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

following meanings:

“AGM” the annual general meeting of the Company to be held on
31 May 2023 (Wednesday) (or any adjournment thereof)
at 11:00 a.m. at Orchid Room I&II, 4/F, Marco Polo Hong
Kong Hotel, 3 Canton Road, Harbour City, Tsim Sha Tsui,
Kowloon, Hong Kong;

“AGM Notice” the notice convening the AGM set out on pages 16 to 20
of this circular;

“Articles” the articles of association of the Company;

“Board” the board of Directors or a duly authorised committee of
the Board;

“Business Day” any day on which the Stock Exchange is open for the
business of dealings in securities;

“close associates” has the same meaning as defined in the Listing Rules;

“Companies Law” the Companies Law of the Cayman Islands, Cap. 22
(Law 3 of 1961, as consolidated and revised) of the
Cayman Islands, as amended from time to time;

“Company” Shenguan Holdings (Group) Limited, a company
incorporated in the Cayman Islands with limited liability
and the Shares of which are listed on the Stock Exchange;

“core connected person” has the same meaning as defined in the Listing Rules;

“Director(s)” the directors of the Company;

“Final Dividends” including the final dividend of HK2.0 cents per Share and
the special final dividend of HK4.0 cents per Share
recommended by the Board;

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollar, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the
People’s Republic of China;
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“Issue Mandate” 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. 5 in the AGM Notice;

“Latest Practicable Date” 14 April 2023, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information for inclusion in this circular;

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange;

“PRC” the People’s Republic of China, and for the purpose of
this circular, excluding Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan Region;

“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.6
in the AGM Notice;

“RMB” Renminbi, the lawful currency of the PRC;

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

“Share(s)” ordinary share(s) of HK$0.01 each in the capital of the
Company;

“Shareholder(s)” holder(s) of (a) Share(s);

“Stock Exchange The Stock Exchange of Hong Kong Limited;

“Takeovers Code” The Code on Takeovers and Mergers and Share
Buy-backs; and

“%” per cent.
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25 April 2023

To the Shareholders

Dear Sir or Madam,

RENEWAL OF GENERAL MANDATES
TO ISSUE NEW SHARES AND REPURCHASE SHARES

RETIREMENT OF DIRECTORS AND
RE-ELECTION OF RETIRING DIRECTOR
ELECTION OF PROPOSED DIRECTORS

AND
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) set out an explanatory statement regarding
the Repurchase Mandate; (iii) furnish you details of the proposed re-election of retiring Director;
(iv) furnish you details of the proposed election of Directors; and (v) give you notice of the
AGM.
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DISTRIBUTION OF FINAL DIVIDENDS

As announced by the Company in its announcement dated 21 March 2023 regarding the
final results of the Group for the year ended 31 December 2022, the Board recommended a final
dividend of HK2.0 cents per Share and a special final dividend of HK4.0 cents per Share,
subject to the approval of Shareholders at the AGM by way of ordinary resolutions.

The Final Dividends are payable on or around 30 June 2023 (Friday) to the Shareholders
whose names appear on the register of members of the Company at close of business on 9 June
2023 (Friday), being the record date for determination of entitlement to the Final Dividends. For
determining the entitlement to the Final Dividends (if approved at AGM), the register of
members of the Company will be closed from 6 June 2023 (Tuesday) to 9 June 2023 (Friday),
both days inclusive, and no transfer of shares will be effected during such period. In order to
qualify for the Final Dividends, all completed transfer forms 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 at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong for registration not later than 4:30 p.m. on 5 June 2023 (Monday).

GENERAL MANDATES TO ISSUE NEW SHARES AND REPURCHASE SHARES

The Company’s existing mandates to issue and repurchase Shares were approved by its then
Shareholders on 31 May 2022. 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:

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

(ii) to repurchase Shares with an amount not exceeding 10% of the aggregate 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
granted to the Directors at the AGM).

