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DEFINITIONS

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

the following meanings:

“2026 Restricted Share
Unit Scheme” or
“Scheme”

“Adoption Date”

“Annual General
Meeting” or “AGM”

“Applicable Laws”

“Articles of

Association”

“Audit Committee”

“Award(s)”

“Benchmark Date”

“Board”

“Buy-back Mandate”

“CCASS”

2026 Restricted Share Unit Scheme

June 10, 2026, being the date on which the Scheme is to be
considered and, if thought fit, to be approved and adopted by the
Shareholders at the Annual General Meeting

the annual general meeting of the Company to be held at 10:30
a.m. on Wednesday, June 10, 2026 at Zeng Duoduo Conference
Room, 20/F, Building 4, Shenzhen Next Park, Futian District,
Shenzhen, Guangdong Province, PRC, or any adjournment
thereof and notice of which is set out on pages 70 to 77 of this
circular

all applicable laws, regulations, guide, ordinances or
requirements of the relevant regulatory authorities including
without limitation the Company Law, the securities law of the
PRC, the SFO and the Listing Rules

the articles of association of the Company adopted on May 13,
2025 with effect from the Listing Date and as amended from time
to time

the audit committee of the Board

an award granted by the Board to a Participant, by way of RSUs
in accordance with the terms of the Scheme

the date on which the Board or the Scheme Administrator
resolves to grant an RSU to a Grantee by way of a Board
meeting or Board resolutions or any other committee meeting or
such date as otherwise determined by the Board or the Scheme
Administrator

the board of Directors

a general and unconditional mandate proposed to be granted to
the Directors at the Annual General Meeting to buy back Shares
not exceeding 10% of the total number of the issued Shares
(excluding treasury Shares, if any) as at the date of passing of the
relevant resolution granting this mandate

the Central Clearing and Settlement System established and
operated by Hong Kong Securities Clearing Company Limited
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“Companies Law”

“Company”

“Consolidated
Affiliated Entity(ies)”

“Contractual
Arrangements”

“Controlling

Shareholder(s)”

“Director(s)”

“Eligible
Participant(s)”

“Employee”

“Grant”

“Grantee”

the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands as amended, supplemented or
otherwise modified from time to time

Shouhui Group Limited (FHIEEARAF), an exempted
company incorporated in the Cayman Islands with limited
liability on August 3, 2023

the entities the Group controls through the Contractual
Arrangements, namely, Shenzhen Shouhui Technology Group
Co., Ltd.* (HINFEHBHEEREARF), Small Umbrella
Insurance Brokerage Co., Ltd* (/NRARRBREEL A RAA),
Chuangxin Insurance Sales, Shouhui Health Technology
(Chengdu) Co., Ltd* (FRHEEEFHL (AR AR2AF)  and
Shaoguan Baihong Insurance Appraisal Co., Ltd* (& B A #ib
FRBg 4k A PR A F), the details of which are set out in the section
headed “Contractual Arrangements” in the Prospectus

the series of contractual arrangements entered into by and
among Shouhui Chuangxiang, the Consolidated Affiliated
Entities and the Registered Shareholders (as defined in the
Prospectus), the details of which are set out in the section headed
“Contractual Arrangements” in the Prospectus

has the meaning ascribed thereto under the Listing Rules and,
unless the context requires otherwise, refers to Mr. Yao Guang,
Little Green Light Ltd and Little Blue Light Ltd

the director(s) of the Company or any one of them

any Participant who the Board considers, in their sole discretion,
to be entitled to participate in the Scheme

any individual(s) being an employee (including without
limitation any executive director) of any member of the Group
at any time during the Trust Period (as defined in the Trust
Deed)

the offer of the grant of an Award made in accordance with the
Scheme

any Participant who accepts a Grant in accordance with the
terms of the Scheme, or (where the context so permits) any
person who is entitled to any Award in accordance with
Applicable Laws of succession in consequence of the death of
the original Grantee, or the legal personal representative of such
person
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“GI‘OUp”

CLHK$97
“Hong Kong”

“Issue Mandate”

“Latest Practicable
Date”

“Listing Date”

“Listing Rules”

B

“Memorandum’
“Nomination
Committee”

“Participant(s)”

“PRC”

the Company, its subsidiaries and the Consolidated Affiliated
Entities at the relevant time

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

a general and unconditional mandate proposed to be granted to
the Directors at the Annual General Meeting to allot, issue and/
or deal with (including any sale or transfer of treasury Shares)
Shares not exceeding 20% of the total number of issued Shares
(excluding treasury Shares, if any) as at the date of passing of the
relevant resolution granting this mandate

May 13, 2026, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
herein

May 30, 2025, being the date on which dealings in the Shares first
commenced on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (as amended, supplemented or
otherwise modified from time to time)

the memorandum of association of the Company as amended
from time to time

the nomination committee of the Board

includes:

(a) Employee Participant(s): any Employee (whether full time
or part time), executives or officers, directors (including
executive, non-executive and independent non-executive
directors) of the Company, any subsidiary of the Group or
any Consolidated Affiliated Entity; and

(b) Service Provider Participant(s): any insurance agents of the
Company, who, in the sole opinion of the Board, has
contributed or will contribute to the growth and
development of the Group

the People’s Republic of China, except where the context
requires otherwise, excluding Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan
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“Prospectus”

“Remuneration
Committee”

“RMB”

“RSU”

“Scheme
Administrator”

LR

“Service Provider(s)

“SFO”

“Shares(s)”

“Shareholder(s)”

“Shouhui
Chuangxiang”

“Stock Exchange”

“Takeovers Code”

the prospectus issued by the Company dated May 22, 2025

the remuneration committee of the Board

Renminbi Yuan, the lawful currency of PRC

a restricted share unit conferring the Grantee a conditional right
upon vesting of the Award to obtain, as determined by the
Board, either a Share or an equivalent value in cash with
reference to the market value of a Share on the vesting date of
such RSU (or the next business day if the vesting date falls on a
non-trading day on the Stock Exchange) as determined by the
Board or the Scheme Administrator in its absolute discretion,
less any tax, fees, levies, stamp duty and other charges applicable

the specialized committee of the Board or person(s) to which the
Board has delegated its authority (as applicable) to administer
the Scheme

any person(s) who provides services to the Group on a
continuing or recurring basis in its ordinary and usual course
of business which are in the interests of the long term growth of
the Group. For the avoidance of doubt, for the purpose of the
Scheme, Service Providers refers to the insurance agents of the
Company

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), as amended and supplemented from time to time

ordinary share(s) with nominal value of US$0.00001 each in the
share capital of the Company

holder(s) of Share(s)

Shenzhen Shouhui Chuangxiang Technology Co., Ltd.* (&EIIF
[m g AR B A FRA F]) (formerly known as Shouhui Chuangxiang
Investment Consulting Co., Ltd* (EIIF [ G & skt A R A
F])), a limited liability company established under the laws of the
PRC on December 6, 2017 and an indirect wholly owned
subsidiary of the Company

The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers issued by the Securities and
Futures Commission of Hong Kong, as amended from time to
time
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“treasury Shares”

“Trust Deed”

“Trustee(s)”

“%”

has the meaning ascribed to it under the Listing Rules (as
amended from time to time)

a trust deed to be entered into between the Company and the
Trustee (as restated, supplemented and amended from time to
time)

any person(s) who is/are officially appointed by the Board as the
trustee or trustees pursuant to the Trust Deed from time to time
to administer the Scheme

per cent
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LETTER FROM THE BOARD

To the Shareholders

Dear Sir/Madam,

(1) PROPOSED DECLARATION OF FINAL DIVIDEND:;
(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
(3) PROPOSED GRANTING OF GENERAL MANDATES TO

ISSUE SHARES AND BUY BACK SHARES;

(4) PROPOSED RE-APPOINTMENT OF AUDITOR;
(5) PROPOSED ADOPTION OF THE 2026 RESTRICTED
SHARE UNIT SCHEME; AND
(6) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to give you the notice of Annual General Meeting to be
held on Wednesday, June 10, 2026 and among other matters, the following proposals to be
put forward at the Annual General Meeting: (a) the declaration of final dividend; (b) the
re-election of the retiring Directors; (c) the grant of the Issue Mandate to issue Shares to the
Directors and the Buy-back Mandate to buy back Shares; (d) the re-appointment of
auditor; and (e) the proposed adoption of the 2026 Restricted Share Unit Scheme.

2. PROPOSED DECLARATION OF FINAL DIVIDEND

Reference is made to the annual results announcement for the year ended December
31, 2025 of the Company dated March 25, 2026, whereby the Board recommended the
distribution of a final dividend of HK$0.14 (tax inclusive) per Share for the year ended
December 31, 2025, amounting to a total distribution of HK$31,581,172 based on the total
number of Shares (excluding 798,800 treasury shares) of 225,579,800 as at the date of the
announcement. However, as the Shares may be repurchased and held as treasury shares by
the Company from time to time, the actual aggregate amount of the final dividend to be
distributed will be based on the total number of Shares (excluding the treasury shares) on
the record date for determining the Shareholders’ entitlement to the final dividend, which
will be announced by the Company separately. If such profit distribution plan is approved
by the Shareholders at the AGM, the final dividend is expected to be distributed on or
around July 15, 2026 (Wednesday) to the Shareholders whose names are listed in the
register of members of the Company on June 22, 2026 (Monday). All treasury shares held
by the Company are not entitled to the final dividend. An ordinary resolution will be
proposed at the AGM to approve the declaration of the final dividend.

3. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

The Board comprises nine Directors, of which Mr. Yao Guang, Mr. Liwei Han, Ms. Li
Liu and Mr. Jianting Li are executive Directors; Mr. Byron Ye and Mr. Sirui Li are
non-executive Directors; and Mr. Gang Shen, Mr. Haiquan Wu and Mr. Yuanxin Zhang
are independent non-executive Directors.
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In accordance with article 112 of the Articles of Association, the Board shall have
power from time to time and at any time to appoint any person as a Director either to fill a
casual vacancy or as an additional Director. Any Director appointed by the Board to fill a
casual vacancy or as an addition to the existing Board shall hold office only until the first
annual general meeting of the Company after his appointment and be subject to re-election
at such meeting. Further, in accordance with article 108 of the Articles of Association, Mr.
Yao Guang, Mr. Liwei Han, Ms. Li Liu, Mr. Jianting Li, Mr. Byron Ye, Mr. Sirui Li, Mr.
Gang Shen, Mr. Haiquan Wu and Mr. Yuanxin Zhang shall retire and being eligible, have
offered themselves for re-election as Directors at the Annual General Meeting.

