00 p.m. Mondays to Fridays,

excluding Hong Kong public holidays)

You will find enclosed a form of proxy for use at the AGM. Whether or not you are able to
attend the AGM, you are requested to complete and return the enclosed form of proxy in accordance
with the instructions printed thereon to the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon
as possible but in any event not less than 48 hours before the time appointed for holding the AGM.
Completion and return of the form of proxy will not preclude you from attending and voting in

person at the AGM, or any adjournment thereof (as the case may be), should you so wish.
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Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in the AGM Notice will
be voted by poll at the AGM.

RECOMMENDATION

The Directors consider that the granting of the Issue Mandate, the Repurchase Mandate and
the extension to the Issue Mandate and the re-election of Directors are in the best interests of the
Company and the Shareholders. Accordingly, the Directors recommend that the Shareholders vote

in favour of the relevant resolutions as set out in the AGM Notice at the forthcoming AGM.

By order of the Board
WAN KEI GROUP HOLDINGS LIMITED
Xu Lin

Chairman



APPENDIX I EXPLANATORY STATEMENT

This appendix includes an explanatory statement required by the Stock Exchange to be
presented to Shareholders concerning the Repurchase Mandate proposed to be granted to the

Directors.

1. STOCK EXCHANGE RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to

repurchase their shares on the Stock Exchange subject to certain restrictions.

The Listing Rules provide that all proposed repurchases of shares by a company with a
primary listing on the Stock Exchange must be approved by shareholders in advance by an ordinary
resolution in a general meeting, either by way of a general mandate or by a specific approval of a

particular transaction and that the shares to be repurchased must be fully paid up.

2. FUNDING AND IMPACT OF REPURCHASES

Any repurchase will be made out of funds which are legally available for the purpose in
accordance with the memorandum and Articles, the Listing Rules and the applicable laws of the
Cayman Islands. As compared with the financial position of the Company as at 31 March 2025
(being the date to which the latest audited accounts of the Company have been made up), the
Directors consider that there would not be a material adverse impact on the working capital and
on the gearing position of the Company in the event the proposed repurchases were to be carried
out in full during the proposed repurchase period. The Shares so repurchased would be treated as

cancelled but the aggregate amount of authorised share capital would not be reduced.

The Directors do not propose to exercise the Repurchase Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital of the Company or the
gearing position which in the opinion of the Directors are from time to time appropriate for the
Company.
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3. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders to
have a general authority from the Shareholders to enable the Directors to repurchase Shares on the
market. Such repurchases may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the net asset value of the Company and/or its earning per Share and
will only be made when the Directors believe that such repurchases will benefit the Company and
the Shareholders.

4. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
230,400,000 Shares.

Subject to the passing of the relevant ordinary resolutions to approve the general mandates
to issue and repurchase Shares and on the basis that no further Shares are issued or repurchased
between the Latest Practicable Date and the date of AGM, the Directors would be authorised to
exercise the powers of the Company to repurchase a maximum of 23,040,000 Shares.

5. GENERAL

The Directors will exercise the power of the Company to repurchase Shares pursuant to
the Repurchase Mandate in accordance with the Listing Rules, the laws of the Cayman Islands
and the Articles. The Company confirms that the explanatory statement set out in this Appendix I
contains the information required under Rule 10.06(1)(b) of the Listing Rules and that neither the
explanatory statement nor the Repurchase Mandate has unusual features.
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6. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of 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 for the purpose of the Takeovers Code. As a result, a shareholder or a group of
shareholders acting in concert (as that term is defined in the Takeovers Code), depending on the
level of increase of the shareholder’s interest, could obtain or consolidate control of the Company

and become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the following Shareholders had interests representing 5%

or more of the issued share capital of the Company:

Approximate % of interest

Number As at If

of shares the Latest Repurchase

held/ Practicable Mandate is

Name Capacity/Nature of interest interested Date exercise in full
Ms. Su Guifang Beneficial owner 23,184,000 10.06 11.18