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

As at the Latest Practicable Date, a total of 3,230,480,000 Shares were in issue. Subject to
the passing of the proposed resolution granting the Issue Mandate to the Directors and on the
basis that no Shares will be issued and/or repurchased by the Company prior to the AGM, the
Company will be allowed to issue a maximum of 646,096,000 Shares, representing 20% of the
aggregate number of issued Shares as at the date of the AGM.
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An explanatory statement containing information regarding the Repurchase Mandate is set
out in Appendix I to this circular.

RETIREMENT OF DIRECTORS AND RE-ELECTION OF RETIRING DIRECTOR

Reference is made to the announcement of the Company dated 24 March 2023.

Each of Mr. Tsui Yung Kwok, Mr. Shi Guicheng and Mr. Yang Xiaohu will retire from
office as Director by rotation at the AGM. In accordance with the Code Provision B.2.4 of the
Corporate Governance Code contained in Appendix 14 to the Listing Rules, the Company would
like to advise that the length of tenure of each of Mr. Tsui Yung Kwok, Mr. Meng Qinguo and
Mr. Yang Xiaohu as an independent non-executive Director was more than 13 years as at the
Latest Practicable Date. Mr. Shi Guicheng and Mr. Yang Xiaohu have notified the Company that
they will not offer themselves for re-election at the AGM. They have confirmed that they have
no disagreement with the Board and there is no matter relating to their retirements that will need
to be brought to the attention of the Shareholders.

The Board would like to express its sincere gratitude to Mr. Shi Guicheng and Mr. Yang
Xiaohu for their tremendous contributions to the Company during their service to the Company.

Mr. Tsui Yung Kwok will offer himself for re-election pursuant to Article 84 of the
Articles. A new independent non-executive Director, namely, Mr. Zhou Xiaoxiong, is proposed
to be appointed at the AGM to satisfy the requirement of Code Provision B.2.4.

The Company has received from each of the independent non-executive Directors an annual
confirmation of independence for the year ended 31 December 2022, pursuant to Rule 3.13 of
the Listing Rules. The Company considers that all independent non-executive Directors meet the
independence guidelines set out in Rule 3.13 of the Listing Rules and hence are independent of
the Company.

As there is no relationship in respect of any financial, business, family or other material
relevant aspects between the Independent non-executive Directors (including their close
associates) and the senior management, substantial shareholders or controlling shareholders of
the Company, the nomination committee (the “Nomination Committee”) of the Company is of
the view that all the Independent non-executive Directors are regarded as independent.

Particular attention was also given to reviewing the contributions of Mr. Tsui Yung Kwok
to the development of the Company and the board diversity when the Nomination Committee
proposed to recommend Mr. Tsui Yung Kwok to the Board for re-election at the AGM. The
Nomination Committee has reviewed the educational background, professional knowledge, skills,
experience, work performance of Mr. Tsui Yung Kwok and has recommended to the Board that:

(i) Mr. Tsui Yung Kwok is a person of integrity and independent in judgement and
character;

(ii) Mr. Tsui Yung Kwok will contribute to the diversity (in particular in terms of skills)
of the Board;
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(iii) Mr. Tsui Yung Kwok is independent of management and free from any business or
other relationships or circumstances which could materially interfere with the exercise
of his independent judgement; and

(iv) Mr. Tsui Yung Kwok is satisfied with independence as set out in Rule 3.13 of the
Listing Rules.

The Board has considered (i) the recommendation from the Nomination Committee above;
(ii) educational background and professional knowledge and experience; and (iii) work
performance of Mr. Tsui Yung Kwok, and formed the view that Mr. Tsui Yung Kwok as
independent non-executive Director, will continue to bring valuable perspectives, knowledge,
skills and experiences to the Board for its efficient and effective functioning and his
appointment will contribute to the diversity (in particular in terms of skills) of the Board.

