THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in VSTECS Holdings Limited, you should at once hand
this circular and the accompanying form of proxy to the purchaser or the transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was affected for transmission to the purchaser
or the transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.

== o VSTECS HOLDINGS LIMITED
/ BIER BHEABERHE RS A

(4
VS I ECS (Incorporated in the Cayman Islands with limited liability)

(Stock Code: 856)

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
AND
RE-ELECTION OF DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

The notice for the annual general meeting of VSTECS Holdings Limited is set out on pages 16 to 19 in this
circular. A form of proxy for use at the annual general meeting is also enclosed. Such form of proxy is also
published on the websites of The Stock Exchange of Hong Kong Limited (www.hkexnews.hk) and the
Company (www.vstecs.com). Whether or not you intend to attend the annual general meeting, you are
requested to complete the form of proxy and return it to the branch share registrar of the Company in Hong
Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong in
accordance with the instructions printed thereon as soon as possible but in any event not less than 48 hours
before the time appointed for holding the annual general meeting or any adjournment thereof. The return of
the form of proxy will not preclude you from attending and voting in person if you so wish.

23 April 2025



CONTENTS

Page
Definitions . ... .. 1
Letter from the Board

A. Introduction .. ... ... . 3

B. General Mandates to Issue and Repurchase Shares ......................... 4

C. Re-election of Retiring Directors ............. ..., 5

D. Recommendation of Final Dividend and Closure of Register of Members ..... 6

E. Annual General Meeting and Proxy Arrangement .......................... 6

F. Recommendation ........ ... ... 7

G. General Information .......... ... e 7

Appendix I — Explanatory Statement on Repurchase Mandate .................. 8
Appendix IT - Details of Retiring Directors Proposed to be Re-elected

at the Annual General Meeting ............................... 12

Notice of Annual General Meeting ......... ... ... .. ... . .. . it 16

Accompanying document — form of proxy



DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

“Annual General Meeting”

“Articles of Association”
“Board”

“CCASS”

“close associates™
“Company”

“core connected person(s)”
“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

“PRC”

the annual general meeting of the Company to be held at
Rooms 3 and 4, 10/F, United Centre, 95 Queensway,
Admiralty, Hong Kong on 22 May 2025 at 10:30 a.m., to
consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out on

pages 16 to 19 of this circular, or any adjournment thereof
the articles of association of the Company
the board of Directors

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

having the meaning as ascribed in the Listing Rules

VSTECS Holdings Limited, a company incorporated in the
Cayman Islands with limited liability and the shares of

which are listed on the Stock Exchange

having the meaning as ascribed in the Listing Rules
the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

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

contained herein

the Rules Governing the Listing of Securities on the Stock

Exchange
the memorandum of the Company

the People’s Republic of China



DEFINITIONS

EH

“Repurchase Mandate

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“Treasury shares”

a general mandate to exercise all powers of the Company
to repurchase issued and fully paid Shares of HK$0.1 each

in the Company (excluding any treasury shares)

the Securities and Futures Ordinance, Chapter 571 of the

Laws of Hong Kong, as amended from time to time

ordinary share(s) of HK$0.1 each in the share capital of
the Company (or of such other nominal amount as shall
result from a sub-division, consolidation, reclassification
or reconstruction of the share capital of the Company from

time to time)
holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission in Hong

Kong

has the meaning ascribed under the Listing Rules
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23 April 2025

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
AND
RE-ELECTION OF DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

A. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
the resolutions to be proposed at the Annual General Meeting for the proposed (i) granting of
general mandates to repurchase Shares and to allot, issue and deal with new Shares and (ii) re-
election of the retiring Directors. This circular contains the explanatory statement in compliance
with the Listing Rules and to give all the information reasonably necessary to enable the