The Nomination Committee has reviewed the structure and composition of the Board,
the confirmations and disclosures given by the Directors, the qualifications, skills and
experience, time commitment and contribution of the retiring Directors with reference to
the nomination principles and criteria (including but not limited to professional experience,
talents, skills, knowledge, cultural and education background, gender, age, ethnicity and
length of service) set out in the Company’s board diversity policy, the director nomination
policy and the Company’s corporate strategy. The Nomination Committee has
recommended to the Board on the re-election of the retiring Directors.

Recommendation of the Nomination Committee on re-election of independent non-
executive Directors

The Nomination Committee has followed the board diversity policy adopted by
the Company for the re-appointment of Mr. Gang Shen, Mr. Haiquan Wu and Mr.
Yuanxin Zhang as independent non-executive Directors. In reviewing the structure of
the Board, the Nomination Committee will consider the Board diversity from a number
of aspects, including but not limited to gender, age, language, cultural background,
educational background, industry experience and professional experience, skills,
knowledge and/or length of service. The candidates will be considered against
criteria including talents, skills and experience as may be necessary for the operation
of the Board as a whole, with a view to maintaining a sound balance of the Board’s
composition.

Each of Mr. Gang Shen, Mr. Haiquan Wu and Mr. Yuanxin Zhang, being the
independent non-executive Directors eligible for re-election at the AGM, has made an
annual confirmation of independence pursuant to Rule 3.13 of the Listing Rules. The
Nomination Committee has reviewed the confirmation of independence of each of Mr.
Gang Shen, Mr. Haiquan Wu and Mr. Yuanxin Zhang based on the independence
criteria as set out in Rule 3.13 of the Listing Rules and is satisfied that each of them
remains independent in accordance with Rule 3.13 of the Listing Rules. In addition,
the Nomination Committee has evaluated their performance as independent
non-executive Directors and considers that each of them has provided valuable
contributions and devoted sufficient time to the Company and has demonstrated his
abilities to provide independent, balanced and objective view to the Company’s affairs.
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The Nomination Committee is also of the view that each of Mr. Gang Shen, Mr.
Haiquan Wu and Mr. Yuanxin Zhang would bring to the Board their own perspective,
skills and experience, as further described in their biographies in Appendix I to this
circular. With reference to their past contributions and their strong and diversified
background and experience, the Nomination Committee considers that each of Mr.
Gang Shen, Mr. Haiquan Wu and Mr. Yuanxin Zhang can contribute to the diversity
of the Board, and their re-election would be in the interests of the Company and the
Shareholders as a whole.

Accordingly, with the recommendation of the Nomination Committee, the Board
has proposed that each of Mr. Gang Shen, Mr. Haiquan Wu and Mr. Yuanxin Zhang
stands for re-election as an independent non-executive Director at the AGM. As a
good corporate governance practice, each of Mr. Gang Shen, Mr. Haiquan Wu and
Mr. Yuanxin Zhang has abstained from voting at the relevant Board meeting and
Nomination Committee meeting on the proposition of his/her recommendation for
re-clection by the Shareholders at the AGM.

Recommendation of the Nomination Committee on re-election of Directors other than
independent non-executive Directors

The Nomination Committee has taken into account the board diversity policy
adopted by the Company in making the recommendation to the Board for the
re-election of the other Directors other than independent non-executive Directors. The
Nomination Committee is of the view that each of Mr. Yao Guang, Mr. Liwei Han,
Ms. Li Liu, Mr. Jianting Li, Mr. Byron Ye, Mr. Sirui Li, has provided and would
continue to provide valuable contribution and devote sufficient time to the Company
and contribute to the diversity of the Board. Accordingly, the Nomination Committee
considers that their re-clection would be in the interests of the Company and the
Shareholders as a whole.

In addition, the Board considers that the retiring Directors can contribute to the
diversity of the Board, in particular, with their strong and diversified educational
background and professional experience in their expertise, including their in-depth
knowledge in insurance, finance, e-commerce, internet technology and software
industry. The Board believes that they will be able to devote sufficient time to the
Board and will continue to bring valuable business experience, knowledge and
professionalism to the Board for its efficient and effective functioning and diversity.

Details of the above retiring Directors who are subject to re-election at the
Annual General Meeting are set out in Appendix I to this circular in accordance with
the relevant requirements of the Listing Rules.
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4. PROPOSED GRANTING OF ISSUE MANDATE TO ISSUE NEW SHARES AND
RESELL TREASURY SHARES

In order to ensure flexibility and give discretion to the Directors, in the event that it
becomes desirable for the Company to issue any new Shares and/or to resell any treasury
Shares, approval is to be sought from the Shareholders, pursuant to the Listing Rules, for
the Issue Mandate to issue Shares and/or to resell treasury Shares. At the Annual General
Meeting, an ordinary resolution will be proposed to grant the Issue Mandate to the
Directors to exercise the powers of the Company to allot, issue and deal with the additional
Shares and/or to resell treasury Shares (if permitted under the Listing Rules) not exceeding
20% of the total number of issued Shares (excluding treasury Shares) as at the date of
passing of the resolution in relation to the Issue Mandate.

To the best knowledge of the Company, as at the Latest Practicable Date, 225,579,800
Shares (excluding 798,800 treasury Shares held by the Company) had been issued and fully
paid. Subject to the passing of the ordinary resolution and assuming that no further Shares
are issued or bought back after the Latest Practicable Date and up to the date of the Annual
General Meeting, the Company will be allowed to allot, issue and deal with additional
Shares and/or to resell treasury Shares (if permitted under the Listing rules) involving a
maximum of 45,115,960 Shares pursuant to the Issue Mandate.

In addition, subject to a separate approval of the ordinary resolution, the number of
Shares bought back by the Company under the Buy-back Mandate will also be added to
extend the total number of Shares to be issued and allotted and treasury Shares that may be
resold (if permitted under the Listing Rules) under the Issue Mandate provided that such
additional value shall represent up to 10% of the number of issued Shares (excluding
treasury Shares) as at the date of passing the resolutions in relation to the Issue Mandate
and Buy-back Mandate. The Directors wish to state that they have no immediate plans to
issue any new Shares and/or resell any treasury Shares pursuant to the Issue Mandate.

The Issue Mandate will end on the earliest of: (a) the conclusion of the next annual
general meeting of the Company; (b) the expiration of the period within which the next
annual general meeting of the Company is required to be held under any applicable laws or
the memorandum and articles of association of the Company; or (¢) it is varied or revoked
by an ordinary resolution of the Shareholders at a general meeting.

5. PROPOSED GRANTING OF BUY-BACK MANDATE TO BUY BACK SHARES

An ordinary resolution will be proposed at the Annual General Meeting to approve the
granting of the Buy-back Mandate to the Directors to exercise the powers of the Company
to buy back Shares representing up to 10% of the total number of issued Shares (excluding
treasury Shares) as at the date of passing of the resolution in relation to the Buy-back
Mandate. The Buy-back Mandate will end on the earliest of: (a) the conclusion of the next
annual general meeting of the Company; (b) the expiration of the period within which the
next annual general meeting of the Company is required to be held under any applicable
laws or the memorandum and articles of association of the Company; or (c) it is varied or
revoked by an ordinary resolution of the Shareholders at a general meeting.

— 10 —
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As at the Latest Practicable Date, 225,579,800 Shares (excluding treasury Shares) had
been issued and fully paid. Subject to the passing of the ordinary resolution and on the basis
that no further Shares are issued or bought back and that the Company does not have any
other treasury Shares after the Latest Practicable Date and up to the date of the Annual
General Meeting, the Company will be allowed to exercise the power to buy back a
maximum of 22,557,980 Shares pursuant to the Buy-back Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders
in connection with the proposed Buy-back Mandate is set out in Appendix II to this
circular. This explanatory statement contains all information reasonably necessary to
enable the Shareholders to make an informed decision on whether to vote for or against the
relevant resolution at the Annual General Meeting.

6. PROPOSED RE-APPOINTMENT OF AUDITOR

Following the recommendation of the Audit Committee, the Board proposed to
re-appoint KPMG as the auditor of the Company with a term expiring upon the next
annual general meeting of the Company; and the Board proposed it be authorized to fix the
remuneration of the auditor. The estimated audit fee payable to KPMG for the audit of the
consolidated financial statements of the Company and its subsidiaries for the financial year
ending 31 December 2026 is expected to be in the range of approximately RMB2.3 million
to RMB2.5 million (exclusive of out-of-pocket expenses).

The estimated audit fee has been determined after arm’s length negotiations between
the Company and KPMG, having taken into account, among other factors, the size, nature
and complexity of the Group’s business operations, the expected scope of the audit, the
proposed audit timetable and the level and mix of professional staff expected to be
deployed. The estimate has been made on the basis that there will be no material change in
the Group’s operations, accounting policies or the applicable regulatory environment
during the relevant financial year and that the Company will provide such access, assistance
and information as may be reasonably required for the purposes of the audit.

Subject to there being no material change in the basis or assumptions referred to
above, the final audit fee is not expected to differ materially from the estimated amount so
disclosed. If there is any material change, the Company will make such further disclosure as
it considers appropriate. An ordinary resolution in respect of the re-appointment of the
auditor of the Company will be proposed at the Annual General Meeting for consideration
and approval by the Shareholders.

—11 -
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PROPOSED ADOPTION OF THE 2026 RESTRICTED SHARE UNIT SCHEME
Introduction

Reference is made to the announcement of the Company dated May 11, 2026 in
relation to, among others, the proposed adoption of the 2026 Restricted Share Unit
Scheme and the grant of RSUs (the “Imitial Grant”), which are conditional upon,
among others, the passing of ordinary resolutions in respect of the 2026 Restricted
Share Unit Scheme by the Sharcholders at the AGM. In this regard, the Board
proposes to adopt the 2026 Restricted Share Unit Scheme, the provision of which will
comply with the requirements of Chapter 17 of the Listing Rules, subject to the
approval of Shareholders by an ordinary resolution at the AGM. The 2026 Restricted
Share Unit Scheme shall take effect upon the approval by the Shareholders at the
AGM. The full text of the 2026 Restricted Share Unit Scheme is set out in Appendix I1I
to this circular. The Board considers that the adoption of the 2026 Restricted Share
Unit Scheme is fair and reasonable and in the interest of the Company and the
Shareholders as a whole.

Purpose
The purposes of the Scheme are to

(1) recognise the contributions by the Eligible Participants with an opportunity
to acquire a proprietary interest in the Company;

(i1) encourage and retain such individuals for the continual operation and
development of the Group;

(iii) provide additional incentives for them to achieve performance goals;
(iv) attract suitable personnel for further development of the Group; and

(v) motivate the Participants to maximise the value of the Company for the
benefits of both the Eligible Participants and the Company, with a view to
achieving the objectives of increasing the value of the Group and aligning the
interests of the Eligible Participants directly to the Shareholders through
ownership of Shares.