Mr. Tsui Yung Kwok has been serving as an independent non-executive Director for more
than nine years and his re-election will be subject to a separate resolution to be approved by the
Shareholders.

Particulars of Mr. Tsui Yung Kwok are set out in Appendix II to this circular.

PROCESS FOR RE-ELECTION OF DIRECTORS AT GENERAL MEETING

The Nomination Committee will recommend to the Board for the re-election of Directors in
accordance with the following process as set out in the terms of reference of the Nomination
Committee:

i. The Nomination Committee and/or the Board would review the overall contribution
and service to the Company of the retiring Directors and his/her level of participation
and performance on the Board.

ii. The Nomination Committee and/or the Board would also review and determine
whether the retiring Director continues to meet the criteria as set out above. If an
independent non-executive Directors subject to the re-election, the Nomination
Committee and/or the Board will also assess and consider whether the independent
non-executive Director will continue to satisfy the independence requirements as set
out in the Listing Rules.

iii. The Nomination Committee and/or the Board would then make recommendation to
Shareholders in respect of the proposed re-election of Director at the general meeting.

In addition, the Nomination Committee has reviewed the overall contribution and service to
the Company of each of the retiring Directors for the year ended 31 December 2022. Therefore,
the Nomination Committee has recommended to the Board to that Mr. Tsui Yung Kwok shall be
proposed to Shareholders for re-election at the AGM.
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ELECTION OF PROPOSED DIRECTORS

Pursuant to the Article 83(2) of the Articles, the Company may by ordinary resolution elect
any person to be a Director either to fill a casual vacancy on the Board, or as an addition to the
existing Board. With the recommendation from the Nomination Committee, the Company
proposed to nominate (i) Mr. Sha Junqi (“Mr. Sha”) and Mr. Li Chenglin (“Mr. Li”) as
executive Directors; and (ii) Mr. Zhou Xiaoxiong (“Mr. Zhou”) as an independent non-executive
Director, which are subject to the approval of the Shareholders at the AGM. As such, the Board
proposed ordinary resolutions to appoint Mr. Sha and Mr. Li as executive Directors and Mr.
Zhou as the independent non-executive Director at the AGM. The terms of office of three years
for each of Mr. Sha and Mr. Li (appointed as executive Directors), and Mr. Zhou (as the
independent non-executive Director) shall commence from the date of passing of the resolutions
by the Shareholders at the AGM (or any adjournment thereof).

Our proposed independent non-executive Director, Mr. Zhou, was introduced by our
Company’s business partner. Our Nomination Committee has reviewed and discussed the profile
of Mr. Zhou before formally recommended to the Board. Before formally proposed Mr. Zhou to
the Shareholders in the AGM, the Board also reviewed and discussed the profile of Mr. Zhou
and considered the following factors:

(i) Mr. Zhou could give constructive advices to the Board in capital market perspective as
Mr. Zhou has more than 30 years of experience in financial services and investment
banking;

(ii) Mr. Zhou has various experience as directors in listed companies in the PRC and Hong
Kong;

(iii) Mr. Zhou’s profile is comparable to Mr. Yang Xiaohu, our independent non-executive
Director who will be retired after the AGM;

(iv) Mr. Zhou fulfilled the requirements in Rule 3.13 of the Listing Rules and there is no
relationship in respect of any financial, business, family or other material relevant
aspects between Mr. Zhou (including their close associates) and the senior
management, substantial shareholders or controlling shareholders of the Company; and

(v) the Board has conducted independent third party background check against Mr. Zhou.

After considering the factors above, the Board considered that (i) Mr. Zhou is independent
to the Company; (ii) Mr. Zhou’s perspective, skills and experience could contribute to the Board;
and (iii) Mr. Zhou’s age, professional experience and length can bring diversity to the Board.

Particulars of each of Mr. Sha, Mr. Li and Mr. Zhou are set out in Appendix II to this
circular.
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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.