Shareholders to make an informed decision on whether to vote for or against the resolutions.
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B. GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the Annual General Meeting, separate ordinary resolutions will be proposed to renew the
general mandates given to the Directors (i) to allot, issue and otherwise deal with Shares in the
Company (including any sale and transfer of treasury shares out of treasury) not exceeding 20%
of the aggregate nominal amount of the issued share capital of the Company (excluding any
treasury shares) at the date of passing of the resolution; (ii) to exercise all powers of the
Company to repurchase issued and fully paid Shares on the Stock Exchange up to a maximum of
10% of the aggregate nominal amount of the issued share capital of the Company (excluding any
treasury shares) at the date of the passing of the resolution; and (iii) to extend the general
mandate granted to the Directors to allot, issue and deal with additional Shares as mentioned in
paragraph (i) above by the amount representing the aggregate nominal amount of the share
capital of the Company repurchased by the Company under the Repurchase Mandate. The
Repurchase Mandate allows the Company to make or agree to make repurchases only during the
period ending on the earliest of (a) the date of the next annual general meeting; (b) the date by
which the next annual general meeting of the Company is required to be held by law or by the
Articles of Association; or (c) the date upon which such authority is revoked or varied by an
ordinary resolution of the Shareholders in a general meeting of the Company. The existing
Repurchase Mandate granted to the Directors at the annual general meeting of the Company held

on 30 May 2024 will expire at the Annual General Meeting.

As at the Latest Practicable Date, there were in issue an aggregate of 1,430,813,998 Shares.
Subject to the passing of the proposed resolutions for the grant of the general mandates as
mentioned above, and on the basis that no further Shares will be issued or repurchased and
cancelled or held in treasury prior to the date of the Annual General Meeting, exercise in full of
the Repurchase Mandate will result in up to 143,081,399 Shares being repurchased by the
Company, and the Directors will be authorised to allot and issue under the general mandate to
issue as mentioned above up to 286,162,799 Shares, and to the extent the Repurchase Mandate is
exercised, plus the amount of Shares representing the aggregate nominal amount of the share

capital of the Company repurchased by the Company under the Repurchase Mandate.

An explanatory statement containing all relevant information relating to the proposed
Repurchase Mandate is set out in the Appendix I to this circular. The information in the
explanatory statement is provided to you with information reasonably necessary to enable you to
make an informed decision on whether to vote for or against the resolution to grant to the

Directors of the Repurchase Mandate.
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The Board notes that with effect from 11 June 2024, the Listing Rules have been amended
to introduce flexibility for listed companies to cancel shares repurchased and/or to adopt a
framework to (i) allow repurchased shares to be held in treasury; and (ii) govern the resale of
treasury shares. Subsequent to 11 June 2024, and subject to adoption of the Repurchase Mandate
at the Annual General Meeting, if the Company repurchases Shares pursuant to the Repurchase
Mandate, the Company may (i) cancel the repurchased Shares; and/or (ii) hold such Shares in
treasury, subject to market conditions and the capital management needs of the Company at the
relevant time such repurchases of Shares are made. If the Company holds Shares in treasury, any
resale of Shares held in treasury will be subject to the ordinary resolution numbered 5B of the
notice of the Annual General Meeting and made in accordance with the Listing Rules and

applicable laws and regulations of the Cayman Islands.
C. RE-ELECTION OF RETIRING DIRECTORS

As at the date of this circular, the executive Directors of the Company are Mr. Li Jialin,
Mr. Ong Wei Hiam William, Mr. Li Yue, Mr. Chan Hoi Chau and Mr. Gu Sanjun; the non-
executive Director of the Company is Mr. Zhang Dongjie; and the independent non-executive

Directors of the Company are Mr. Li Wei, Mr. Yu Dingheng and Ms. Gao Yiyang.