In the event the Directors exercise in full the power to repurchase Shares which is proposed
to be granted pursuant to the Repurchase Mandate, the interests of each of the above Shareholders
in the Company would be increased to approximately the percentages as set out opposite their
respective names in the table above. On the basis of the aforesaid increase of shareholding held
by the Shareholders set out above, the Shareholders, or group of Shareholders acting in concert
above, will not be obliged to make a mandatory offer under Rule 26 of the Takeovers Code if the
Repurchase Mandate were exercised in full. In any event, the Directors do not intend to exercise
the power to repurchase Shares to an extent which would render the aforesaid Shareholders or any
Shareholder or group of Shareholders obliged to make a mandatory offer under Rule 26 of the
Takeovers Code. The Directors have no intention to exercise the Repurchase Mandate to such an
extent that results in a public shareholding of less than the minimum public float requirement of

25% of the total issued share capital of the Company.

—10 -
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7. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors, having
made all reasonable enquiries, any of their respective close associates has any present intention, in
the event that the proposed Repurchase Mandate is granted, to sell Shares to the Company. No core
connected person of the Company has notified the Company that he/she/it has a present intention to
sell Shares to the Company nor has he/she/it undertaken not to sell any of the Shares held by him/
her/it to the Company in the event that the Company is authorised to make repurchases of Shares.

8. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock Exchange or
otherwise) during the six months ended on the Latest Practicable Date.

9. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in each
of the previous 12 months and up to the Latest Practicable Date were as follows:

Shares
Highest Lowest
HKS$ HKS$
2024
July 0.510 0.420
August 0.495 0.290
September 0.315 0.200
October 0.480 0.225
November 0.365 0.250
December 0.340 0.243
2025
January 0.450 0.280
February 0.435 0.275
March 0.335 0.240
April 0.265 0.218
May 0.285 0.238
June 0.265 0.238
July (until the Latest Practicable Date) 0.250 0.212

—11 =



APPENDIX II DETAILS OF DIRECTORS
SUBJECT TO RE-ELECTION

Set out below are details of the Directors proposed to be re-elected at the AGM.
EXECUTIVE DIRECTOR
Mr. Bai Huawei

Mr. Bai Huawei (F#£/8(), aged 45, has been appointed as the executive Director, the
chairman of the investment committee and a member of the remuneration committee and the
nomination committee of the Company. Mr. Bai has over 20 years of experience in securities
trading, enterprise listing, investment, financing and fund management and also has extensive
professional experience in the energy field during his past cooperation with central state-owned
enterprises in China. He has been a managing director of Xinglin Investment (Hong Kong) Limited
since December 2015, a representative for type 1 (dealing in securities) regulated activities
under the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong, the “SFO”)
(“Type 17) of Shun Loong Securities Company Limited since May 2020 and a representative for
type 9 (asset management) regulated activities under the SFO (“Type 9”) of Capital Focus Asset
Management Limited since May 2020. Mr. Bai was also a representative for Type 1 of Emperor
Securities Limited from March 2010 to May 2020, a representative for Type 1 of Emperor Wealth
Management Limited from May 2012 to June 2017, a representative for type 2 (dealing in futures
contracts) regulated activities under the SFO of Emperor Futures Limited from August 2017 to
May 2020 and a representative and responsible officer for Type 9 of Emperor Asset Management
Limited from August 2011 to October 2014 and from October 2014 to June 2017, respectively.
Mr. Bai joined the Company on 7 September 2023.

Save as disclosed above, Mr. Bai does not hold any directorship in any other public
companies the securities of which are listed on any securities markets in Hong Kong or overseas in
the last three years or any other position with the Company and other members of the Group or have

other major appointments and professional qualifications.

Save as disclosed in this circular, Mr. Bai does not have any relationship with other
Directors, senior management, substantial or controlling Shareholders as defined in the Listing
Rules and he has no interests in the shares of the Company which are required to be disclosed
pursuant to Part XV of the SFO.

Mr. Bai has entered into a director’s service agreement with the Company for a term of

3 years subject to rotation and re-election at annual general meetings of the Company in accordance
with the Articles.

— 12 =
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The director’s fee of Mr. Bai is HK$720,000 per annum and Mr. Bai is entitled to
discretionary bonus payment which is determined with reference to the financial performance of
the Group, his experience, qualification, duties and responsibilities within the Company, and the

prevailing market conditions.