AGM

A notice convening the AGM to be held on 31 May 2023 (Wednesday) at 11:00 a.m. at
Orchid Room I&II, 4/F, Marco Polo Hong Kong Hotel, 3 Canton Road, Harbour City, Tsim Sha
Tsui, Kowloon, Hong Kong is set out on pages 16 to 20 of this circular for the purpose of
considering and, if thought fit, passing the resolutions set out therein.

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 office of the Hong Kong branch share
registrar and transfer office of the Company, 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, should you so wish.

RECOMMENDATION

The Directors consider that the distribution of the Final Dividends, the granting of the Issue
Mandate, the Repurchase Mandate, the re-election of the retiring Director and the election of the
proposed Directors are in the best interests of the Company and the Shareholders. Accordingly,
the Directors recommend that all Shareholders vote in favour of the relevant resolutions as set
out in the AGM Notice at the AGM.

By order of the Board
Shenguan Holdings (Group) Limited

Zhou Yaxian
Chairman
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This appendix includes an explanatory statement required by the Stock Exchange to be
presented to the 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 at 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 Articles, the Listing Rules and the applicable laws of the Cayman Islands.
As compared with the financial position of the Company as at 31 December 2022 (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 that the proposed repurchases were to be carried out in full
during the proposed repurchase period.

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.

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
3,230,480,000 Shares.
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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 323,048,000 Shares.

5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the Repurchase Mandate
in accordance with the Listing Rules, the Articles and the applicable laws of the Cayman
Islands.

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 (within the meaning
of the Takeovers Code), depending on the level of increase of the shareholding, 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 and insofar the Directors are aware of, the controlling
Shareholders were (i) Rich Top Future Limited (“Rich Top Future”) which owned
1,936,434,000 Shares (approximately 59.94% of the issued share capital of the Company); (ii)
Shenguan Biology Science & Technology Investment Company Limited (“Hong Kong
Shenguan”) which owned 72,470,000 Shares (approximately 2.24% of the issued share capital
of the Company) and the entire issued share capital of Glories Site Limited (“Glories Site”) and
that of Xian Sheng Limited (“Xian Sheng”) which owned 248,724,000 Shares (approximately
7.70% of the issued share capital of the Company); (iii) Glories Site which owned approximately
65.45% interest in Rich Top Future; and (iv) Ms. Zhou Yaxian (“Ms. Zhou”) who owned the
entire issued share capital of Hong Kong Shenguan. For the purpose of the SFO, (i) Hong Kong
Shenguan is deemed or taken to be interested in all the Shares owned by Rich Top Future and
Xian Sheng; (ii) Glories Site is deemed or taken to be interested in all the Shares owned by Rich
Top Future; and (iii) Ms. Zhou is deemed or taken to be interested in all the Shares in which
Hong Kong Shenguan is interested. In the event that the Repurchase Mandate was exercised in
full, (i) the interest of Rich Top Future in the Company will be increased from approximately
59.94% to approximately 66.60%; (ii) the interest of Hong Kong Shenguan in the Company will
be increased from approximately 69.89% to approximately 77.65%; (iii) the interest of Glories
Site in the Company will be increased from approximately 59.94% to approximately 66.60%;
and (iv) the interest of Ms. Zhou in the Company will be increased from approximately 69.98%
to approximately 77.76%. On the basis of the aforesaid increase of shareholding, the Directors
are not aware of any consequences of such repurchases of Shares that would result in a
Shareholder, or group of Shareholders acting in concert, becoming obliged to make a mandatory
offer under Rule 26 of the Takeovers Code if the Repurchase Mandate was exercised in full.
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Moreover, the Directors do not intend to exercise the power to repurchase Shares to an extent
which would render 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 number of issued Shares.

7. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best 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) in the previous six months immediately preceding 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 twelve months up to the Latest Practicable Date were as follows:

Shares
Highest Lowest

HK$ HK$

2022
April 0.520 0.465
May 0.520 0.470
June 0.490 0.390
July 0.430 0.405
August 0.390 0.325
September 0.340 0.285
October 0.305 0.250
November 0.285 0.250
December 0.315 0.270

2023
January 0.345 0.300
February 0.345 0.315
March 0.385 0.285
1–14 April 0.400 0.375
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Set out below are details of the proposed Directors to be elected or re-elected at the AGM.

EXECUTIVE DIRECTORS

Mr. Sha Junqi (沙俊奇先生)

Mr. Sha, aged 36, is the son of Ms. Zhou Yaxian, our executive Director and one of the
controlling shareholders of the Company. Mr. Sha obtained a master of science
(Technopreneurship and Innovation) from Nanyang Technological University, Republic of
Singapore on 1 July 2015. Mr. Sha has been the chief director of 廣州神冠商貿有限公司, a
wholly-owned subsidiary of the Company since April 2016 and the chief director of Ferguson
(Wuhan) Biotech Co., Ltd (福格森(武漢)生物科技股份有限公司), an associate of the Company
since December 2017. Mr. Sha has been promoted as the vice president of the Company with
effect from 6 December 2021. Mr. Sha is mainly responsible for assisting Ms. Zhou Yaxian, the
chairman of the Company, in the daily management of the operation of the Group and
responsible for the planning and marketing of three new products, namely, collagen food,
collagen skincare products and collagen medical devices, and the construction and management
of the Group’s information system.

Save as disclosed above, Mr. Sha has not held (i) any other position of the Company and
other members of the Group; (ii) any directorship in any other public companies the securities of
which are listed on any securities market in Hong Kong and overseas in the last three years; (iii)
any other major appointments and professional qualifications; and (iv) has no relationships with
any Directors, senior management, substantial or controlling shareholders of the Company
(within the meaning of the Listing Rules) as the Latest Practicable Date.

Mr. Sha beneficially owned 18,220,000 Shares as at the Latest Practicable Date.

Subject to approval of the Shareholders for the proposed election of Mr. Sha at the AGM,
Mr. Sha will enter into a service contract with the Company as the executive Director for an
initial term of three years commencing from the date on which Mr. Sha is elected. Mr. Sha’s
directorship in the Company is subject to rotation and re-election at annual general meetings of
the Company. The remuneration of Mr. Sha is proposed to be approximately RMB1,190,000 per
year with discretionary bonus which determined with reference to his experience, duties and
responsibilities with the Company.

Save as disclosed above, there are no matters relating to the election of Mr. Sha that need
to be brought to the attention of the Shareholders and there is no other information that should
be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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Mr. Li Chenglin (李成林先生)

Mr. Li, aged 51, obtained a certificate for professional qualifications in documents and
archives* (文書檔案) from Guangxi University in July 1991. In June 2005, Mr. Li obtained a
bachelor degree of business and administration from the cooperation school* (合作學校) of
Central Radio and Television University and Dongbei University of Finance and Economics. Mr.
Li obtained the Qualification Certificate of Intermediate level of Speciality and Technology and
the qualification of senior economist in business management and economics in November 1997
and December 2013 in the PRC, respectively.

Mr. Li has more than 13 years of experience in the collagen sausage casing industry. Mr. Li
joined Wuzhou Pine Resin Factory* (梧州松脂廠) in 1991 and served as the deputy officer of
the factory manager’s office since 1994. From 2000 to 2008, served as Secretary of the board of
directors of Guangxi Wuzhou Pine Resin Co., Ltd* (廣西梧州松脂股份有限公司). Mr. Li joined
the Group on September 1, 2009 as the head of the securities legal department and was
appointed as the assistant to the general manager of Wuzhou Shenguan Protein Casing Co., Ltd.
梧州神冠蛋白腸衣有限公司 in 2015. Since 2020, he has been the deputy general manager of
Guangxi Shenguan Collagen Biological Group Co., Ltd. Mr. Li is mainly responsible for the
Group’s corporate management, statistics and legal matters. Mr. Li is currently acting as a
director of a subsidiary of the Company and as supervisors of some of the subsidiaries of the
Company.