Pursuant to Article 86 of the Articles of Association, the Directors shall have the power
from time to time and at any time to appoint any person as a Director either to fill a casual
vacancy on the Board or as an addition to the existing Board. Any Director so appointed by the
Board shall hold office only until the next following general meeting of the Company and shall
then be eligible for re-election. Pursuant to Article 87 of the Articles of Association, at each
annual general meeting, one third of the Directors for the time being (or, if their number is not
three or a multiple of three, the number nearest to but not less than one third), shall retire from
office by rotation provided that every Director shall be subject to retirement by rotation at least
once every three years. A retiring Director shall be eligible for re-election and shall continue to
act as a Director throughout the meeting at which he retires. The Directors to retire by rotation
shall include any Director who wishes to retire and not to offer himself for re-election. Any
further Directors so to retire shall be those of the other Directors subject to retirement by rotation
who have been longest in office since their last re-election or appointment and so that as between
persons who became or were last re-elected Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

According to the above provisions and the code provision B.2.2 of Appendix C1 to the
Listing Rules, Mr. Li Jialin, Mr. Gu Sanjun, Mr. Yu Dingheng and Ms. Gao Yiyang shall retire
from office at the Annual General Meeting and, being eligible, will offer themselves for re-

election at the same meeting.
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Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details
required under Rule 13.51(2) of the Listing Rules of any director(s) proposed to be re-elected or
appointed in the notice or accompanying circular to its shareholders of the relevant general
meeting, if such re-election or appointment is subject to shareholders’ approval at that relevant
general meeting (including, but not limited to, an annual general meeting). The requisite details
of the Directors proposed to be re-elected are set out in Appendix II of this circular.

D. RECOMMENDATION OF FINAL DIVIDEND AND CLOSURE OF REGISTER OF
MEMBERS

The Board proposed a final dividend for the year ended 31 December 2024 of HK25.7 cents
per Share, which is subject to the approval of the Shareholders at the Annual General Meeting.

The final dividend for the year ended 31 December 2024, if approved by the Shareholders
at the Annual General Meeting, will be paid on Monday, 30 June 2025 to the Shareholders whose

name appear on the register of members of the Company on Thursday, 5 June 2025.

In order to determine the identity of the Shareholders who are entitled to the final dividend,
the register of members of the Company will be closed from Tuesday, 2 June 2025 to Friday, 5
June 2025 (both dates inclusive), during which period no transfer of shares will be effected. The
final dividend will be paid in Hong Kong dollars. In order to qualify for the final dividend, all
transfers 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, not later than 4:30 p.m. on Friday, 30 May 2025.

E. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 16 to 19 of this circular. At
the Annual General Meeting, resolutions will be proposed to approve, inter alia, the granting of

the general mandates to issue and repurchase Shares and the re-election of the retiring Directors.

Pursuant to Rule 13.39(4) of the Listing Rules, which came into force on 1 January 2009,
any vote of shareholders at a general meeting must be taken by poll. Accordingly, all the
proposed resolutions will be put to vote by way of poll at the Annual General Meeting. An
announcement on the poll vote results will be made by the Company after the Annual General

Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the Annual 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.vstecs.com).
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To be valid, the form of proxy must be completed and signed in accordance with the
instructions printed thereon and return it 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 Annual General Meeting or any
adjournment thereof. Completion and delivery of the form of proxy will not preclude you from

attending and voting at the Annual General Meeting if you so wish.
F. RECOMMENDATION

The Directors consider that the proposed (i) granting of general mandates to issue and
repurchase Shares; and (ii) re-election of the retiring Directors are in the best interests of the
Company and the Shareholders taken as a whole and so recommend you to vote in favour of the
relevant resolutions to be proposed at the Annual General Meeting. The Directors will vote in

favour of such resolutions in respect of their shareholdings (if any) in the Company.
G. GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I (Explanatory
Statement on Repurchase Mandate) and Appendix II (Details of Retiring Directors Proposed to
be Re-elected at the Annual General Meeting) to this circular.