Save as disclosed above, there are no other matters relating to the re-election of Mr. Bai that
need to be brought to the attention of the Shareholders and there is no other information that should

be disclosed pursuant to paragraphs 13.51(2)(h) to (v) of the Listing Rules.
NON-EXECUTIVE DIRECTOR
Mr. Xu Lin

Mr. Xu Lin (FF3#), aged 64, has been appointed as a non-executive Director and the
chairman of the Board on 4 November 2024. He had obtained a bachelor’s degree in law from
Xi’an Political Science and Law University* (F§ZBUIEE:FE) and a master’s degree in business
administration from Capital University of Economics and Business in July 1996 and December
2001, respectively. He gained experience through various positions and has a solid foundation
in economic theory and rich management experience. Mr. Xu currently serves as an independent
non-executive director of Mei Ah Entertainment Group Limited, a company listed on the Stock
Exchange (Stock Code: 391), since December 2022 and a non-executive director of Hao Tian
International Construction Investment Group Limited, a company listed on the Stock Exchange
(Stock Code: 1341), since October 2020.

From September 2021 to January 2023, Mr. Xu worked for Chow Tai Fook Enterprises
Limited as the senior vice president. Mr. Xu previously also served as a non-executive director of
Yunnan Jinggu Forestry Co., Ltd. (“Yunnan Jinggu Forestry”), a company listed on the Shanghai
Stock Exchange (Stock Code: 600265) from December 2020 to February 2025, a non-executive
director of Goldstone Capital Group Limited, a company listed on the Stock Exchange (Stock
Code: 1160), from December 2022 to October 2024, the chairman of the board of Yunnan Jinggu
Forestry, from December 2020 to March 2024, an independent non-executive director of China
United Venture Investment Limited (formerly known as Glory Mark Hi-Tech (Holdings) Limited), a
company listed on GEM of the Stock Exchange (Stock Code: 8159) from March 2022 to December
2022, an executive director and the vice chairman of the board of DTXS Silk Road Investment
Holdings Company Limited, a company listed on the Stock Exchange (Stock Code: 620), from
April 2020 to February 2021, an independent non-executive director of Lamtex Holdings Limited
(Stock Code: 1041), from March 2020 to July 2020, and an executive director of Zhaobangji
Lifestyle Holdings Limited (formerly known as Zhaobangji Properties Holdings Limited), a
company listed on the Stock Exchange (Stock Code: 1660), from October 2019 to March 2020. Mr.
Xu joined the Company since 4 November 2024.

13-
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Save as disclosed above, Mr. Xu does not hold any directorship in any other public
companies the securities of which are listed on any securities markets in Hong Kong or overseas in
the last three years or any other position with the Company and other members of the Group or have

other major appointments and professional qualifications.

Save as disclosed in this circular, Mr. Xu does not have any relationship with other Directors,
senior management, substantial or controlling Shareholders as defined in the Listing Rules and he
has no interests in the shares of the Company which are required to be disclosed pursuant to Part
XV of the SFO.

Mr. Xu has entered into a director’s service agreement with the Company for a term of 2
years subject to rotation and re-election at annual general meetings of the Company in accordance
with the Articles.

The director’s fee of Mr. Xu is HK$360,000 per annum and Mr. Xu is entitled to
discretionary bonus payment which is determined with reference to the financial performance of
the Group, his experience, qualification, duties and responsibilities, and the prevailing market

conditions.
Save as disclosed above, there are no other matters relating to the re-election of Mr. Xu that

need to be brought to the attention of the Shareholders and there is no other information that should
be disclosed pursuant to paragraphs 13.51(2)(h) to (v) of the Listing Rules.