Save as disclosed above, Mr. Li has not held (i) any other position of the Company and
other members of the Group; (ii) any directorship in any other public companies the securities of
which are listed on any securities market in Hong Kong and overseas in the last three years; (iii)
any other major appointments and professional qualifications; and (iv) has no relationships with
any Directors, senior management, substantial or controlling shareholders of the Company
(within the meaning of the Listing Rules) as the Latest Practicable Date.

Mr. Li beneficially owned 166,000 Shares as at the Latest Practicable Date.

Subject to approval of the Shareholders for the proposed election of Mr. Li at the AGM,
Mr. Li will enter into a service contract with the Company as the executive Director for an
initial term of three years commencing from the date on which Mr. Li is elected. Mr. Li’s
directorship in the Company is subject to rotation and re-election at annual general meetings of
the Company. The remuneration of Mr. Li is proposed to be approximately RMB350,000 per
year with discretionary bonus which determined with reference to his experience, duties and
responsibilities with the Company.

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

* for identification purpose only
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Tsui Yung Kwok (徐容國先生)

Mr. Tsui, aged 54, was awarded a bachelor’s degree in Business (Accounting) by Curtin
University of Technology, Australia in August 1992 and a master degree in Corporate
Governance by The Hong Kong Polytechnic University in December 2007. Mr. Tsui has nearly
27 years of experience in accounting and finance. He held a senior position in an international
accounting firm in Hong Kong from 1994 to 2003 and was the Chief Financial Officer of Qin Jia
Yuan Media Services Company Limited (Hong Kong stock code: 02366), the shares of which are
listed on the Stock Exchange, from 2003–2004. Mr. Tsui has been the Chief Financial Officer of
Ju Teng International Holdings Limited (Hong Kong stock code: 03336), the shares of which are
listed on the Stock Exchange, since 2004. Mr. Tsui became an executive director of Ju Teng
International Holdings Limited in June 2005 and was the company secretary from 2004 to 1
March 2017. Mr. Tsui has also served as an independent non-executive director of Cabbeen
Fashion Limited (Hong Kong stock code: 02030) and Intron Technology Holdings Limited
(Hong Kong stock code: 01760) since February 2013 and June 2018, respectively, the shares of
which are all listed on the Stock Exchange. Mr. Tsui was an independent non-executive director
of 361 Degrees International Limited (Hong Kong stock code: 01361) from September 2012 to
20 May 2019 and an independent non-executive director of SITC International Holdings Limited
(Hong Kong stock code: 01308) from September 2010 to 18 December 2020. Mr. Tsui is a
member of Chartered Accountants Australia and New Zealand, CPA Australia, the Hong Kong
Institute of Certified Public Accountants and the Hong Kong Institute of Chartered Secretaries.
He was appointed as an independent non-executive Director on 19 September 2009.

Save as disclosed above, Mr. Tsui did not hold any directorship in other public companies
the securities of which are listed on any securities market in Hong Kong or overseas in the last
three years or any other position with the Company and other members of the Group or other
major appointments and professional qualifications.

As at the Latest Practicable Date, Mr. Tsui did not have any interest in the Shares within
the meaning of Part XV of the SFO.

Mr. Tsui does not have any relationship with other Directors, senior management of the
Company, substantial or controlling Shareholders (as defined in the Listing Rules).

Mr. Tsui has entered into a director’s service agreement with the Company for a term of
two years commencing from 13 October 2021, which may be terminated by giving the other
party not less than three months’ prior notice in writing. Mr. Tsui is entitled to receive an annual
remuneration of HK$250,000 which is determined with reference to the prevailing market
practice, the Company’s remuneration policy, his duties and responsibilities with the Group.