Conditions
The Scheme is conditional upon:

(a) the passing of ordinary resolution(s) by the Sharcholders at the AGM to
approve the adoption of the Scheme, and to authorize the Board to grant
Awards under the Scheme and to allot and issue, procure the transfer of and
otherwise deal with the Shares (including treasury shares) underlying the
Awards granted in accordance with the terms and conditions of the Scheme;
and

— 12 —
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(b) the Stock Exchange granting approval for the listing of, and permission to
deal in, any new Shares which may be allotted and issued underlying the
Awards granted in accordance with the terms and conditions of the Scheme.

As at the Latest Practicable Date, none of the aforesaid conditions of the 2026
Restricted Share Unit Scheme had been fulfilled. An application will be made to the
Listing Committee of the Stock Exchange for the listing of, and permission to deal in,
the new Shares to be allotted and issued underlying the Awards granted in accordance
with the terms and conditions of the 2026 Restricted Share Unit Scheme. At the
Annual General Meeting, an ordinary resolution will be proposed for the Shareholders
to consider and, if thought fit, approve the adoption of the 2026 Restricted Share Unit
Scheme.

Eligible Participants

The basis of eligibility of any Participant to be granted RSUs under the Scheme
shall be determined by the Board from time to time on the basis of the Participant’s
contribution or potential contribution to the development and growth of the Group, or
such other factors as the Board may deem appropriate in accordance with the
following criteria:

(a) For Employee Participants: (1) their skills, knowledge, experience, expertise
and other relevant personal qualities; (ii) their performance, time
commitment, responsibilities or employment conditions and the prevailing
market practice and industry standard; (iii) their contribution made or
expected to be made to the growth of the Group and the positive impacts
which they may bring to the Group’s business and development; (iv) their
educational and professional qualifications, and knowledge in the industry;
and (v) whether granting Awards to them is an appropriate incentive to
motivate them to continue to contribute towards the betterment of the
Group.

(b) For Service Provider Participants: basis of the eligibility of the insurance
agents include (i) their personal performance and contributions in driving
business growth of the Company; (ii) team management skills and
contributions to the team in driving business growth and improving team
effectiveness; (iii) their skills, knowledge, experience, expertise in insurance
industry; (iv) their professional ethics and record of compliance with
Applicable Laws; and (v) their time commitment with the Company.

The insurance agents are individual insurance sales practitioners with professional
knowledge and experience in different insurance products. The insurance agents of the
Company serve as crucial channels for the Company to reach policyholders and the
insured, deliver information about insurance product offerings, and facilitate the
distribution process of the insurance products. The Group is involved and provides
resources in the daily management and training of the individual insurance agents.
Each of the insurance agents has his/her own account on an application developed by
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the Group specifically for the insurance agents (namely, Kachabao) to complete online
trainings, his/her own individual business expansion, insurance transactions and policy
management.

The insurance agents play an important role in promoting the business
development of the Company. They are one of the three major distribution channels
of the Company’s insurance business, alongside (1) online direct distribution, and (2)
distribution with the assistance of business partners. The online direct distribution
channel is operated by the Group’s own employees who are integrated into the Group’s
existing remuneration system and the proposed Scheme. Regarding the business
partner channel (being the only other distribution channel involving external parties
and a relatively more mature and stable segment of the Group’s distribution network),
the business partners are all corporations with corporate-led sales infrastructures and
sophisticated marketing resources (contrary to insurance agents who are individuals)
such as media and advertising companies that have accumulated a large number of user
groups with insurance needs and key opinion leaders, and licensed brokerages and
agencies. The Group has developed a dedicated website, namely Niubao 100 (the
“Niubao 100 Platform”), to provide corporate accounts to its business partners,
through which the Group offers backend management functions for product
promotion and settlement purposes. The Group has been able to establish
well-developed cooperations with the business partners via the Niubao 100 Platform
by providing real-time marketing incentive campaigns, which are particularly valued
by such business partners as an important driver for their promotional activities. To
promote a more balanced and sustainable distribution structure, the Company has
identified the insurance agents as key driver for future expansion and key strategic
partners in relation to the Company’s business development, customer management,
sales of insurance products, provision of long-term services and brand penetration in
the market. Similar to other peers in the insurance industry, the insurance agents play
an irreplaceable role in driving the Group’s revenue growth, expansion of premium
scale and accumulation of customer resources. Accordingly, the Company intends to
increase its resources to expand the scale of distribution via insurance agents.

The insurance industry is characterised by a strong reliance on human resources
and the provision of long-term services. The stability, motivation and professional
competence of the insurance agent team directly affect the market competitiveness and
the sustainability of the Company’s business. As of the Latest Practicable Date, the
Company had entered into contracts with over 30,000 insurance agents, and it is
expected to further expand the size of the insurance agent team going forward. In view
of the relatively high mobility of insurance agents in the insurance industry, the
Company believes that the implementation of the Scheme will enhance its
multi-layered incentive system, strengthen the sense of belonging, loyalty and
retention of core insurance agents, solidify its core sales channels and mitigate issues
such as business interruptions, customer attrition and increased operating costs arising
from high turnover.
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The Board (including the independent non-executive Directors) believes that the
grant of Awards to the insurance agents can provide incentive and reward for (i) the
participation and involvement of the insurance agents in promoting the business
success and development of the Group; (ii) providing better services by the insurance
agents to the Group and enhance the Group’s business performance; or (iii)
maintaining a good and long-term relationship with the Group, which aligns with
the purpose of the long-term interests of the Company and its Shareholders. In
particular, the insurance agents may be seasoned people in their own fields and
professionals with many business connections, which the Group may not be able to
recruit them as employees. The grant of the Awards to these capable people may fill the
gap and to foster the relationship with them as well as allow the Company to pay such
insurance agents a consideration comprising service fee and share-based consideration
to incentivize such insurance agents with the long-term value to be brought by the
growth of the Company.

Given the above, the Board (including the independent non-executive Directors) is
of the view that the proposed category of the Service Providers and the criteria for the
selection of the Participants and the terms of the grants are in line with the Company’s
long term business needs and the industry norm and align with the purpose of the
Scheme. Through the grant of Awards, such Participants’ interests will be aligned with
the Group to promote the growth and development of the Group’s business and they
could participate in the future prospect of the Group and share the additional reward
through their sustainable contribution.

Duration

Subject to the Board’s decision to early terminate the 2026 Restricted Share Unit
Scheme, the 2026 Restricted Share Unit Scheme shall be valid and effective for a term
of ten (10) years commencing on the Adoption Date.

RSU Limit

The Company shall not make any further Grant which will result in the total
number of Shares which may be issued in respect of all RSUs, options and awards to be
granted under the Scheme and any other scheme(s) of the Group to exceed 22,557,980
Shares, representing 10% of the issued share capital of the Company (excluding
treasury shares) as of the Adoption Date (“Scheme Limit”) assuming that no further
Shares are issued or bought back after the Latest Practicable Date and up to the date
of the Annual General Meeting.

Within the Scheme Limit, the Company shall not make any further Grant which
will result in the total number of Shares which may be issued in respect of all RSU,
options and awards to be granted under the Scheme and any other scheme(s) of the
Group to the Service Providers to exceed 2,255,798 Shares, representing not more than
1% of the total number of Shares as at the Adoption Date (excluding treasury shares)
(the “Service Provider Sublimit”) assuming that no further Shares are issued or bought
back after the Latest Practicable Date and up to the date of the Annual General
Meeting.
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As the scope of Participants under the Scheme includes Service Providers, the
Board considers that it is appropriate to adopt the “Service Provider Sublimit” within
and subject to the Scheme Limit in accordance with Rule 17.03B(2) of the Listing
Rules. The basis of determination of the Service Provider Sublimit included (a) the
potential dilution effect on the Shares arising from grants to the Service Providers, (b)
the importance of striking a balance between achieving the purpose of the Scheme and
protecting Shareholders from the dilution effect as a result of making grants to the
Service Providers, and (c) the key role of the Service Providers and the contributions
they are expected to make in the Group’s growth and development. Further, under the
business model of the Company, distribution through insurance agents via Kachabao
is one of the three distribution channels to distribute its life and health insurance
products. As a result, the Company is of the view that the insurance agents are playing
an increasingly important role in driving the development of the Company’s further
business growth by distributing insurance products. Based on the above, the Board is
of the view that the Service Provider Sublimit is appropriate and reasonable and is in
line with the interests of the Company and the Shareholders.

Without prejudice to any clause of the Scheme, where any grant of RSUs under
the Scheme to a Director (other than an independent non-executive Director) or chief
executive of the Company, or any of their respective associates would result in the
Shares issued and to be issued in respect of all RSUs and awards granted (excluding
any RSUs lapsed in accordance with the terms of the Scheme) to such person in the
12-month period up to and including the date of such grant representing in aggregate
over 0.1% of the Shares in issue, such grant of RSUs must be approved by
Shareholders in general meeting (with such Participant, his/her associates and all core
connected persons of the Company abstaining from voting in favour at such general
meeting). In such event, the Company shall comply with the requirements under Rules
13.40, 13.41 and 13.42 of the Listing Rules.

Where any grant of RSUs to an independent non-executive Director or a
substantial Shareholder, or any of their respective associates, would result in the
Shares issued and to be issued in respect of all RSUs, options and awards granted
(excluding any Awards lapsed in accordance with the terms of the Scheme) to such
person in the 12-month period up to and including the date of such grant representing
in aggregate over 0.1% of the Shares in issue, such further grant of RSUs must be
approved by Shareholders in general meeting (with such Participant, his/her associates
and all core connected persons of the Company abstaining from voting in favour at
such general meeting). In such event, the Company shall comply with the requirements
under Rules 13.40, 13.41 and 13.42 of the Listing Rules.

Unless approved by the Shareholders in the manner set out in this section, the
total number of Shares issued and to be issued in respect of all awards and options (if
any) granted under the Scheme and any other share scheme(s) (if any) of the Company
to each Participant in any 12-month period up to and including the date of such grant
shall not exceed 1% of the total number of Shares in issue (excluding treasury shares)
(the “Individual Limit”). Where any grant of Awards under the Scheme to a Participant
would result in the aggregate number of Shares issued and to be issued in respect of all
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Awards granted under the Scheme and any other share scheme(s) (if any) of the
Company to such Participant (excluding any options and awards lapsed in accordance
with the terms of the Scheme and any other share scheme(s) (if any) of the Company)
in the 12-month period up to and including the date of such grant exceeding the
Individual Limit, such grant shall be subject to separate approval of the Shareholders
in general meeting in the way as set out in the Listing Rules.