Yours faithfully,
By Order of the Board
VSTECS Holdings Limited
Li Jialin
Chairman and Chief Executive Officer



APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This Appendix serves as an explanatory statement given to all the Shareholders, as required
by the Listing Rules, to provide requisite information of the Repurchase Mandate.

1. LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their fully-paid own shares on the Stock Exchange subject to certain restrictions, the

most important of which are summarised below:
(a) Shareholders’ approval

All proposed repurchases of Shares on the Stock Exchange by a company with
primary listing on the Stock Exchange must be approved in advance by an ordinary
resolution, either by way of general mandate or by special approval of a particular

transaction.
(b) Share capital

Under the Repurchase Mandate, the number of Shares that the Company may
repurchase shall not exceed 10% of the aggregate nominal amount of the issued share
capital of the Company at the date of the passing of the relevant resolutions granting the
Repurchase Mandate. As at the Latest Practicable Date, the issued share capital of the
Company comprised 1,436,451,998 Shares. Subject to the passing of the relevant resolution,
the Company would be allowed to repurchase not exceeding 143,645,199 Shares which
represent 10% of the issued share capital (excluding any treasury shares) on the basis that
no further Shares would be issued or repurchased and cancelled or held in treasury prior to
the date of the Annual General Meeting. The Shares repurchased by the Company shall,

subject to applicable law, be automatically cancelled upon such repurchases.
(¢) Reasons for repurchases

The Directors believe that it is in the best interests of the Company and the
Shareholders as a whole to have a general authority from the Shareholders to enable the
Company to repurchase Shares on the market and consider that the Repurchase Mandate
will provide the Company with the flexibility to make such repurchases when appropriate.
Such repurchases may, depending on the market conditions and funding arrangements at the
time, lead to an enhancement of the net asset value of the Company and/or its earnings per
Share. The Repurchase Mandate will only be exercised when the Directors believe that such

repurchases will benefit the Company and the Shareholders as a whole.
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(d) Funding and impact of repurchases

Repurchases of the Shares will be funded out of funds legally available for such
purpose in accordance with the Memorandum and Articles of Association and the applicable

laws of the Cayman Islands.

The Company is empowered by its Memorandum and Articles of Association to
repurchase its Shares. The Cayman Islands law provides that the amount of capital repaid in
connection with a Share repurchase may only be paid out of either the capital paid up on
the Shares repurchased, or the funds of the Company that would otherwise be available for
distribution by way of dividend or the proceeds of a new issue of Shares made for such
purpose. The amount of premium payable on repurchases may only be paid out of either the
funds of the Company that would otherwise be available for distribution by way of dividend
or out of the share premium of the Company. The repurchased Shares will remain part of

the authorised but unissued share capital.

As compared with the financial position of the Company as at 31 December 2024
(being the date of its latest published audited accounts), the Directors consider that there
would not be any material adverse impact on the working capital and on the gearing
position of the Company in the event that the Repurchase Mandate is exercised in full at
any time during the proposed repurchase period. The Directors do not propose to exercise
the Repurchase Mandate in circumstances that would have a material adverse impact on the

working capital or gearing ratio of the Company.

If the Company repurchases Shares pursuant to the Repurchase Mandate, the Company
may (i) cancel the repurchased Shares; and/or (ii) hold such Shares in treasury, subject to
market conditions and the capital management needs of the Company at the relevant time
such repurchases of Shares are made.

For any treasury shares deposited with CCASS pending resale on the Stock Exchange,
the Company will adopt appropriate measures to ensure that it does not exercise any
Shareholders’ rights or receive any entitlements which would otherwise be suspended under
the applicable laws if those Shares were registered in the Company’s own name as treasury
shares. These measures may include approval by the Board that (i) the Company would not
(or would procure its licensed securities dealer not to) give any instructions to Hong Kong
Securities Clearing Company Limited to vote at general meetings for the treasury shares
deposited with CCASS; and (ii) in the case of dividends or distributions, the Company will
withdraw the treasury shares from CCASS, and either re-register them in its own name as
treasury shares or cancel them, in each case before the record date for the dividends or

distributions.
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(e) 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 close associates has any present
intention, in the event that the proposed Repurchase Mandate is approved by the

Shareholders, to sell Shares to the Company.