_14 -



APPENDIX II DETAILS OF DIRECTORS
SUBJECT TO RE-ELECTION

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Zhang Yi

Mr. Zhang Yi (58%%), aged 44, has been appointed as an independent non-executive
Director, the chairman of the Remuneration Committee, and a member of the audit committee
and the nomination committee of the Company. Mr. Zhang obtained his bachelor’s degree in
finance management from Xi’an Jiaotong University in July 2000. Mr. Zhang passed the SAC
Securities Industry Professional Level Evaluation Test* (SACHS #5717 3¢ B2 A\ B /K EH|
#) by the Securities Association of China* (HHEIFEZ72E &) on “securities trading™* (F 77
%), “securities investment analysis”* (7 %71 & 77 #7) and “fundamental knowledge in securities
market”* (F 73 T 5 ZBEAIGH) in June 2012. He had also passed the AMAC Fund Practitioner
Qualification Examination* (AMACE: £ N B &M E i) by Asset Management Association
of China* (FEFEHFHKERE S ¥ T) on “fundamental knowledge in security investment
funds™* (FE ZF I E E B EAMEFLA) and “laws and regulations, professional ethics and business
practices of funds”* (FEEIEETEM W EEMEEETHE), in December 2016. In addition,
Mr. Zhang has also been the general manager in Shenzhen Jingshi Culture Media Co., Ltd.* (%
I HB A EHABR/AE]) (formerly named as Shenzhen Sanzhi Mingxiang Cultural Media
Co., Led* (ZRINTH =X BHE AL EE AR /A F])) since September 2015. Mr. Zhang joined the
Company since 7 September 2023.

Save as disclosed above, Mr. Zhang does not hold any directorship in any other public
companies the securities of which are listed on any securities markets in Hong Kong or overseas in
the last three years or any other position with the Company and other members of the Group or have

other major appointments and professional qualifications.

Save as disclosed in this circular, Mr. Zhang does not have any relationship with other
Directors, senior management, substantial or controlling Shareholders as defined in the Listing
Rules and he has no interests in the shares of the Company which are required to be disclosed
pursuant to Part XV of the SFO.

Mr. Zhang has entered into an appointment letter with the Company for a term of 2 years
subject to rotation and re-election at annual general meetings of the Company in accordance with
the Articles.

The director’s fee of Mr. Zhang is HK$240,000 per annum and Mr. Zhang is entitled to
discretionary bonus payment which is determined with reference to the financial performance of
the Group, his experience, qualification, duties and responsibilities within the Company, and the

prevailing market conditions.

—15-



APPENDIX II DETAILS OF DIRECTORS
SUBJECT TO RE-ELECTION

Save as disclosed above, there are no other matters relating to the re-election of Mr. Zhang
that need to be brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to paragraphs 13.51(2)(h) to (v) of the Listing Rules.

Mr. Jiang Senlin

Mr. Jiang Senlin (Z#x#£), aged 53, has been appointed as an independent non-executive
Director, the chairman of the audit committee and the nomination committee, and a member of the
remuneration committee of the Company. Mr. Jiang has over 30 years of experience in financial
and investment management. He has worked in Beijing Renge Technology Corp. Ltd* (1t 5{{=
MR I 13 A R A ) (NEEQ Code: 837824, voluntarily delisted in December 2018) as vice
general manager and chief financial officer from September 2015 to December 2017. He also
worked as chief financial officer (Asia) in Morningstar, Inc. (NASDAQ: MORN) from August 2009
to September 2015. Mr. Jiang has been an independent non-executive director of China Ruifeng
Renewable Energy Holdings Limited (H* Bl i EUHTAE IR £ A FR A ), a company listed on the
Stock Exchange (Stock Code: 527), since January 2019, an executive director of Enviro Energy
International Holdings Limited (“Enviro Energy”) (ER5EBIEIER AR /A F]), a company listed
on the Stock Exchange (Stock Code: 1102), since June 2019, and re-designated to a non-executive
director since 5 July 2024. From January 2018 to March 2025, Mr. Jiang was the vice-president,
chief financial officer and chief executive officer in Wonderland International Asset Management
Limited (“Wonderland International”) (FE{EE X & EE M AR /AF]). From March to June
2022, Mr. Jiang was a non-executive director of Suoxinda Holdings Limited (R{Z KK AR A
A]), a company listed on the Stock Exchange (Stock Code: 3680).