Any grant of Awards to a Director, chief executive or substantial sharcholder of
the Company, or any of their respective associates must be approved by the
independent non-executive directors of the Company (excluding any independent
non-executive director who is the grantee of the options or awards).

Source of Awards

The sources of the Awards under the Scheme shall be (i) treasury Shares
transferred to the Trustee by the Company, (ii) existing Shares purchased by the
Trustee from the secondary market as instructed by the Board or Scheme
Administrator and/or (iii) new Shares allotted and issued by the Company.

Restrictions
No Award may be granted to any Participant:

(a) where the Company has information that must be disclosed under Rule 13.09
of the Listing Rules or where the Company reasonably believes there is inside
information (within the meaning given under Part XIVA of the SFO, the
“Inside Information”) which must be disclosed under Part XIVA of the SFO,
until such Inside Information has been published on the websites of the Stock
Exchange and the Company;

(b) after any Inside Information has come to the Company’s knowledge until
(and including) the trading day after the Company has announced the
information;

(c) within the period commencing 60 days (in the case of yearly results), or 30
days (in the case of results for half-year, quarterly or other interim period)
immediately preceding the earlier of (i) the date of a meeting of the Board (as
such date is first notified to the Stock Exchange) for the approval of the
Company’s results for any year, half-year, quarterly or other interim period
(whether or not required under the Listing Rules); and (ii) the deadline for
the Company to publish its quarterly, interim or annual results
announcement for any such period, and ending on the date of such
announcement. In the event that the Company publishes any results
announcement subsequent to the deadline for such results announcement
under the Listing Rules (where applicable), such period shall end on the
delayed publication date of the results announcement;

—17 —



LETTER FROM THE BOARD

(d) in any other circumstances where dealings by selected Participant (including
Directors) are prohibited under the Listing Rules, the SFO or any other
applicable law or regulation or where the requisite approval from any
applicable regulatory authorities has not been granted;

(¢) in any circumstance where any requisite approval from any governmental or
regulatory authority has not been granted;

(f) the securities laws or regulations require that a prospectus or other offering
documents be issued in respect of the Grant or in respect of the Scheme,
unless the Board determines otherwise;

(g) where the Grant would result in a breach of any applicable securities laws,
rules or regulations by any member of the Group or any of its directors; or

(h) the Grant would result in breach of the Scheme Limit or other rules of the
Scheme.

Vesting of Awards

Subject to the terms of the Scheme, the specific terms and conditions applicable to
each Award, the Board is entitled to impose any conditions (including but not limited
to such performance milestones or targets, vesting period and/or other conditions as
the Board may determine from time to time) and in no case the vesting period of shall
be less than twelve (12) months or such period as the Listing Rules may prescribe or
permit. If the performance milestones or targets and/or other conditions determined by
the Board (if any) are not satisfied, the RSU shall automatically lapse on the date on
which any such condition is not satisfied, as determined by the Board in its/his sole and
absolute discretion.

Vesting of Award shall be subject to the performance targets, if any, to be
satisfied by the Grantees as determined by the Board from time to time. The Board
shall have the authority, after the grant of any Award which is performance-linked, to
make fair and reasonable adjustments to the prescribed performance targets during the
vesting period if there is a change in circumstances, provided that any such adjustments
shall be less onerous than the prescribed performance targets and are considered fair
and reasonable by the Board. The performance targets may include the attainment of
program milestones and market capitalization milestones by the Group, which may
vary among the Grantees. The Board will conduct assessment from time to time by
comparing the performance with the pre-set targets to determine whether and the
extent to which such targets have been met. If, after the assessment, the Board
determines that any prescribed performance targets have not been met, the unvested
Award(s) shall lapse automatically.

To ensure the practicability in fully attaining the purpose of the Scheme, the
Board is of the view that the vesting period of a minimum of twelve months and the
discretion that the Board has in imposing any other conditions (including any vesting
schedule and performance target) in relation to the grants enables the Company to
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offer competitive remuneration and reward packages to the Participants, which is also
consistent with the Listing Rules and market practice. Further, the Board considers
that such discretion and flexibility will place the Group in a better position to reward
its employees and retain human resources that are valuable to the growth and
development of the Group as a whole. Such discretion enables the Company to impose
specific performance milestones or targets tailored to different roles so that the RSUs
would be highly attractive to the Participants and the purpose of the Scheme can be
effectively achieved. Accordingly, the Directors are of the view that the vesting period
of a minimum of twelve months and the discretion that the Board has in imposing
conditions and the basis of determining the eligibility in relation to the grants are
considered appropriate and align with the purposes of the Scheme.

Purchase Price

Subject to otherwise determined by the Board at its sole absolute discretion, the
Grantee is not required to pay any grant or purchase price or make any other payment
to the Company to accept the RSUs granted.

The Board considers it desirable for the Company to retain flexibility to set
suitable conditions having regard to the specific circumstances of each Grant, so that
the RSUs can more effectively reflect and reward the Participants’ actual or expected
contributions to the Group. In addition, by permitting the Company to determine the
purchase price (if any) of RSUs under the Scheme on a case-by-case basis, the
Company will be better able to retain Participants in the service of the Group, while at
the same time providing them with enhanced incentives to help achieve the Group’s
objectives. This degree of discretion enables the Board, where appropriate, to prescribe
a purchase price that strikes a balance between the purpose of the RSUs and the
interests of Shareholders. Accordingly, the Board is of the view that the above term on
purchase price is in line with the overall purpose of the Scheme.

Clawback Mechanism

Without prejudice to the terms of the Scheme, the Board has the authority to
provide that any Award shall be subject to a clawback if any of the following events
occurs:

(a) 1if the Grantee appears ecither to be unable to pay or to have no reasonable
prospect of being able to pay his or her debts or has become bankrupt or has
made any arrangement or composition with his or her creditors generally, or
has been convicted of any criminal offence involving his or her integrity or
honesty or on any other ground on which an employer would be entitled to
terminate his or her employment summarily;

(b) if the Grantee has failed to discharge, or failed to discharge properly,
his/her/its duties, thereby resulting in a serious loss in assets to any member
of the Group;
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(c) if the Grantee has failed to comply with any non-compete covenants or
restrictive covenants or any terms and conditions of a similar effect
applicable to the Grantee pursuant to any internal guideline(s) adopted by
the Group (as amended, supplemented or modified from time to time);

(d) if the Grantee joins a company which the Company believes in its sole and
reasonable opinion to be a competitor of the Company or knowingly perform
any act that may confer any competitive benefit or advantage upon any
competitor of the Company;

(e) any conduct of a Grantee that has materially adverse effect to the reputation
or interests of any member of the Group within a specified period after such
Grantee ceasing to be a Participant; and

(f) any other conduct or events stipulated in the Company’s other regulations
and policies or in the view of the Board or its delegates that may cause
significant adverse impact on the Company.

Upon occurrence of any of the above events (and whether an event is to be
regarded as having occurred for the purpose of this section is subject to the sole
determination of the Board) in relation to a Grantee, the Board may (but is not obliged
to) by notice in writing to the relevant Grantee claw back such number of Awards
granted (to the extent not already vested) as the Board may consider appropriate. The
Awards that are clawed back shall be regarded as lapsed and the Awards so lapsed
shall be regarded as unutilized for the purpose of calculating the Scheme Limit and the
Service Provider Sublimit and shall be available to be granted to other Eligible
Participants by the Company.

The Board is of the view that such clawback mechanism provides an option for the
Company to claw back the equity incentives granted to Participants culpable of certain
misconduct conditions and is in line with the purpose of the Scheme and the interests
of the Company and the Shareholders.

Rights on Voting and Dividend

The RSUs do not carry any right to vote at general meetings of the Company. No
Grantee shall enjoy any of the rights of a Shareholder (including those arising on a
liquidation of the Company) by virtue of the grant of an Award pursuant to the
Scheme, unless and until such Shares underlying the RSUs are actually transferred to
the Grantee upon the vesting of the RSUs. Upon vesting, Shares allotted and issued on
the delivery of any RSUs will be subject to all provisions of the articles of association
of the Company and will rank equally in all respects with the Shares in issue on the
date of allotment and issuance (including but not limited to the rights to dividend).

The Trustee holding unvested shares of a share scheme, whether directly or
indirectly, shall abstain from voting on matters that require Shareholders’ approval
under the Listing Rules, unless otherwise required by law to vote in accordance with
the beneficial owner’s direction and such a direction is given.
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Reasons for and Benefits of Adoption of the Scheme

The Company currently does not have any share award scheme relating to the
grant of RSUs as underlying awards upon the Listing. Although the Company has
adopted the Pre-IPO Share Award Scheme (as defined in the prospectus) under which
no further awards shall be granted upon the Listing, the Board believes that the 2026
Restricted Share Unit Scheme will provide flexibility to the Company on rewarding
and retaining talents for the future development of the Group and to attract talent and
the adoption of the Scheme aligns with the interest of the Company and the
Shareholders’ long-term interest as a whole and will bring benefits to the Company and
Shareholders.

Others

The Company shall appoint a Trustee who shall be a party independent of the
Company and its connected person(s) for the administration and implementation of
the 2026 Restricted Share Unit Scheme. As of the Latest Practicable Date, the
Company had not appointed a Trustee under the 2026 Restricted Share Unit Scheme.

On May 11, 2026, conditional upon the Shareholders’ approval for the adoption
of the Scheme at the AGM, the Board resolved to grant a total of 668,400 RSUs to 94
Grantees including (i) 28,000 RSUs granted to two executive Directors; and (ii)
170,509 RSUs granted to one senior manager of the Company, subject to acceptance of
the Grantees, representing approximately 0.30% of the total number of the issued
Shares (excluding treasury shares) as at the date of this circular. For details of the
Initial Grant, please refer to the announcement of the Company dated May 11, 2026.

An application will be made by the Company to the Stock Exchange for the
approval for the listing of, and permission to deal in, the Shares that may be allotted
and issued in respect of the Awards granted from time to time under the Scheme.

As of the Latest Practicable Date, to the best knowledge of the Directors and
having made all reasonable inquiries, no Shareholders or Director had any material
interest in the proposed adoption of the Scheme. As such, no Director abstained and
no Shareholder is required to abstain from voting on the resolutions in relation to the
proposed adoption of the Scheme at the board meeting and the AGM, respectively.

8. NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 70 to 77 of this circular is the notice of the Annual General Meeting at
which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and
approve, among other matters, the declaration of the final dividend, the re-election of
retiring Directors, the granting of the Issue Mandate to issue Shares and the Buy-back
Mandate to buy back Shares, the proposed adoption of the 2026 Restricted Share Unit
Scheme and the re-appointment of auditor.
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9. FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of
proxy is also published on the website of the Stock Exchange (www.hkexnews.hk) and the
website of the Company (www.shouhui-tech.com). Whether or not you intend to attend the
Annual General Meeting, you are requested to complete the enclosed form of proxy in
accordance with the instructions printed thereon and return it to the Hong Kong share
registrar 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 fixed for
holding the Annual General Meeting or any adjournment thereof. Completion and delivery
of the form of proxy shall not preclude Shareholders from attending and voting in person at
the Annual General Meeting (or any adjournment thereof) if they so wish and, in such
event, the instrument appointing a proxy shall be deemed to be revoked.

10. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules and article 72 of the Articles of
Association, any resolution put to the vote of the meeting shall be decided on a poll save
that the chairman may, in good faith, allow a resolution which relates purely to a
procedural or administrative matter as prescribed under the Listing Rules to be voted on by
a show of hands. Accordingly, each of the resolutions set out in the Notice of Annual
General Meeting will be taken by way of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorised representative, shall have one vote
for every fully paid credited as fully paid Share of which he/she is the holder. A Shareholder
entitled to more than one vote needs not use all his/her votes or cast all the votes he/she uses
in the same way.

11. CLOSURE OF REGISTER OF MEMBERS

In order to determine the Shareholders’ entitlement to attend and vote on the AGM,
the register of members of the Company will be closed from June 5, 2026 (Friday) to June
10, 2026 (Wednesday), both days inclusive. All transfers accompanied by the relevant share
certificates and transfer forms must be lodged with the Hong Kong branch share registrar
of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong before 4:30 p.m. on June 4, 2026 (Thursday).

In order to determine the Shareholders’ entitlement to the proposed final dividend, the
register of members of the Company will be closed from June 17, 2026 (Wednesday) to June
22, 2026 (Monday), both days inclusive. All transfers accompanied by the relevant share
certificates and transfer forms must be lodged with the Hong Kong branch share registrar
of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, before 4:30 p.m. on June 16, 2026 (Tuesday).
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12. 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.

13. GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I (Details of
the Retiring Directors Proposed for Re-election), Appendix II (Explanatory Statement) and
Appendix III (the full text of the 2026 Restricted Share Unit Scheme) to this circular.

14. DOCUMENTS ON DISPLAY

A copy of the 2026 Restricted Share Unit Scheme will be published on the websites of
Stock Exchange (www.hkexnews.hk) and the Company (www.shouhui-tech.com) for not
less than 14 days before the date of the Annual General Meeting. In addition, a copy of the
2026 Restricted Share Unit Scheme is available for inspection at the Annual General
Meeting.

15. RECOMMENDATION

The Directors consider that the proposed resolutions for the declaration of final
dividend, the re-election of retiring Directors, the grant of the Issue Mandate to issue
Shares, the Buy-back Mandate to buy back Shares, the proposed adoption of the 2026
Restricted Share Unit Scheme and the proposed re-appointment of auditor are in the
interests of the Group and the Shareholders as a whole. The Directors therefore reccommend
the Shareholders to vote in favor of all the resolutions to be proposed at the Annual
General Meeting.

Yours faithfully,
For and on behalf of the Board
Shouhui Group Limited
Mr. Yao Guang
Executive Director, Chairman of the Board and Chief Executive Officer
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PROPOSED FOR RE-ELECTION

The following are the particulars of the Directors (as required by the Listing Rules)
proposed to be re-elected at the Annual General Meeting

Mr. Yao Guang (JEMESEH), aged 41, was appointed as a Director on August 3, 2023
and was subsequently re-designated as an executive Director on January 9, 2024. He is the
chairman of the Board and the Company’s chief executive officer, primarily responsible for
overall strategic planning and operational decision making of the Group.

Mr. Guang is one of the Company’s founders and has been closely involved in the
operation and management of the Group. Other than serving as an executive Director, Mr.
Guang has been assuming or assumed the following positions of the Group:

e  cxecutive director of Shenzhen Shouhui from January 2015 to December 2015,
general manager, director and chairman of the board of Shenzhen Shouhui, since
January 2015, December 2015 and November 2020, respectively;

e  executive director and general manager of Tianjin Shouhui Investment Co., Ltd.

(REF R EHRAF]), since November 2023;

e chairman of the board of Shenzhen Shouhui Meichuang Technology Co., Ltd.*
(YN F [ AR A RAF]) (formerly known as Shenzhen Picus Technology
Co., Ltd.* (BINIRE AR A RZAF])) (“Shouhui Meichuang”) since November
2020;

e  cxecutive director and general manager of Shouhui Chuangxiang from December
2017 to April 2022;

e general manager and executive director of Small Umbrella Insurance Brokerage
from April 2017 to April 2021 and since November 2020, respectively;

e  cxecutive director and general manager of Shenzhen Muchenglin Investment
Development Co., Ltd.* (EINIA KM EEEEAFRA 7)) (“Shenzhen Muchenglin
Investment™) since December 2015; and

e  cxecutive director and general manager of Shenzhen Small Umbrella Insurance
Brokers Ltd.* (RIN/NFARPREE R AL A PR A]) (“Shenzhen Small Umbrella™) from
April 2016 to January 2018.
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Mr. Guang has over 18 years of experience in the Internet technology industry and 11
years of experience in the field of insurance intermediary. He co-founded the Group with
Mr. Liwei Han in January 2015. Prior to the establishment of the Group, Mr. Guang had
the following working experience:

Last position and

Name of organisation Principal business activities responsibilities Period of service
Kingdee Software (China) Co., Ltd. Development, Operation September
(WA (PR B RAT), a manufacturing and manager 2007-March
wholly-owned subsidiary of selling of software and 2010
Kingdee International Software hardware products and

Group Company Limited (£ #[5 provision of

Mk 22 B A BRA W), a company software-related services
listed on the Stock Exchange

(stock code: 268)

Tencent Technology (Shenzhen) Development of software Product manager  June 2010—
Company Limited (J8:FHZ (% and provision of March 2014
I A2 F]), a wholly-owned information technology
subsidiary of Tencent Holdings services

Limited, a company listed on the
Stock Exchange (stock code: 700)
(“Tencent”)

Mr. Guang was recognised as one of “Fortune’s 40 Most Promising Business Elites
Under 40 in China” (CB& ) 40174058 A T e BIE I #EHMEHE) in August 2024, Mr.
Guang was named the “2022 China Insurance Manager of the Year” (2022 [5 £ g 4F 3 £
L A) by China Banking and Insurance News (4B $R47 fRFE#) in December 2022. He was
accredited as a “Type-II1 Futian Elite” (IIIJ4% H % 4") by the Leading Group Office for
Talent Affairs of CPC Futian District Committee in Shenzhen* (ZEYITH 48 H & A A T /ESHE
/NLHIEASZ) in April 2022, In October 2019, Mr. Guang was awarded “Outstanding Young
Entrepreneur in the New Era” (B F HIZE7H ) by the Institute of Studies for the
Greater Bay Area (Guangdong, Hong Kong, Macau) (Guangdong University of Foreign
Studies).

Mr. Guang obtained a bachelor’s degree in management in e-commerce from Wuhan
University of Technology (&7 T.K£) in the PRC in June 2007 and a bachelor’s degree
in engineering minoring in computer science and technology from Wuhan University of
Technology in PRC in June 2007.

Mr. Guang was (i) a director of MUC (Hong Kong) Technology Co., Limited (F# A
WMEBHL A FRAF]) (“MUC Hong Kong”), a company incorporated in Hong Kong, which
had no substantive active operation and was deregistered on November 3, 2017; (ii) a
director and general manager of Shenzhen Small Umbrella, a company established in the
PRC, which had no substantive active operation and was deregistered on January 25, 2018;
and (iii) a managing partner and limited partner of Shenzhen Muchenglin Investment
Management Partnership (Limited Partnership)* (TRIIARWMMBEEEHEHE BEHRE
%)) (“Shenzhen Muchenglin LP”), a partnership established in the PRC, which was
principally engaged in private equity investment and was deregistered on March 6, 2018 due
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to change of plans to establish Small Umbrella (ESOP) as Shenzhen Shouhui’s employee
shareholding platform instead. Mr. Guang confirmed that (i) each of Shenzhen Small
Umbrella, Shenzhen Muchenglin LP and MUC Hong Kong was solvent with no
outstanding liabilities arising from any material non-compliance incidents, claims,
litigations or proceedings arising from its operation immediately prior to its
deregistration; (ii) there was no wrongful act on his part leading to such deregistration
and he was not aware of any actual or potential claim that had been or would be made
against him as a result of such deregistration; and (iii) no misconduct on his part had been
involved in such deregistration.

Save as disclosed above, as at the Latest Practicable Date, Mr. Guang had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.

Save as disclosed above, at the Latest Practicable Date, Mr. Guang did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

As at the Latest Practicable Date, Mr. Guang was deemed interested in 108,662,592
Shares within the meaning of Part XV of the SFO.

Mr. Guang has entered into an appointment letter with the Company for a term of
three years, which will be terminated by not less than one month’s prior notice in writing.
Mr. Guang is not entitled to any Director’s fee, but he is entitled to an annual salary for his
services as management as well as a discretionary bonus to be determined at the discretion
of the Board and the Remuneration Committee under the Board. For the year ended
December 31, 2025, he received an annual remuneration (including salary, bonus and
pension) of RMBI1,589,000 which was determined with reference to his background,
qualification, experience, duties and responsibilities within the Group and the prevailing
market conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Guang’s re-election that need to be brought to the attention of the Shareholders and any
other information to be disclosed pursuant to any of the requirements under Rule 13.51(2)
of the Listing Rules.

Mr. Liwei Han (#2486 4:), aged 41, was appointed as an executive Director on
January 9, 2024. He is also the chief technology officer, primarily responsible for overall
technology strategy and R&D of the technology system of the Group.

Mr. Han is one of the founders and has been closely involved in the operation and
management of the Group. Other than serving as an executive Director, Mr. Han has been
assuming or assumed the following positions of the Group:

e supervisor, chief technology officer and director of Shenzhen Shouhui from
January 2015 to December 2015, since January 2015 and December 2015,
respectively;
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e  director of Shenzhen Meichuang since November 2020;

e supervisor of Small Umbrella Insurance Brokerage from April 2017 to November
2020;

e general manager and executive director of Shouhui Insurance Agency from
October 2020 to November 2021 and from October 2020 to December 2025,
respectively;

e supervisor of Shenzhen Muchenglin Investment since December 2015;
e supervisor of Shouhui Chuangxiang since December 2017; and
e supervisor of Shenzhen Small Umbrella from April 2016 to January 2018.

