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Group Company Limited to be held at Room 905, Library Building, No. 492 Da Guan Zhong Road,
Tianhe District, Guangzhou, Guangdong Province, PRC on Wednesday, 23 July 2025 at 10:00 a.m.
is set out on pages 7 to 8 of this circular. A form of proxy for use at the Extraordinary General
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of Hong Kong Limited (www.hkexnews.hk). Whether or not you are able to attend the meeting, you
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DEFINITIONS

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

the following meanings:
CCAOGB”

“Appointment of
Auditor”

“Articles of
Association”

“Audit Committee”
“Board”

“Company”

“Director(s)”

“Extraordinary General
Meeting”

“Group”

“Hong Kong”

“Listing Rules”

“PRC”

“Shareholder(s)”

AOGB CPA Limited

the proposed appointment of AOGB as the auditor of the
Company for the year ending 31 December 2025

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

the audit committee of the Board
the board of Directors

South China Vocational Education Group Company Limited (*
BlEMBEEAFTEEAIR ), an  exempted  company
incorporated in the Cayman Islands with limited liability on 15
August 2018 and the Shares of which are listed on the Main
Board of the Stock Exchange (Stock code: 6913)

the director(s) of the Company from time to time

the Extraordinary General Meeting of the Company to be held at
Room 905, Library Building, No. 492 Da Guan Zhong Road,
Tianhe District, Guangzhou, Guangdong Province, PRC on
Wednesday, 23 July 2025 at 10:00 a.m., to consider and, if
appropriate, to approve the resolutions contained in the notice of
the meeting which is set out on pages 7 to § of this circular, or
any adjournment thereof

the Company and its subsidiaries

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

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

the People’s Republic of China, but for the purposes of this
circular only, except where the context requires, references to the
PRC or China exclude Hong Kong, Macau and Taiwan

Shareholder(s) of the Company
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“Stock Exchange” or The Stock Exchange of Hong Kong Limited
“Hong Kong Stock
Exchange”



LETTER FROM THE BOARD

SOUTH CHINA VOCATIONAL EDUCATION GROUP COMPANY LIMITED
o E R BEE AT AR M AR A

(Incorporated in the Cayman Islands with limited liability )
(Stock Code: 6913)

Executive Directors: Registered Office:

Mr. He Huishan (Chairman) Cricket Square, Hutchins Drive
Ms. He Huifen (Chief Executive Officer) P.O. Box 2681

Mr. Lao Hansheng Grand Cayman, KY1-1111

Cayman Islands
Independent non-executive Directors:

Mr. Luo Pan Corporate Headquarters and
Mr. Yeh Zhe-Wei Principal Place of Business
Mr. Ma Shuchao in the PRC:

No. 492 Da Guan Zhong Road
Tianhe District
Guangzhou

Guangdong Province
PRC

Principal Place of Business in
Hong Kong:
40th Floor, Dah Sing Financial Centre
No. 248 Queen’s Road East
Wanchai
Hong Kong

2 July 2025
To the Shareholders
Dear Sir/Madam,

PROPOSED APPOINTMENT OF AUDITOR
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with further information regarding the
Appointment of Auditor and to give you the notice of the Extraordinary General Meeting
in order to enable you to make an informed decision as to whether to vote for or against the
ordinary resolution relating to the Appointment of Auditor.

The notice of the Extraordinary General Meeting is enclosed herein as part of this
circular.
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2. PROPOSED APPOINTMENT OF AUDITOR

References are made to the announcements of the Company dated 20 May 2025 and 30
June 2025, respectively, in respect of the retirement of Ernst & Young (“EY”) as the auditor
of the Company and the Appointment of Auditor.

As disclosed in the announcement of the Company dated 20 May 2025, as the Board
could not reach a consensus with EY on the audit fee for carrying out the audit works for
the year ending 31 December 2025, EY did not seek re-appointment as auditor of the
Company, and retired as auditor of the Company upon the expiration of its term of office.

As disclosed in the announcement of the Company dated 30 June 2025, with the
recommendation of the Audit Committee, the Board has resolved to propose the
appointment of AOGB as the auditor of the Company for the year ending 31 December
2025, which will be subject to the approval by the Sharcholders at the Extraordinary
General Meeting.