Mr. Jiang qualified as an accountant in the PRC in May 1998 and as an intermediate financial
officer conferred by the Ministry of Personnel of the PRC in November 1997. Mr. Jiang completed
his research program in Art and Culture* (3 #£2) at Sichuan University in July 2000 and obtained
his bachelor’s degree in Accountancy at the Central Institute of Finance (F J A Bt <5 fil 22 [5) (now
known as the Central University of Finance and Economics) in June 1993. Mr. Jiang joined the
Company since 7 September 2023.

Save as disclosed above, Mr. Jiang does not hold any directorship in any other public
companies the securities of which are listed on any securities markets in Hong Kong or overseas in
the last three years or any other position with the Company and other members of the Group or have
other major appointments and professional qualifications.
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SUBJECT TO RE-ELECTION

Save as disclosed in this circular, Mr. Jiang does not have any relationship with other
Directors, senior management, substantial or controlling Shareholders as defined in the Listing
Rules and he has no interests in the shares of the Company which are required to be disclosed
pursuant to Part XV of the SFO.

Mr. Jiang has entered into an appointment letter with the Company for a term of 2 years
subject to rotation and re-election at annual general meetings of the Company in accordance with
the Articles.

The director’s fee of Mr. Jiang is HK$240,000 per annum and Mr. Jiang is entitled to
discretionary bonus payment which is determined with reference to the financial performance of
the Group, his experience, qualification, duties and responsibilities within the Company, and the

prevailing market conditions.

Save as disclosed above, there are no other matters relating to the re-election of Mr. Jiang
that need to be brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to paragraphs 13.51(2)(h) to (v) of the Listing Rules.

Ms. Dan Xi

Ms. Dan Xi ({HF#), aged 35, has been appointed as an independent non-executive Director
and a member of the audit committee of the Company on 4 November 2024. She had obtained
bachelor’s degrees in laws and French from Wuhan University and a master’s degree in laws from
The Chinese University of Hong Kong in June 2012 and November 2013, respectively. She obtained
her practicing license as a full-time lawyer issued by The Department of Justice, Guangdong in
June 2015.

Ms. Dan has been an independent non-executive director of WellCell Holdings Co. Limited,
a company listed on the Stock Exchange (Stock Code: 2477), since 22 November 2024. Ms. Dan
joined Beijing Dacheng Law Offices, LLP (Shenzhen) (“Beijing Dacheng”) in June 2013 and is
currently a deputy director of the dispute resolution department and a senior partner of Beijing
Dacheng since 2022 and June 2024, respectively. She also serves as the secretary general of The
Appeals and Reconsideration Professional Committee* (FHFFFF#H HEZ B ®) of the Guangdong
Lawyers Association since December 2023 and arbitrator of Shanwei Arbitration Commission (Jil|
EE ¥ Z B &)since August 2024. From January 2023 to March 2024, Ms. Dan served as an
independent non-executive director of Ruihe Data Technology Holdings Limited (formerly known
as Suoxinda Holdings Limited), a company listed on the Stock Exchange (Stock Code: 3680). From
January 2021 to January 2023, she was also a commercial mediator in Shenzhen Pingshan District

Commercial Mediation Center® (I 77 £ L (& 74 55 58 AR .
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SUBJECT TO RE-ELECTION

Save as disclosed above, Ms. Dan does not hold any directorship in any other public
companies the securities of which are listed on any securities markets in Hong Kong or overseas in
the last three years or any other position with the Company and other members of the Group or have

other major appointments and professional qualifications.

Save as disclosed in this circular, Ms. Dan does not have any relationship with other
Directors, senior management, substantial or controlling Shareholders as defined in the Listing
Rules and he has no interests in the shares of the Company which are required to be disclosed
pursuant to Part XV of the SFO.

Ms. Dan has entered into an appointment letter with the Company for a term of 2 years
subject to rotation and re-election at annual general meetings of the Company in accordance with
the Articles.

The director’s fee of Ms. Dan is HK$144,000 per annum which is determined with reference
to the financial performance of the Group, his experience, qualification, duties and responsibilities

within the Company, and the prevailing market conditions.
Save as disclosed above, there are no other matters relating to the re-election of Ms. Dan that

need to be brought to the attention of the Shareholders and there is no other information that should
be disclosed pursuant to paragraphs 13.51(2)(h) to (v) of the Listing Rules.