Mr. Han has over 15 years of experience in the Internet technology service and
e-commerce industry, and ten years of experience in the field of insurance intermediary. He
co-founded the Group with Mr. Guang in January 2015. Prior to the establishment of the
Group, Mr. Han worked at Tencent Technology (Shenzhen) Company Limited (&
(Y A FRZF]), a wholly-owned subsidiary of Tencent, from March 2010 to November
2013 and worked at Tencent E-Commerce Digital (Shenzhen) Co., Ltd.* (&= 7 i #Ui (%
YD ARAF) (formerly a wholly-owned subsidiary of Tencent; currently Yuanzhi
e-commerce Digital (Shenzhen) Co., Ltd.* (uf§sFEEEM (FEID ARAF), a
wholly-owned subsidiary of JD.com, Inc., a company listed on the Nasdaq Stock
Exchange (stock code: JD) and the Stock Exchange (stock code: 9618) (“JD”)) from
December 2013 to March 2014. Mr. Han also worked as a head of organization at Beijing
Jingdong Shangke Information Technology Co., Ltd.* (L& 5 R M BHE B H T A R ), a
wholly-owned subsidiary of JD, from April 2014 to January 2015.

Mr. Han obtained a bachelor’s degree in engineering in computer science and
technology from Harbin Institute of Technology (" #1& T2 K%£%) in the PRC in July 2007,
and a master’s degree in engineering in computer science and technology from Harbin
Institute of Technology in the PRC in January 2010. In December 2023, Mr. Han was
selected as one of the “China InsurTech Decade 100 — Innovators” by InsurView.

Mr. Han was a supervisor of Shenzhen Small Umbrella, a company established in the
PRC, which had no substantive active operation and was deregistered on January 25, 2018.
Mr. Han confirmed that (i) Shenzhen Small Umbrella was solvent with no outstanding
liabilities arising from any material non-compliance incidents, claims, litigations or
proceedings arising from its operation immediately prior to its deregistration; (ii) there
was no wrongful act on his part leading to its deregistration and he was not aware of any
actual or potential claim that had been or would be made against him as a result of such
deregistration; and (iii) no misconduct on his part had been involved in such deregistration.

Save as disclosed above, as at the Latest Practicable Date, Mr. Han had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.
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Save as disclosed above, at the Latest Practicable Date, Mr. Han did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

As at the Latest Practicable Date, Mr. Han was deemed interested in 16,522,800 Shares
within the meaning of Part XV of the SFO.

Mr. Han has entered into an appointment letter with the Company for a term of three
years, which will be terminated by not less than one month’s prior notice in writing. Mr.
Han is not entitled to any Director’s fee, but he is entitled to an annual salary for his
services as management as well as a discretionary bonus to be determined at the discretion
of the Board and the Remuneration Committee under the Board. For the year ended
December 31, 2025, he received an annual remuneration (including salary, bonus and
pension) of RMBI1,393,000 which was determined with reference to his background,
qualification, experience, duties and responsibilities within the Group and the prevailing
market conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Han’s re-election that need to be brought to the attention of the Shareholders and any other
information to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the
Listing Rules.

Ms. Li Liu (BB %« 1), aged 41, was appointed as an executive Director on January 9,
2024. She is also the chief product officer, primarily responsible for overall product design
and development of the Group.

Ms. Liu joined the Group as the chief product officer of Shenzhen Shouhui in April
2015. She has been the chief product officer and director of Shenzhen Shouhui since April
2015 and March 2017, respectively. Ms. Liu has been a director of Shouhui Chengdu since
May 2021, and has been the executive director and general manager of Shouhui
Chuangxiang since April 2022. Ms. Liu has been the executive director of Shouhui
Insurance Agency since December 2025.

Ms. Liu has over 18 years of experience in the Internet technology service industry and
over ten years of experience in the field of insurance intermediary. Prior to joining the
Group, Ms. Liu worked at Tencent Digital (Shenzhen) Co., Ltd.* (iEaHEMHS (FEI) A RA
A]), a wholly-owned subsidiary of Tencent, from September 2007 to November 2013 and
worked as a technical R&D product manager at Beijing Jingdong Shangke Information
Technology Co., Ltd.* (A5t 5 3w BHE BT A FR/A A), a wholly-owned subsidiary of JD,
from April 2014 to April 2015.

Ms. Liu obtained a bachelor’s degree in education in preschool education from Hunan
Normal University (R Ri#I AK2) in the PRC in June 2005, and a master’s degree in
business management from Sichuan University (P4)/| KX£2%) in the PRC in June 2015. Ms. Liu
was accredited as a psychological counselor ((LHF&FIE) by the Ministry of Human
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Resources and Social Security (A JJ & A€ R FEH) in September 2010. In December
2023, Ms. Liu was selected as one of the “China InsurTech Decade 100 — Strategy and
Management Leaders” by InsurView.

Save as disclosed above, as at the Latest Practicable Date, Ms. Liu had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.

Save as disclosed above, at the Latest Practicable Date, Ms. Liu did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

As at the Latest Practicable Date, Ms. Liu was deemed interested in 2,486,800 Shares
within the meaning of Part XV of the SFO.

Ms. Liu has entered into an appointment letter with the Company for a term of three
years, which will be terminated by not less than one month’s prior notice in writing. Ms. Liu
is not entitled to any Director’s fee, but she is entitled to an annual salary for her services as
management as well as a discretionary bonus to be determined at the discretion of the
Board and the Remuneration Committee under the Board. For the year ended December
31, 2025, she received an annual remuneration (including salary, bonus and pension) of
RMB747,000 which was determined with reference to her background, qualification,
experience, duties and responsibilities within the Group and the prevailing market
conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Ms.
Liu’s re-election that need to be brought to the attention of the Shareholders and any other
information to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the
Listing Rules.

Mr. Jianting Li (Z2)E%/), aged 40, was appointed as an executive Director on
January 9, 2024. He is also the chief information officer, primarily responsible for the
technology development and digitalization of the business of the Group.

Mr. Li joined the Group in April 2015 and has been the chief information officer of
Shenzhen Shouhui. In addition, he has been assuming or assumed the following positions of
the Group:

e supervisor and director of Shenzhen Shouhui from August 2018 to June 2019 and
since June 2019, respectively;

e  cxecutive director and general manager of Shouhui Consulting since June 2017;

e  cxecutive director and general manager of Xiehuangbao since December 2019;
and

e supervisor of Shouhui Insurance Agency since October 2020.
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Mr. Li has over 14 years of experience in the Internet technology and software
industry, and over nine years of experience in the field of insurance intermediary. Prior to
joining the Group, Mr. Li worked at Tencent Technology (Shenzhen) Co., Ltd.* (J&sHEH 4%
(Y A FRZF]), a wholly-owned subsidiary of Tencent, from April 2011 to March 2014
and worked as a software development engineer at Beijing Jingdong Shangke Information
Technology Co., Ltd.* (At 52 i BHE B i1 4 BR 2 Al), a wholly-owned subsidiary of JD,
from April 2014 to April 2015.

Mr. Li obtained a bachelor’s degree in engineering in electronic information
engineering from Xidian University (P9% % ¥ FH4ZKE) in the PRC in July 2008, and a
master’s degree in engineering in electronic science and technology from Zhejiang
University (#T{LK%£) in the PRC in March 2011.

Save as disclosed above, as at the Latest Practicable Date, Mr. Li had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.

Save as disclosed above, at the Latest Practicable Date, Mr. Li did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

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

Mr. Li has entered into an appointment letter with the Company for a term of three
years, which will be terminated by not less than one month’s prior notice in writing. Mr. Li
is not entitled to any Director’s fee, but he is entitled to an annual salary for his services as
management as well as a discretionary bonus to be determined at the discretion of the
Board and the Remuneration Committee under the Board. For the year ended December
31, 2025, he received an annual remuneration (including salary, bonus and pension) of
RMB603,000 which was determined with reference to his background, qualification,
experience, duties and responsibilities within the Group and the prevailing market
conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Li’s re-election that need to be brought to the attention of the Shareholders and any other
information to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the
Listing Rules.

Mr. Byron Ye, aged 52, was appointed as the non-executive Director on January 9,
2024, primarily responsible for providing professional opinion and judgment to the
Company’s Board. Mr. Ye joined the Group as a director of Shenzhen Shouhui in January
2021.
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Mr. Ye has extensive experience in investment and asset management. Prior to joining
the Group, Mr. Ye worked at Morgan Stanley & Co. LLC from May 2005 to September
2007 and as an investment director of the private equity investment department at Fosun
Capital Group from August 2012 to November 2013. Mr. Ye has been a senior managing
director at Noah Gopher Capital Advisors, LLC (#2£ & & & H A PR /A F]) since June 2016.
Prior to that, Mr. Ye worked as a managing director at Whitney Exchange Capital* (i 2
Jh 5 & & PR B/ F]) from September 2014 to June 2016.

Mr. Ye obtained a bachelor’s degree in engineering in computer and application, from
Shanghai Jiao Tong University (L 3Z# KE) in the PRC in July 1996, and a master’s
degree in business administration from Yale University in the United States in May 2012.

Save as disclosed above, as at the Latest Practicable Date, Mr. Ye had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.

Save as disclosed above, at the Latest Practicable Date, Mr. Ye did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

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

Mr. Ye has entered into an appointment letter with the Company for a term of three
years, which will be terminated by not less than one month’s prior notice in writing. Mr. Ye
will not be entitled to any emolument as a non-executive Director. Mr. Ye’s remuneration
package is determined with reference to his background, qualification, experience, duties
and responsibilities within the Group and the prevailing market conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Ye’s re-election that need to be brought to the attention of the Shareholders and any other
information to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the
Listing Rules.
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Mr. Sirui Li (ZEREA4), aged 43, was appointed as the non-executive Director on
January 9, 2024, primarily responsible for providing professional opinion and judgment to
the Board.

Mr. Li has over 18 years of experience in investment and asset management. Prior to
joining the Group, Mr. Li had the following working experience:

Last position and

Name of organization Principal business activities responsibilities Period of service

PricewaterhouseCoopers ZhongTian Accounting and consulting Senior associate October 2007—
LLP (%37l s R EsHAIEH ) service August 2008

Shenzhen Chongshi Private Equity  Fund management Investment analyst September
Investment Fund Management 2007—

Co., Ltd.* (YIS FL 5 B mE £ May 2012
R A BRA )

Golden China (Tianjin) Investment Fund management Vice president; May 2012—
Management Co., Ltd.* (FE& (K general manager January 2016
) BEEHEARA ) of strategic

planning

Tianjin Tasly Health Industry Fund management General manager  February 2016—
Investment Partnership (L.P.)* of strategic March 2022
(KRR e EREE S development
BAECEREE)) department

Tasly Capital Holding (Beijing) Co., Fund management Deputy general January 2017—
Ltd.* (R EAZER (AL at) AR manager March 2024
A7)

Juzhida Health Technology Service Corporate management Executive deputy ~ March 2020-
Group Co., Ltd.* CHRE R fdFEF general manager March 2024
TR 5 4 AT BR A D)

Tasly Bio-pharmaceutical Industry  Strategic planning General manager  July 2020—
Group Co., Ltd. (K& J1E¥ %% 84 of strategic March 2024
JE SEAE A BRA D) development

center

Tasly Big Health Industry Fund management Assistant to the March 2024—
Investment Group Co., Ltd. (K+ Chairman of the Present
JIR AR e R G E A TR ) Board of

Directors

Mr. Li obtained a bachelor’s degree in engineering in pharmaceutical engineering from
Tianjin University (K#K%E) in the PRC in June 2005, and a master’s degree in business
management from Nankai University (Fg B K%2) in the PRC in December 2014. Mr. Li was
accredited as a Certified International Investment Analyst (CITA) by the Association of
Certified International Investment Analysts (ACIIA) in March 2011.