In reaching its recommendation to the Board with respect to the proposed appointment
of AOGB as the new auditor of the Company, the Audit Committee has considered a
number of factors, including but not limited to (i) AOGB’s audit proposal, including the
proposed audit fees and transition plans; (ii)) AOGB’s audit experience, industry knowledge
and technical competence in providing audit work, including its experience in handling
audit work for companies listed on the Stock Exchange, and its familiarity with the
requirements under the Listing Rules and the Hong Kong Financial Reporting Standards;
(iii) AOGB’s market reputation and track record; (iv) AOGB’s resources and capability
including but not limited to manpower and time; (v) AOGB’s independence from the
Company and objectivity; (vi) the Guidelines for Effective Audit Committees — Selection,
Appointment and Reappointment of Auditors issued by the Accounting and Financial
Reporting Council (the “AFRC”); and (vii) the AFRC’s Guidance Notes on Change of
Auditors.

In view of the above, the Audit Committee has assessed and considered that AOGB
would be independent, competent and capable and suitable to act as the auditor of the
Company. The Board is of the view that the appointment of AOGB as the auditor of the
Company is in the interest of the Group and the Shareholders as a whole.

3. CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining who is entitled to attend the Extraordinary General
Meeting, the register of members of the Company will be closed from Friday, 18 July 2025
to Wednesday, 23 July 2025, both days inclusive, during which period no share transfers can
be registered. In order to be eligible for attending and voting at the Extraordinary General
Meeting, all transfer instruments accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Investor Services Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong
no later than 4:30 p.m. on Thursday, 17 July 2025. The record date for determining the
entitlement of the Shareholders to attend and vote at the Extraordinary General Meeting
will be Wednesday, 23 July 2025.
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4. EXTRAORDINARY GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Extraordinary General Meeting is set out on pages 7 to 8 of this
circular. Pursuant to Rule 13.39(4) of the Listing Rules and article 66 of the Articles of
Association, any vote of Sharecholders at a general meeting must be taken by poll except
where the chairman decides to allow a resolution relating to a procedural or administrative
matter to be voted on by a show of hands. An announcement on the poll results will be
published by the Company after the Extraordinary General Meeting in the manner
prescribed under Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the Extraordinary General Meeting is enclosed with this
circular and such form of proxy is also published on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.scvedugroup.com). To be valid, the form of
proxy must be completed and signed in accordance with the instructions printed thereon
and deposited, together with the power of attorney or other authority (if any) under which
it is signed or a certified copy of that power of attorney or authority at the Company’s
branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited,
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 the Extraordinary General
Meeting (i.e. no later than 10:00 a.m. on Monday, 21 July 2025) or the adjourned meeting
(as the case may be). Completion and delivery of the form of proxy will not preclude you
from attending and voting at the Extraordinary General Meeting if you so wish. If you
attend and vote at the Extraordinary General Meeting, the authority of your proxy will be
revoked.

5. VOTING BY WAY OF POLL

Pursuant to the Articles of Association, a resolution put to the vote of a meeting shall
be decided by way of a poll. It is also the requirement under Rule 13.39(4) of the Listing
Rules that any vote of Shareholders at a general meeting must be taken by poll. Therefore,
the chairman of the meeting will demand a poll for every resolution put to the vote at the
Extraordinary General Meeting, save that the chairman of the meeting may in good faith
allow a resolution which relates purely to a procedural or administrative matter to be voted
on by a show of hands. To the best of the knowledge, information and belief of the
Directors, none of the Shareholders are required to abstain from voting on any of the
resolutions to be proposed at the Extraordinary General Meeting. The Company will
announce the results of the poll after the Extraordinary General Meeting in the manner
prescribed under Rule 13.39(5) of the Listing Rules.

6. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.



LETTER FROM THE BOARD

7. RECOMMENDATION

The Directors consider that the proposed Appointment of Auditor is in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favor of the relevant resolution to be proposed at
the Extraordinary General Meeting.