*  For identification purpose only
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NOTICE OF ANNUAL GENERAL MEETING

WAN KEI GROUP HOLDINGS LIMITED
AEEEERBRAA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1718)

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of Wan Kei
Group Holdings Limited (the “Company”) will be held on 1 September 2025 at 2:30 p.m. by way
of virtual meeting for considering and, if thought fit, passing, with or without amendments, the
following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS
1. To receive and consider the audited consolidated financial statements and reports
of the directors and auditors of the Company and its subsidiaries for the year ended

31 March 2025.

2. To re-appoint Ascenda Cachet CPA Limited as auditors of the Company and to
authorise the board (the “Board”) of Directors (the “Director(s)”) to fix their

remuneration.
3. To re-elect Mr. Bai Huawei as an executive Director.
4. To re-elect Mr. Xu Lin as a non-executive Director.
5. To re-elect Mr. Zhang Yi as an independent non-executive Director.
6. To re-elect Mr. Jiang Senlin as an independent non-executive Director.
7. To re-elect Ms. Dan Xi as an independent non-executive Director.
8. To authorise the Board to fix the remuneration of the Directors.
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9.

“THAT:

(A)

(B)

©

(D)

subject to paragraph (C) of this resolution below, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares in the capital of the
Company and to make or grant offers, agreements and options (including
warrants, bonds and debentures convertible into shares of the Company) which
might require the exercise of such powers be and is hereby generally and

unconditionally approved;

the Directors be and are hereby authorised during the Relevant Period to
make or grant offers, agreements and options (including warrants, bonds and
debentures convertible into shares of the Company) which might or would
require the exercise of such powers (including but not limited to the power
to allot, issue and deal with additional shares in the capital of the Company)

during or after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors pursuant to the approval in paragraphs (A) and
(B) of this resolution above, otherwise than pursuant to (i) a Rights Issue
(as hereinafter defined); or (ii) the exercise of any options granted under the
share option scheme adopted by the Company or similar arrangement for
the time being adopted for the grant or issue to officers and/or employees of
the Company and/or any of its subsidiaries of shares or rights to subscribe
for shares in the Company; or (iii) any scrip dividend scheme or similar
arrangement providing for the allotment of shares in the Company in lieu of
the whole or part of a dividend in accordance with the articles of association of
the Company (the “Articles”) from time to time, shall not exceed 20% of the
total number of the issued shares of the Company at the time of passing this

resolution and the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the time of the passing of this
resolution until whichever is the earliest of:

) the conclusion of the next annual general meeting of the Company;
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(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the laws of the Cayman Islands or the
Company’s Articles to be held; or

(iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general

meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares on the register of members on a fixed record date
in proportion to their then holdings of such shares (subject to such exclusions
or other arrangements as the Directors may deem necessary or expedient
in relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of any relevant jurisdiction, or the requirements of

any recognised regulatory body or any stock exchange).”

10. “THAT:

(A)

(B)

©

subject to paragraph (C) of this resolution below, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all powers of the
Company to repurchase issued shares in the capital of the Company on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or any
other stock exchange on which the shares of the Company may be listed and
recognised by the Securities and Futures Commission of Hong Kong and
the Stock Exchange for this purpose, and that the exercise by the Directors
of all powers of the Company to repurchase such shares are subject to and
in accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on the Stock Exchange, be and is hereby,

generally and unconditionally approved;

the approval in paragraph (A) of this resolution above shall be in addition to
any other authorisation given to the Directors and shall authorise the Directors
on behalf of the Company during the Relevant Period to procure the Company
to repurchase its shares at a price determined by the Directors;

the aggregate number of shares of the Company repurchased or agreed
conditionally or unconditionally to be repurchased by the Company pursuant
to the approval in paragraph (A) of this resolution above during the Relevant
Period shall not exceed 10% of the total number of the issued shares of the
Company as at the time of passing this resolution and the said approval shall be

limited accordingly; and
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(D) for the purposes of this resolution:

“Relevant Period” means the period from the time of the passing of this
resolution until whichever is the earliest of:

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

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the laws of the Cayman Islands or the
Company’s articles of association to be held; or

(iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general

M 2
meeting.