At the Latest Practicable Date, no core connected person (as defined in the Listing
Rules) of the Company has notified the Company that he/she has a present intention to sell
Shares to the Company nor he/she has undertaken not to sell any of the Shares held by him/
her to the Company in the event that the Repurchase Mandate is granted.

(f) Directors’ power

The Directors will so far as the same may be applicable, exercise the power of the
Company to make repurchases of Shares pursuant to the Repurchase Mandate in accordance

with the Listing Rules and the applicable laws of the Cayman Islands.
(g) 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 Rule 26 of the Takeovers Code.
As a result, a Shareholder, or a group of Shareholders acting in concert (within the meaning
under the Takeovers Code), depending on the level of increase in the Shareholder’s
interests, could obtain or consolidate control of the Company and become(s) obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Li Jialin (“Mr. Li”), being a director of the
Company together with his spouse, Ms. Liu Li (“Ms. Liu”’), and through their controlled
corporation, L. & L Limited, were collectively interested in 597,870,800 Shares,
representing approximately 41.62% of the entire issued share capital of the Company.
Assuming that there will be no change in the issued share capital of the Company and the
shareholding of Mr. Li and Ms. Liu prior to the repurchase of Shares and if the Repurchase
Mandate were exercised in full, the percentage shareholding of Mr. Li and Ms. Liu would
be increased to approximately 46.25% of the issued share capital of the Company. In such
event, such an increase will give rise to an obligation for Mr. Li and Ms. Liu to make a

mandatory offer under Rule 26 of the Takeovers Code.

The Directors have no intention to exercise the Repurchase Mandate to an extent as
may result in the amount of Shares held by the public being reduced to less than 25% of the
total issued share capital of the Company nor to an extent as would result in an obligation
to make a mandatory offer under Rule 26 of the Takeovers Code.

— 10 -
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2. SHARE PURCHASE MADE BY THE COMPANY

In the six months prior to and up to the Latest Practicable Date, the Company made the

following repurchases of shares on the Stock Exchange:

Month of Repurchases Number of shares
October 2024 1,816,000
November 2024 842,000
January 2025 738,000
April 2025 360,000

Price per share

Highest
HK$

5.07
4.69
4.78
4.70

Lowest
HK$

4.48
4.63
4.60
4.66

Save as disclosed above, the Company has not repurchased any Shares (whether on the

Stock Exchange or otherwise) during the six months immediately preceding the Latest

Practicable Date.

3. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which the Shares were traded on the Stock

Exchange in each of the twelve months preceding the Latest Practicable Date were as follows:

Month

2024

April

May

June

July
August
September
October
November

December

2025

January

February

March

April (up to the Latest Practicable Date)

— 11 -

Highest
HKS$

5.15
5.24
4.88
4.43
4.53
4.79
5.20
5.13
5.63

5.20
8.55
7.33
6.80

Lowest
HK$

4.25
4.59
4.30
4.09
4.01
4.01
4.34
4.46
5.00

4.56
4.69
5.54
4.57



APPENDIX II DETAILS OF RETIRING DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Pursuant to the Listing Rules, the details of the Directors, who will retire and stand for re-
election at the Annual General Meeting according to the Articles of Association, are provided
below.

(1) MR. LI JIALIN, EXECUTIVE DIRECTOR

Mr. Li Jialin (“Mr. Li”), aged 63, is one of the founders of the Group and is the
Company’s chairman and chief executive officer and executive director. He is also the director of
VSTECS (HK) Limited, a subsidiary of the Group. He is responsible for the overall management
and strategic positioning of the Group. Mr. Li graduated from Tsing Hua University of the
People’s Republic of China with a Degree of Bachelor of Engineering in 1983 and a Master
Degree in Management Engineering in 1986. Mr. Li is the father of Mr. Li Yue, an executive
director of the Company.