Mr. Li was (i) a supervisor of Tianjin Huaxin Investment Management Co., Ltd.* (X
BN EE AR/ F) (“Tianjin Huaxin”), a company established in the PRC, which
was principally engaged in private equity investment and was deregistered on May 23, 2019
as the company ceased operations; (ii) an executive director and manager of Baoding
Juzhihui Pharmaceutical Sales Co., Ltd.* (fR&EFREFLENEEARAR) (“Baoding
Juzhihui”), a company established in the PRC, which was principally engaged in
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pharmaceutical retail and was deregistered on April 24, 2023 voluntarily due to commercial
reasons; (iili) a managing partner and limited partner in Tianjin Huili Technology
Development Partnership (Limited Partnership)* (KiEE IR ERESBLE(HREY))
(“Tianjin Huili”), a partnership established in the PRC, which was established as an
employee shareholding platform of Juzhida Health Technology Service Group Co., Ltd.
and was deregistered on December 27, 2021 upon termination of the employee share
incentive scheme; (iv) a supervisor of Big Health Intelligent Medical Technology (Shenzhen)
Co., Ltd.* (CREREfeRE BERH (FI) ARRARE) (“Big Health Intelligent”), a company
established in the PRC, which was principally engaged in big health advertising and
commercial trade business and was deregistered on May 14, 2024 due to change of business
strategy; and (v) a director and manager of Tianjin Dechuan Big Health Information
Consulting Co., Ltd.* (RS A @ FEE SR A F) (“Tianjin Dechuan”) within 12
months prior to its deregistration, a company established in the PRC, which was principally
engaged in consumer goods traceability code business and was deregistered on January 6,
2025 due to change of business strategy. Mr. Li confirmed that (i) each of Tianjin Huaxin,
Baoding Juzhihui, Tianjin Huili, Big Health Intelligent and Tianjin Dechuan was solvent
with no outstanding liabilities arising from any material non-compliance incidents, claims,
litigations or proceedings arising from its operation immediately prior to its deregistration;
(i1) there was no wrongful act on his part leading to such deregistration and he was not
aware of any actual or potential claim that had been or would made against him as a result
of such deregistration; and (iii) no misconduct on his part had been involved in such
deregistration.

Save as disclosed above, as at the Latest Practicable Date, Mr. Li had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.

Save as disclosed above, at the Latest Practicable Date, Mr. Li did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

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

Mr. Li has entered into an appointment letter with the Company for a term of three
years, which will be terminated by not less than one month’s prior notice in writing. Mr. Li
will not be entitled to any emolument as a non-executive Director. Mr. Li’s remuneration
package is determined with reference to his background, qualification, experience, duties
and responsibilities within the Group and the prevailing market conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Li’s re-election that need to be brought to the attention of the Shareholders and any other
information to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the
Listing Rules.
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Mr. Gang Shen (VLFI%E4E), aged 47, was appointed as the independent non-executive
Director on May 13, 2025, primarily responsible for providing independent opinion and
judgment to the Board.

Mr. Shen currently also serves as a director of Shenzhen Mokylin Technology Co.,
Ltd.* (FEINE BRI A R F]), a company in the online game industry listed on the
New OTC Market (stock code: 835067), since January 1, 2021.

Mr. Shen has over 13 years of experience in the Internet technology service industry.
Prior to joining the Group, Mr. Shen had the following working experience:

Last position and

Name of organization Principal business activities responsibilities Period of service
Tencent E-Commerce Digital E-commerce Senior director of  September
(Shenzhen) Co., Ltd.* (N ER product 2012—
B (F) A FRAH]) (formerly a development October 2014

wholly-owned subsidiary of
Tencent; currently Yuanzhi
e-commerce Digital (Shenzhen)
Co., Ltd.* (T4 & 76w B0 (%
Y A BRZA 7], a wholly-owned
subsidiary of JD)

Shenzhen Mokylin Technology Co., Internet game R&D and Vice president November
Ltd. ™ (RN 5 BRI A BR A operation 2014
F]), a company listed on the New August 2020
OTC Market (stock code: 835067)

Shenzhen Flash Stone Interactive Internet game R&D and Chairman of the November
Technology Co., Ltd. (I A EH operation board of 2020—
YR A TR A 7] directors Present

Mr. Shen obtained a bachelor’s degree in science in computer software from Nanjing
University (F# K%) in the PRC in July 1999, and a master’s degree in business
administration from China Europe International Business School (9K TR EFE) in
the PRC in September 2012.

Mr. Shen was a supervisor of Shenzhen Lvzhou Real Estate Agency Co., Ltd.* (G
HE N 55 M EE #8 A2 A FRZY F]), a company established in the PRC and principally engaged in
real estate agency and was deregistered on September 9, 2022 when the company ceased
operation. Mr. Shen confirmed that (i) the above company was solvent with no outstanding
liabilities arising from any material non-compliance incidents, claims, litigations or
proceedings arising from its operation immediately prior to its deregistration; (ii) there
was no wrongful act on his part leading to its deregistration and he was not aware of any
actual or potential claim that had been or would be made against him as a result of such
deregistration; and (iii) no misconduct on his part had been involved in such deregistration.

Save as disclosed above, as at the Latest Practicable Date, Mr. Shen had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.
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Save as disclosed above, at the Latest Practicable Date, Mr. Shen did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

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

Mr. Shen has entered into an appointment letter with the Company for a term of three
years, which will be terminated by not less than one month’s prior notice in writing. Mr.
Shen is entitled to receive Director’s fee as a independent non-executive Director. For the
year ended December 31, 2025, he received an annual Director’s fee of RMB147,000 which
was determined with reference to his background, qualification, experience, duties and
responsibilities within the Group and the prevailing market conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Shen’s re-election that need to be brought to the attention of the Shareholders and any
other information to be disclosed pursuant to any of the requirements under Rule 13.51(2)
of the Listing Rules.

Mr. Haiquan Wu (Ri#R%4E), aged 48, was appointed as the independent
non-executive Director on May 13, 2025, primarily responsible for providing independent
opinion and judgment to the Board.

Mr. Wu has over 23 years of experience in the e-commerce industry. Prior to joining
the Group, Mr. Wu worked at Tencent Technology (Shenzhen) Company Limited (}#&#f £}
(I A FRAF]), a wholly-owned subsidiary of Tencent from March 2003 to January
2013. Mr. Wu has been a general manager of Shenzhen Gaoding Information Service Co.,
Ltd.* (Y55 BIRE A BR/AF]) since April 2021. Prior to that, he worked as a China
regional president at Midea Group E-Commerce Co., Ltd. (EMEEE FEHEAHRAFR), a
wholly-owned subsidiary of a company listed on the Shenzhen Stock Exchange (stock code:
333) from July 2014 to January 2021.

Mr. Wu obtained a bachelor’s degree in engineering in computer software from Jinan
University (% F K£) in the PRC in June 2001, and a master’s degree in business
administration from China Europe International Business School (" EKE % TP £4B¢) in
the PRC in November 2018.

Mr. Wu was a supervisor of Shenzhen Gaoding Clinic* (YIS 572 FT), a company
established in the PRC, which was principally engaged in providing clinic services and was
deregistered on July 19, 2023 as a result of adjustment of business scope of operation. Mr.
Wu confirmed that (i) the above company was solvent with no outstanding liabilities arising
from any material non-compliance incidents, claims, litigations or proceedings arising from
its operation immediately prior to its deregistration; (ii) there was no wrongful act on his
part leading to its deregistration and he was not aware of any actual or potential claim that
had been or would be made against him as a result of such deregistration; and (iii) no
misconduct on his part had been involved in such deregistration.
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Save as disclosed above, as at the Latest Practicable Date, Mr. Wu had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.

Save as disclosed above, at the Latest Practicable Date, Mr. Wu did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

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

Mr. Wu has entered into an appointment letter with the Company for a term of three
years, which will be terminated by not less than one month’s prior notice in writing. Mr. Wu
is entitled to receive Director’s fee as a independent non-executive Director. For the year
ended December 31, 2025, he received an annual Director’s fee of RMB147,000 which was
determined with reference to his background, qualification, experience, duties and
responsibilities within the Group and the prevailing market conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Wu’s re-election that need to be brought to the attention of the Shareholders and any other
information to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the
Listing Rules.

Mr. Yuanxin Zhang (GRZEMFH), aged 38, was appointed as the independent
non-executive Director on May 13, 2025, primarily responsible for providing independent
opinion and judgment to the Board.

Mr. Zhang has over 14 years of experience in the finance industry. Prior to joining the
Group, Mr. Zhang worked as an auditor at BDO China Shu Lun Pan Certified Public
Accountants LLP Guangdong Branch (3715 & &HAT 55 AT (R ik 5 4 5 ) B2 FT) from
March 2013 to November 2015 and at Deloitte Touche Tohmatsu Certified Public
Accountants LLP Guangzhou Branch ({& %)% & 5t Al 55 0 CREIR 48 G5 ) M 73 P
from December 2015 to October 2018. Mr. Zhang served as a financial director at
Guangzhou Lvji Digital Technology Co., Ltd.* (BEMBEHEFILRIHARAF) from
November 2021 to 31 October 2025. Prior to that, Mr. Zhang worked at Lvji Technology
Group Co., Ltd. (5 ¥iFH 5 B A B/ 7l) from November 2018 to October 2021.

Mr. Zhang graduated from Huizhou University* (ZJH£:F¢) in the PRC, majoring in
auditing, in June 2011. Mr. Zhang was accredited as a certified non-practicing accountant
by the Chinese Institute of Certified Public Accountants in March 2021.

Save as disclosed above, as at the Latest Practicable Date, Mr. Zhang had not held any
directorship in any other public listed companies in the last three years or any other
positions with the Company or other members of the Group.
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Save as disclosed above, at the Latest Practicable Date, Mr. Zhang did not have any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholder of the Company.