11.  “THAT conditional upon the passing of Resolution Nos. 9 and 10 as set out in this
notice convening the Meeting of which this Resolution forms part (“this Notice”),
the general mandate granted to the directors of the Company pursuant to Resolution
No. 9 as set out in this Notice be and is hereby extended by the addition thereto of
an amount representing the aggregate number of shares repurchased by the Company
under the authority granted pursuant to Resolution No. 10 as set out in this Notice,
provided that such amount shall not exceed 10% of the total number of issued shares

of the Company as at the date of passing this Resolution.”

By Order of the Board
WAN KEI GROUP HOLDINGS LIMITED
Xu Lin

Chairman

Hong Kong, 24 July 2025

Notes:

The Company will conduct the AGM by way of electronic means. Shareholders of the Company (“Shareholders™)
who wishes to attend and vote at the AGM may (i) attend the AGM via the Vistra eVoting Portal which enables live
streaming and interactive platform for questions-and-answers and submission of their votes online; or (ii) appoint
the chairman of the AGM or other persons as their proxies to vote on their behalf via the Vistra eVoting Portal. Each

registered Shareholder’s personalised login and access code will be sent to him or her under separate letter.

Non-registered Shareholders whose shares of the Company (“Shares”) are held in the Central Clearing and
Settlement System through banks, brokers, custodians or Hong Kong Securities Clearing Company Limited may also
be able to attend, vote and submit questions online at the AGM. In this regard, they should consult directly with their

banks, brokers or custodians (as the case may be) for the necessary arrangements.
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10.

11.

Any member of the Company entitled to attend and vote at the Meeting shall be entitled to appoint another person
as his proxy to attend and vote instead of him. A member who is the holder of two or more shares may appoint
more than one proxy to represent him and vote on his behalf at the Meeting. A proxy needs not be a member of the

Company. On a poll, votes may be given either personally or by proxy.

The instrument appointing a proxy shall 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 its seal or under the hand of an officer,

attorney or other person authorized to sign the same.

To be valid, the instrument appointing a proxy and (if required by the Board) the power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy of such power or authority, shall be
delivered to the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong, not less than 48 hours before the time appointed for holding the

Meeting or any adjournment thereof.

No instrument appointing a proxy shall be valid after expiration of 12 months from the date named in it as the date
of its execution, except at an adjourned meeting or on a poll demanded at the Meeting or any adjournment thereof in

cases where the Meeting was originally held within 12 months from such date.

Where there are joint holders of any shares, any one of such joint holder may vote at the Meeting, 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
be present at the Meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this purpose, seniority shall be determined by the

order in which the names stand in the Register of Members of the Company in respect of the joint holding.

Completion and delivery of an instrument appointing a proxy shall not preclude a member from attending and voting
in person at the Meeting if the member so wish and in such event, the instrument appointing a proxy should be

deemed to be revoked.

An explanatory statement containing the information necessary to enable the members to make an informed decision

as to whether to vote for or against Ordinary Resolution No. 11 as set out in this notice is enclosed in this circular.

The transfer books and Register of Members of the Company will be closed from 27 August 2025 to 1 September
2025, both days inclusive. During such period, no share transfers will be effected. In order to qualify for attending
the Meeting, all transfer documents, accompanied by the relevant share certificates, must be lodged with the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre,
16 Harcourt Road, Hong Kong for registration no later than 4:30 p.m. on 26 August 2025. The record date for the
purpose of determining the eligibility of the Shareholders to attend and vote at the AGM is 1 September 2025.

Concerning agenda items 3-7 above, each of the Directors is proposed to be re-elected as Director of the Company.
The biographical details and interests in the securities of the Company (if any) of Mr. Bai Huawei, Mr. Xu Lin, Mr.

Zhang Yi, Mr. Jiang Senlin and Ms. Dan Xi are set out on pages 12 to 18 in Appendix II in this circular.

A form of proxy for use at the Meeting is enclosed.
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SPECIAL ARRANGEMENTS AND GUIDANCE NOTES FOR THE 2025 AGM

The Company decided to hold the 2025 AGM in the form of a virtual meeting via the online
meeting system (the “Vistra eVoting Portal”) provided by the Hong Kong branch share registrar,
Tricor Investor Services Limited (the “Hong Kong Branch Share Registrar”).