As at the Latest Practicable Date, Mr. Li had (i) beneficial interest in 82,333,200 Shares;
(ii) family interests in 204,309,600 Shares; and (iii) interest of a controlled corporation of
311,228,000 Shares, totalling representing approximately 41.62% of the issued share capital of
the Company within the meaning of Part XV of the SFO.

There is an appointment letter made between the Company and Mr. Li. Mr. Li is not
appointed for a specific term but is subject to the retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association and his
appointment shall continue unless terminated by not less three months’ notice in writing served
by either party on the other. According to the appointment letter, Mr. Li is not entitled to any
director’s fee for his service as an executive Director, chairman, and chief executive officer of

the Company.
(2) MR. GU SANJUN, EXECUTIVE DIRECTOR

Mr. Gu Sanjun (“Mr. Gu”), aged 54, was appointed as an executive Director of the
Company in June 2021. Mr. Gu has extensive experience in the field of information technology
and has accumulated 16 years’ experience of operation in the Group. Mr. Gu had served as the
general manager of the software department of the Group from 2000 to 2009 and subsequently
rejoined the Group in 2016. Mr. Gu currently is the chief executive officer in the Greater China
Region of the Group and is responsible for the overall business development and achieving the
Company’s strategic goal in the PRC. Prior to that, Mr. Gu had served in different large
enterprises in China such as Guangzhou Suntek Technology, Ingram Micro International (China)
and Founder Group. Mr. Gu graduated from the Beijing University of Technology in the PRC
with a Bachelor Degree in Applied Mathematics.

As at the Latest Practicable Date, Mr. Gu was interested in 150,000 Shares within the
meaning of Part XV of the SFO.

— 12 —
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BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

There is an appointment letter made between the Company and Mr. Gu. Mr. Gu is not
appointed for a specific term but is subject to the retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association and his
appointment shall continue unless terminated by not less three months’ notice in writing served
by either party on the other. According to the appointment letter, Mr. Gu is not entitled to any

director’s fee for his service as an executive Director.
(3) MR. YU DINGHENG, INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Yu Dingheng (“Mr. Yu”), aged 50, was appointed as an Independent non-executive
director in December 2024. Mr. Yu holds a Bachelor Degree in Economic Information
Management from the Jiangxi University of Finance and Economics and a Master Degree in
Business Administration from the PBC school of Finance, Tsinghua University. Mr. Yu has over
25 years of experience in asset management and the capital market. From 2000 to 2005, he
worked as a Business Director of Capital Market Division of Ping An Securities Company
Limited. From 2006, he has been a founder, Chairman and Investment Director of Shenzhen Yihu
Investment Management Company Limited. He is currently a visiting professor of the National
Digital Literacy and Skills Training Base and Investment and Digital Economy at the Jiangxi

University of Finance and Economics.

As at the Latest Practicable Date, Mr. Yu was not interested in any Shares within the
meaning of Part XV of the SFO.

There is an appointment letter made between the Company and Mr. Yu. Mr. Yu is not
appointed for a specific term but is subject to the retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association and his
appointment shall continue unless terminated by not less three months’ notice in writing served

by either party on the other.

According to the appointment letter, Mr. Yu is entitled to an annual remuneration of
HK$120,000 which is determined by the Board with reference to his qualification and
experience, responsibilities to be undertaken, the Company’s remuneration policy and the
prevailing market conditions.