Save as disclosed above, there are no other matters relating to the re-election of Mr. Tsui
that need to be brought to the attention of the Shareholders and there is no other information
that should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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Mr. Zhou Xiaoxiong (周小雄先生)

Mr. Zhou, aged 62, has more than 30 years of experience in the sectors such as financial
services and investment banking.

Mr. Zhou obtained a bachelor’s degree in Economic Information Management (經濟信息管
理系) and completed his postgraduate study in World Economics (世界經濟) from Renmin
University of China in 1983 and 1998 respectively. He obtained a master degree in Master of
Business Administration from Tsinghua University in 2008. Mr. Zhou has worked as senior
management in a number of financial institutions in the PRC including the president of
Zhongshan Securities Co., Ltd. (中山證券有限責任公司) from 2002 to 2006 and the chairman of
J.P. Morgan Futures Company Limited (摩根大通期貨有限公司) from 2006 to 2021.

Mr. Zhou has been serving as an independent non-executive director of China Boton Group
Company Limited (a company listed on the main board of the Stock Exchange, stock code:
3318) since November 2005, concurrently as an external director of Sunwoda Electronic Co.,
Ltd. in Shenzhen (a company listed on the ChiNext Market of Shenzhen Stock Exchange, stock
code: 300207) since September 2008, an independent director of Shenzhen Ellassay Fashion Co.,
Ltd. (a company listed on the main board of Shanghai Stock Exchange, stock code: 603808)
since January 2018 and an independent director of Shenzhen Laibao High-tech Co., Ltd. (a
company listed on the main board of Shenzhen Stock Exchange, stock code: 2106) since April
2022.

Save as disclosed above, Mr. Zhou did not hold any directorship in other public companies
the securities of which are listed on any securities market in Hong Kong or overseas in the last
three years or any other position with the Company and other members of the Group or other
major appointments and professional qualifications.

As at the Latest Practicable Date, Mr. Zhou did not have any interest in the Shares within
the meaning of Part XV of the SFO. Mr. Zhou does not have any relationship with other
Directors, senior management of the Company, substantial or controlling Shareholders (as
defined in the Listing Rules).

Subject to approval of the Shareholders for the proposed election of Mr. Zhou at the AGM,
Mr. Zhou will enter into a director’s service agreement with the Company for a term of two
years commencing from the date of appointment, which may be terminated by giving the other
party not less than three months’ prior notice in writing. The annual remuneration of Mr. Zhou is
proposed to be approximately HK$250,000 which is determined with reference to the prevailing
market practice, the Company’s remuneration policy, his duties and responsibilities with the
Group.

Save as disclosed above, there are no other matters relating to the election of Mr. Zhou that
need to be brought to the attention of the Shareholders and there is no other information that
should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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SHENGUAN HOLDINGS (GROUP) LIMITED
神冠控股（集團）有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 00829)

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of
Shenguan Holdings (Group) Limited (the “Company”) will be held on 31 May 2023
(Wednesday) at 11:00 a.m. at Orchid Room I&II, 4/F, Marco Polo Hong Kong Hotel, 3 Canton
Road, Harbour City, Tsim Sha Tsui, Kowloon, Hong Kong 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 accounts and reports of the directors
(the “Directors”) and auditors of the Company and its subsidiaries for the year ended
31 December 2022.

2. “THAT:

(a) The declaration and payment of a final dividend of HK2.0 cents per ordinary
share and a special final dividend of HK4.0 cents per ordinary share of the
Company for the year ended 31 December 2022 (the “Final Dividends”) to the
shareholders of the Company whose names appear on the register of members of
the Company at the close of business on 9 June 2023, being the record date for
determination of entitlement to the Final Dividends, be and is hereby approved;
and

(b) any Director be and is hereby authorised to take such action, do such things and
execute such further documents as the Director may at his/her absolute discretion
consider necessary or desirable for the purpose of or in connection with the
implementation of the payment of the Final Dividends.”