NOTICE OF AGM, CIRCULAR AND PROXY FORM

Printed copies of the notice of the 2025 AGM, this circular and the proxy form will be sent
to the Shareholders who have chosen to receive printed copies. The notice of the 2025 AGM, this
circular and the proxy form may also be accessed at the Company’s website at www.hkex1718.hk

and the Stock Exchange’s website at www.hkexnews.hk.

ATTENDANCE AND PARTICIPATION AT THE 2025 AGM

Shareholders will be able to participate at the 2025 AGM and exercise their voting rights by:

(a)  attending the 2025 AGM via the Vistra eVoting Portal which enables live streaming of
the 2025 AGM, provide an interactive platform for questions-and-answers and allow
the Shareholders to submit their votes online; or

(b)  appointing the chairman of the 2025 AGM or other persons as their proxies to vote on
their behalf via the Vistra eVoting Portal. The Shareholders will not be able to attend
the 2025 AGM physically. Online voting is available for the Shareholders as well
as authorized representatives/proxies appointed by Hong Kong Securities Clearing

Company Limited.

Login details for the registered Shareholders

The Hong Kong Branch Share Registrar is expected to despatch the relevant login credentials
to the Shareholders on Monday, 25 August 2025 by post. Shareholders can login to the Vistra
eVoting Portal by visiting the designated website and entering the login credentials so provided to
attend the 2025 AGM online. Shareholders should note that only one device is allowed per login.
If your proxy (except when the chairman of the 2025 AGM is appointed as proxy) wishes to attend
the 2025 AGM and vote online, you must provide a valid email address on the proxy form for
the necessary arrangements. If no email address is provided, your proxy cannot attend the 2025
AGM and vote online. The email address so provided will be used by the Hong Kong Branch
Share Registrar for providing the login details for attending and voting at the 2025 AGM via Vistra
eVoting Portal. If your proxy has not received the login details by email by 2:30 p.m. on Sunday,
31 August 2025 (Hong Kong time), you should contact the Hong Kong Branch Share Registrar’s
hotline at (852) 2980 1333 from 9:00 a.m. to 5:00 p.m. (Mondays to Fridays, excluding Hong Kong

public holidays) for the necessary arrangements.
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PLEASE KEEP THE LOGIN DETAILS IN SAFE CUSTODY FOR USE AT THE 2025 AGM
AND DO NOT DISCLOSE THEM TO ANYONE ELSE.

Neither the Company nor the Hong Kong Branch Share Registrar assumes any obligation or
liability whatsoever in connection with the transmission of the login details or any use of the login
details for attendance, voting or otherwise. The submission of the vote through Vistra eVoting Portal
using your login details will be conclusive evidence that the vote was cast by you as a Shareholder.
The Company, its agents and the Hong Kong Branch Share Registrar take no responsibility for all or

any loss or other consequence caused by or resulting from any unauthorised use of the login details.

Login details for the non-registered Shareholders

Non-registered Shareholders whose Shares are held in the Central Clearing and Settlement
System through banks, brokers, custodians or Hong Kong Securities Clearing Company Limited
may also be able to attend, vote and submit questions online at the 2025 AGM. In this regard,
they should consult directly with their banks, brokers or custodians (as the case may be) for the
necessary arrangements. They will be asked to provide their email address which will be used by
the Hong Kong Branch Share Registrar for providing the login details for attending the 2025 AGM
via the Vistra eVoting Portal.

QUESTIONS AT AND PRIOR TO THE 2025 AGM

Shareholders attending the 2025 AGM through the Vistra eVoting Portal may submit
questions relevant to the proposed resolution online during the 2025 AGM. The Board will
endeavour to respond to substantial and relevant queries from Shareholders at the 2025 AGM. For
enquiries relating to the arrangements of the 2025 AGM, please contact the Hong Kong Branch
Share Registrar via their hotline at (852) 2980 1333 from 9:00 a.m. to 5:00 p.m. (Mondays to
Fridays, excluding Hong Kong public holidays).
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