— 13 -
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BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

(4) MS. GAO YIYANG, INDEPENDENT NON-EXECUTIVE DIRECTOR

Ms. Gao Yiyang (“Ms. Gao”), aged 41, was appointed as an Independent non-executive
director in December 2024. Ms. Gao holds a Bachelor Degree in Engineering and a Master
Degree in Engineering from the Information Engineering University under the People’s
Liberation Army. She also holds a Doctor Degree in Economics from Huazhong University of
Science and Technology. Ms. Gao has over 15 years of experience in information technology.
From 2014 to 2018, she worked as a Senior Vice President of Centennial Jinjai Technology
Company Limited, a subsidiary of CLOU Electronics Company, the shares of which are listed on
the main board of the Shenzhen Stock Exchange. From 2018, she has been a President of Henan

Baotong Information Security Assessment Company Limited.

As at the Latest Practicable Date, Ms. Gao was not interested in any Shares within the
meaning of Part XV of the SFO.

There is an appointment letter made between the Company and Ms. Gao. Ms. Gao is not
appointed for a specific term but is subject to the retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association and his
appointment shall continue unless terminated by not less three months’ notice in writing served
by either party on the other.

According to the appointment letter, Ms. Gao is entitled to an annual remuneration of
HK$120,000 which is determined by the Board with reference to his qualification and
experience, responsibilities to be undertaken, the Company’s remuneration policy and the
prevailing market conditions.

GENERAL
Save as disclosed above and as at the Latest Practicable Date, the Directors confirmed that:

(a) All the Directors proposed for re-election at the Annual General Meeting do not hold any
directorships in public companies the securities of which are listed on any securities market
in Hong Kong or overseas in the last three years nor other major appointments and

professional qualifications;

(b) All the Directors proposed for re-election at the Annual General Meeting do not hold any

other positions in the Company and other members of the Company’s group;
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BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

(c)

(d)

All the Directors proposed for re-election at the Annual General Meeting do not have any
relationships with any other Directors, senior management, substantial or controlling

Shareholders of the Company; and

There is no other information that needs to be disclosed pursuant to any of the requirements
as set out in Rule 13.51(2) of the Listing Rules. The Company is not aware of any other
matter that needs to be brought to the attention of the Shareholders of the Company and the
Stock Exchange.
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NOTICE OF ANNUAL GENERAL MEETING

== o VSTECS HOLDINGS LIMITED
/ BIIER BHEAERAE RS A

7
VS I ECS (Incorporated in the Cayman Islands with limited liability)

(Stock Code: 856)

NOTICE IS HEREBY GIVEN that the annual general meeting of VSTECS Holdings
Limited (the “Company”’) will be held at Rooms 3 and 4, 10/F, United Centre, 95 Queensway,
Admiralty, Hong Kong on Thursday, 22 May 2025 at 10:30 a.m. for the following purposes:

1.  To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors and independent auditors of the
Company for the year ended 31 December 2024.

2. To declare a final dividend of HK25.7 cents per ordinary share for the year ended 31
December 2024.

3. (a) To re-elect Mr. Li Jialin as an executive director of the Company;
(b) To re-elect Mr. Gu Sanjun as an executive director of the Company;

(c) To re-elect Mr. Yu Dingheng as an independent non-executive director of the
Company;

(d) To re-elect Ms. Gao Yiyang as an independent non-executive director of the
Company; and

(e) To authorise the Board of the Company to fix the remuneration of the directors
of the Company.

4.  To re-appoint KPMG as the auditors of the Company and to authorise the board of
directors of the Company to fix their remuneration.

5. As special business, to consider and, if thought fit, pass with or without amendments,
the following resolutions each as ordinary resolution:

A. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of
the Company during the Relevant Period (as defined below) of all the
powers of the Company to allot, issue and deal with additional shares in
the capital of the Company (including any sale or transfer of treasury
shares which shall have the meaning ascribed there to under the Listing
Rules) and to make or grant offers, agreements and options which might
require the exercise of such powers be and is hereby generally and
unconditionally approved;
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(b)