3. To re-appoint Ernst & Young as auditors of the Company and to authorise the board of
Directors (the “Board”) to fix their remuneration.
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4. (a) Mr. Sha Junqi be elected as an executive Director;

(b) Mr. Li Chenglin be elected as an executive Director;

(c) Mr. Tsui Yung Kwok be re-elected as an independent non-executive Director;

(d) Mr. Zhou Xiaoxiong be elected as an independent non-executive Director; and

(e) the Board be and is hereby authorised to fix the remuneration of the Directors.

5. “THAT:

(A) 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 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;

(B) 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 of the Company) during or after the end of the
Relevant Period;

(C) the aggregate number of shares of the Company 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 from time
to time, shall not exceed 20% of the aggregate number of issued shares of the
Company 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:

(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 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 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).”

6. “THAT:

(A) 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 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;

(B) 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;
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(C) 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 aggregate number of issued shares of the Company
as at the time of passing this resolution and the said approval shall be limited
accordingly; and

(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:

(i) the conclusion of the next annual general meeting of the Company unless,
by ordinary resolution passed at that meeting, the authority is renewed,
either unconditionally or subject to conditions;

(ii) 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 meeting.”

7. “THAT conditional upon the passing of resolutions 5 and 6 as set out in this notice
convening the Meeting of which this resolution forms part, the general mandate
granted to the Directors pursuant to resolution 5 as set out in this notice convening the
Meeting of which this resolution forms part be and is hereby extended by the addition
thereto of an amount representing the aggregate number of shares of the Company
repurchased by the Company under the authority granted pursuant to resolution 6 as
set out in this notice convening the Meeting of which this resolution forms part,
provided that such amount shall not exceed 10% of the aggregate number of issued
shares of the Company as at the date of passing this resolution.”

By order of the Board
Shenguan Holdings (Group) Limited

Zhou Yaxian
Chairman

Hong Kong, 25 April 2023
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Notes:

1. 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 need not be a
member of the Company. On a poll, votes may be given either personally or by proxy.

2. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney duly
authorised in writing or, if the appointer is a corporation, either under its seal or under the hand of an officer,
attorney or other person authorised to sign the same.

3. 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 office of the Hong Kong branch share registrar and transfer office of the Company, 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.

4. 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.

5. Where there are joint holders of any shares, any one of such joint holders 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 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 stand in the Register of Members of the Company in respect
of the joint holding.

6. 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.

7. An explanatory statement containing the information necessary to enable the members to make an informed
decision as to whether to vote for or against the ordinary resolution no. 6 as set out in this notice is set out in
Appendix I to this circular.

8. For the purpose of determining the entitlement to attend and vote at the Meeting, the transfer books and register
of members of the Company will be closed from 25 May 2023 (Thursday) to 31 May 2023 (Wednesday), 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 office
of the Hong Kong branch share registrar and transfer office of the Company, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on 24 May
2023 (Wednesday).

9. The record date for entitlement to the proposed final dividend and the special final dividend is 9 June 2023
(Friday). For determining the entitlement to the proposed final dividend and the special final dividend (if
approved at Meeting), the register of members of the Company will be closed from 6 June 2023 (Tuesday) to 9
June 2023 (Friday), both days inclusive, and no transfer of shares will be effected during such period. In order to
qualify for the proposed final dividend and the special final dividend, all transfer documents, accompanied by the
relevant share certificates, must be lodged with the Company’s Hong Kong branch share registrar and transfer
office, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not
later than 4:30 p.m. on 5 June 2023 (Monday). It is expected that the final dividend and the special final
dividend will be paid on or around 30 June 2023 (Friday).

10. Details of each of the Directors proposed for re-election and election as a Director at the Meeting are set out in
Appendix II to this circular.

11. A form of proxy for use at the Meeting is enclosed.
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