Yours faithfully,
On behalf of the Board
South China Vocational Education Group Company Limited
Mr. He Huishan
Chairman



NOTICE OF EXTRAORDINARY GENERAL MEETING

SOUTH CHINA VOCATIONAL EDUCATION GROUP COMPANY LIMITED
o E R BEE AT AR M AR A

(Incorporated in the Cayman Islands with limited liability )
(Stock Code: 6913)

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of South
China Vocational Education Group Company Limited (the “Company”) will be held at
Room 905, Library Building, No. 492 Da Guan Zhong Road, Tianhe District, Guangzhou,
Guangdong Province, PRC on Wednesday, 23 July 2025 at 10:00 a.m. to consider and if
thought fit, transact the following resolution:

ORDINARY RESOLUTION

“THAT AOGB CPA Limited be and is hereby appointed as the auditor of the
Company and its subsidiaries, to hold office until the conclusion of the next annual general
meeting of the Company, and that the board of directors of the Company be and is hereby
authorised to fix its remuneration.”

On behalf of the Board
South China Vocational Education Group Company Limited
Mr. He Huishan

Chairman

Hong Kong, 2 July 2025
Registered Office: Corporate Headquarters and  Principal Place of Business
Cricket Square Principal Place of Business in Hong Kong:
Hutchins Drive in the PRC: 40th Floor, Dah Sing
P.O. Box 2681 No. 492 Financial Centre
Grand Cayman, KY1-1111 Da Guan Zhong Road No. 248 Queen’s Road East
Cayman Islands Tianhe District Wanchai

Guangzhou Hong Kong

Guangdong Province

PRC
Notes:
1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a

resolution relating to a procedural or administrative matter to be voted on by a show of hands) pursuant
to the Listing Rules. The results of the poll will be published on the websites of the Stock Exchange and
the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint a
proxy to attend and vote instead of him/her. A member who is the holder of two or more shares may
appoint more than one proxy to represent him/her to attend and vote on his/her behalf. A proxy need not
be a shareholder of the Company.
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If more than one proxy is appointed, the number of shares in respect of which each such proxy so
appointed must be specified in the relevant form of proxy. Every shareholder present in person or by
proxy shall be entitled to one vote for each share held by him/her.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any,
under which it is signed or a certified copy of that power of attorney or authority, must be deposited at the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited,
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time
appointed for the holding of the Extraordinary General Meeting of the Company (i.e. no later than 10:00
a.m. on Monday, 21 July 2025 or any adjourned meeting (as the case may be). Delivery of the form of
proxy shall not preclude a shareholder of the Company from attending and voting in person at the meeting
and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

For the purpose of determining the entitlement of shareholders to attend and vote at the above meeting,
the register of members of the Company will be closed from Friday, 18 July 2025 to Wednesday, 23 July
2025, both days inclusive, during which period no share transfers can be registered. In order to be eligible
for attending and voting at the Extraordinary General Meeting, all transfer instruments accompanied by
the relevant share certificates must be lodged with the Company’s branch share registrar and transfer
office in Hong Kong, Tricor Investor Services Limited, 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong no later than 4:30 p.m. on Thursday, 17 July 2025. The record date for determining the
entitlement of the Shareholders to attend and vote at the Extraordinary General Meeting will be
Wednesday, 23 July 2025.

In the event that the Extraordinary General Meeting is adjourned to a date later than Wednesday, 23 July
2025 because of bad weather or other reasons, the book closure period and record date for determination
of entitlement to attend and vote at the above meeting will remain the same as stated above.

Where there are joint holders of any shares carrying voting rights, 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 any meeting the vote of the most senior holder 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 of the joint
holders appear in the register of members of the Company in respect of the joint holding.

A circular containing the resolution set out in the above notice will be provided to the shareholders of the
Company.

In the case of any inconsistency between the Chinese translation and the English text hereof, the English
text shall prevail.

As at the date of this notice, the board of directors of the Company comprises Mr. He

Huishan, Ms. He Huifen and Mr. Lao Hansheng as executive Directors; and Mr. Luo Pan,
Mr. Yeh Zhe-Wei and Mr. Ma Shuchao as independent non-executive Directors.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportVisiblePrintableLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