©

(d)

the approval in paragraph (a) of this resolution shall authorise the directors
of the Company during the Relevant Period (as defined below) to make or
grant offers, agreements and options which might require the exercise of

such powers after the end of the Relevant Period (as defined below);

the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the directors of the Company pursuant to the
approval in paragraph (a) of this resolution, otherwise than pursuant to (i) a
Rights Issue (as defined below); (ii) the exercise of rights of subscription
or conversion under the terms of any warrants issued by the Company or
any securities which are convertible into shares of the Company
(““Shares”); (iii) the exercise of any option under any share option scheme
or similar arrangement for the time being adopted for the grant or issue to
officers, employees of the Company and/or any of its subsidiaries or other
eligible participants of shares or rights to acquire shares in the Company;
or (iv) any scrip dividend or similar arrangement providing for the
allotment of shares in lieu of the whole or part of the cash payment for a
dividend on shares of the Company in accordance with the Articles of
Association of the Company, shall not exceed 20 per cent. of the aggregate
nominal amount of the share capital of the Company in issue (excluding
any treasury shares) at the date of this resolution and the said approval
shall be limited accordingly; and

for the purposes of this resolution:

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

until whichever is the earlier of:
(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association of
the Company or any applicable law to be held; and

(iii) the date of which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company

in general meeting.

“Rights Issue” means an offer of shares or other securities of the
Company open for a period fixed by the directors of the Company to
holders of shares of the Company or any class thereof on the register on a
fixed record date in proportion to their then holdings of such shares or

class thereof (subject to such exclusion or other arrangements as the
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Directors of the Company may deem necessary or expedient in relation to
fractional entitlements or having regard to any restrictions or obligations
under the laws of, or the requirements of any recognized regulatory body
or any stock exchange in, any territory outside the Hong Kong Special

Administrative Region of the People’s Republic of China).”

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

regulations.”

“THAT:

(@)

(b)

©

subject to paragraph (b) of this resolution, the exercise by the directors of
the Company during the Relevant Period (as defined below) of all powers
of the Company to repurchase shares of the Company, subject to and in
accordance with all applicable laws and requirements, be and is hereby

generally and unconditionally approved;

the aggregate nominal amount of the shares of the Company which may be
purchased pursuant to the approval in paragraph (a) of this Resolution shall
not exceed 10 per cent. of the aggregate nominal amount of the share
capital of the Company (excluding any treasury shares) as at the date of
passing of this resolution and the said approval shall be limited
accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this Resolution

until whichever is the earlier of:
(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association of

the Company or any applicable law to be held; and

(iii) the date which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company

in general meeting.”
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C. “THAT conditional upon resolutions 5A and 5B set out above being passed, the
aggregate nominal amount of the Shares which are repurchased by the Company
under the authority granted to the directors of the Company as mentioned in
resolution 5B above shall be added to the aggregate nominal amount of the share
capital of the Company that may be allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company pursuant to the

resolution 5SA above.”

By Order of the Board
VSTECS Holdings Limited
Lam Chung Sui
Company Secretary

Hong Kong, 23 April 2025

A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or
more proxies (if holding two or more shares) to attend and vote in his stead. A proxy need not be a member of the

Company.

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 common seal or under the hand of an

officer or attorney or other person duly authorised.

In order to be valid, the form of proxy must be deposited at the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong together with a
power of attorney or other authority, if any, under which it is signed or notarially certified copy of that power of

attorney or authority, not less than 48 hours before the time for holding the meeting or any adjourned meeting.

Delivery of the form of proxy will not preclude a member from attending and voting in person at the meeting

convened if you so wish and in such event, the form of proxy shall be deemed to be revoked.

The register of members of the Company will be closed between 2 June 2025 to 5 June 2025, during which period
no transfer of shares will be effected for the purpose of determination of entitlement to attend and vote at the
Annual General Meeting. In order to qualify for attending and voting at the Annual General Meeting, all transfers
accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, not later
than 4:30 p.m. on 30 May 2025.
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