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

Mr. Zhang has entered into an appointment letter with the Company for a term of
three years, which will be terminated by not less than one month’s prior notice in writing.
Mr. Zhang is entitled to receive Director’s fee as a independent non-executive Director. For
the year ended December 31, 2025, he received an annual Director’s fee of RMB147,000
which was determined with reference to his background, qualification, experience, duties
and responsibilities within the Group and the prevailing market conditions.

Save as disclosed above, the Board is not aware of any other matter in relation to Mr.
Zhang’s re-election that need to be brought to the attention of the Shareholders and any
other information to be disclosed pursuant to any of the requirements under Rule 13.51(2)
of the Listing Rules.
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The following is an explanatory statement required to be sent to the Shareholders under
the Listing Rules in connection with the proposed Buy-back Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 225,579,800 Shares
and the number of treasury Shares was 798,800. Subject to the passing of the resolution
granting the Buy-back Mandate and on the basis that no further Shares are issued, allotted,
or bought back or cancelled before the Annual General Meeting, the Company will be
allowed to buy back a maximum of 22,557,980 Shares which represent 10% of the issued
Shares (excluding treasury Shares) as of the Latest Practicable Date, during the period
ending on the earlier of (i) the conclusion of the next annual general meeting of the
Company; or (ii) the expiration of the period within which the next annual general meeting
of the Company is required to be held under any applicable laws or the Memorandum and
Articles of Association; or (iii) it is varied or revoked by an ordinary resolution of the
Shareholders at a general meeting.

2. REASONS FOR AND FUNDING OF SHARE BUY BACK

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 Company to
buy back the Shares in the market. Such purchases may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the Company’s net asset
value and/or its earnings per Share. On the other hand, Shares bought back and held by the
Company as treasury Shares may be resold on the market at market prices to raise funds for
the Company, or transferred or used for other purposes, subject to compliance with the
Listing Rules, the Articles of Association, and the laws of the Cayman Islands. Share
buy-backs will only be made when the Directors believe that such purchases will benefit the
Company and the Shareholders as a whole.

Shares buy-back must 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 Directors may not buy back the Shares on the Stock Exchange for
a consideration other than cash or for settlement otherwise than in accordance with the
trading rules of the Stock Exchange. Subject to the foregoing, the Directors may make
purchases with profits of the Company or out of a new issuance of shares made for the
purpose of the purchase or, if authorized by the Articles of Association and subject to the
Companies Law, out of capital and, in the case of any premium payable on the buy-back,
out of profits of the Company or from sums standing to the credit of the share premium
account of the Company or, if authorized by the Articles of Association and subject to the
Companies Law, out of capital.

The Directors have no present intention to buy back any Shares and they would only
exercise the power to buy back in circumstances where they consider that the buy-back
would be in the best interests of the Company. The Directors believe that if the Buy-back
Mandate is exercised in full, it may not) have a material adverse impact on the working
capital and gearing position of the Company, as compared with the positions disclosed in
the audited consolidated financial statements of the Company as at 31 December 2025,
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being the date to which the latest published audited consolidated financial statements of the
Company were made up. The Directors do not propose to exercise the Buy-back Mandate
to such an extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or its gearing levels which, in the opinion of
the Directors, are from time to time appropriate for the Company.

3. GENERAL

None of the Directors nor, to the best of their knowledge, having made all reasonable
enquiries, their respective close associates (as defined in the Listing Rules), have any present
intention if the Buy-back Mandate is approved by the Shareholders, to sell any Shares to
the Company.

No core connected person (as defined in the Listing Rules) has notified the Company
that he or she has a present intention to sell any Shares to the Company, or has undertaken
not to do so, if the Buy-back Mandate is approved by the Shareholders.

The Directors will exercise the power of the Company to buy back Shares pursuant to
the Shares Buy-back Mandate in accordance with the Listing Rules, the Articles of
Association and the applicable laws of the Cayman Islands.

The Company has confirmed that neither the explanatory statement nor the proposed
share buy-back has any unusual features.

4. TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, 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 Sharcholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, the
Controlling Shareholder is deemed to be interested in 107,863,792 Shares representing
approximately 47.82% of the total number of issued Shares (excluding treasury Shares). In
the event that the Directors should exercise the Buy-back Mandate in full in accordance
with the terms of the ordinary resolution to be proposed at the Annual General Meeting,
the interests of the Controlling Shareholder in the Company would be increased to
approximately 53.13% of the total number of issued Shares (excluding treasury Shares),
which would give rise to an obligation to make a mandatory offer under Rules 26 of the
Takeovers Code.
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The Directors confirm that the Buy-back Mandate will not be exercised to an extent as
would, in the circumstances, give rise to an obligation to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code and/or result in the total number of issued
Shares in public hands will be reduced to below the prescribed minimum percentage
required by the Stock Exchange.

5. SHARE BUY-BACK MADE BY THE COMPANY

During the six months immediately preceding the Latest Practicable Date, the
Company has purchased a total of 798,800 Shares on the Stock Exchange, which are held as
treasury Shares. Details of the Share purchases are as follows:

Highest Lowest Number of

price paid price paid Shares

Date of purchase per Share per share purchased

HKS$ HKS$

December 12, 2025 3.59 3.54 16,800
December 15, 2025 3.65 3.52 20,400
December 16, 2025 3.51 3.5 39,600
December 17, 2025 3.51 3.5 14,800
December 18, 2025 3.52 3.5 19,600
December 19, 2025 3.52 3.47 17,200
December 22, 2025 3.53 3.52 19,600
December 23, 2025 3.53 3.49 19,600
December 24, 2025 3.52 3.49 19,600
December 29, 2025 3.45 3.41 19,600
December 30, 2025 3.4 3.36 19,600
December 31, 2025 34 3.35 20,000
January 2, 2026 3.62 3.37 20,400
January 6, 2026 3.68 3.59 30,000
January 7, 2026 3.69 3.57 18,400
January 8, 2026 3.6 3.55 30,000
January 9, 2026 3.62 3.56 10,000
January 12, 2026 3.57 3.51 30,000
January 13, 2026 3.56 3.49 30,000
January 14, 2026 3.56 3.56 14,400
January 15, 2026 3.56 3.51 30,000
January 16, 2026 3.49 3.47 17,600
January 20, 2026 3.51 3.44 4,400
January 22, 2026 3.5 3.4 15,200
January 23, 2026 3.48 3.39 13,200
January 26, 2026 3.6 3.41 13,200
January 27, 2026 3.55 3.54 10,000
January 28, 2026 3.66 3.58 4,000
January 29, 2026 3.59 3.53 2,400
January 30, 2026 3.54 3.51 30,000
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Highest Lowest Number of

price paid price paid Shares

Date of purchase per Share per share purchased

HKS$ HKS$

February 2, 2026 3.53 3.46 30,000
February 3, 2026 3.52 3.49 17,200
February 5, 2026 3.52 3.41 2,800
February 6, 2026 3.46 3.45 1,200
February 9, 2026 3.49 3.49 4,400
February 10, 2026 3.49 3.43 29,200
February 11, 2026 3.5 3.42 8,000
February 12, 2026 3.5 3.46 6,000
April 28, 2026 3.14 3.14 30,000
April 29, 2026 3.14 3.12 28,800
April 30, 2026 3.22 3.22 2,000
May 6, 2026 3.24 3.14 30,000
May 7, 2026 3.24 3.19 30,000
May 8, 2026 3.27 3.18 2,400
May 11, 2026 3.23 3.18 7,200

Save as disclosed above, no buy-back of Shares has been made by the Company during
the six months immediately preceding the Latest Practicable Date (whether on the Stock
Exchange or otherwise).

6. INTENTION STATEMENT REGARDING SHARE BUY-BACK

Subject to the applicable requirements under the Listing Rules, if the Company
purchases any Shares pursuant to the share buy-back mandate, the Company will either (i)
cancel the Shares repurchased and/or (ii) hold such Shares in treasury, subject to market
conditions and the Company’s capital management needs at the relevant time any
repurchases of Shares are made. If the Company holds any shares in treasury, any sale or
transfer of Shares of treasury will be made pursuant to the terms of the Issue Mandate and
in accordance with the Listing Rules and applicable laws and regulations of the Cayman
Islands.

The Company may re-deposit its treasury Shares into CCASS only if it has an
imminent plan to resell them on the Stock Exchange, and it should complete the resale as
soon as possible. For any treasury Shares deposited with CCASS pending resale on the
Stock Exchange, the Company will have appropriate measures to ensure that it would not
exercise any Shareholders’ rights or receive any entitlements which would otherwise be
suspended under the relevant laws with respect to treasury Shares. These measures include,
for example, an approval by the Board that (i) the Company should procure its broker not
to give any instructions to Hong Kong Securities Clearing Company Limited to vote at
general meetings for the treasury Shares deposited with CCASS pending resale; and (i) in
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the case of dividends or distributions, the Company should withdraw the treasury Shares
from CCASS, and either re-register them in the Company’s name as treasury Shares or
cancel them, in each case before the record date for the dividends or distributions.

Holders of treasury Shares (if any) shall abstain from voting on matters that require
Shareholders’ approval at the Company’s general meetings.

7. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange since the Listing Date, up to and including the Latest Practicable Date were as
follows:

Highest Lowest
Month prices prices
HKS$ HKS$

2025
May (since the Listing Date) 7.50 6.61
June 6.37 4.81
July 5.23 4.65
August 5.01 4.65
September 4.95 4.09
October 4.36 3.78
November 4.10 3.76
December 3.94 3.33

2026
January 3.79 3.31
February 3.68 3.27
March 3.47 2.87
April 3.24 2.82
May (up to the Latest Practicable Date) 3.30 3.12
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Shouhui Group Limited
F- o] £ 1 A BR 2 W]
(Incorporated in the Cayman Islands with limited liability )

2026 Restricted Share Unit Scheme

(adopted by the Company pursuant to an ordinary resolution passed by the sharecholders of
the Company at a general meeting held on June 10 2026)
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1. DEFINITIONS AND INTERPRETATIONS

1.1 In this Scheme the following expressions have the following meanings:

“Scheme
Administrator”

“Adoption Date”

“Amendment Date”

“Applicable Laws”

“associate(s)”

“associated
company(ies)”

“2026 AGM”

“Award”

“Benchmark Date”

“Board”

“Business Day”

means the specialized committee of the Board or
person(s) to which the Board has delegated its
authority (as applicable) to administer the Scheme

means June 10, 2026, being the date on which this
Scheme is first approved and adopted by the
Shareholders at a general meeting of the Company

means the date on which the amendments to this
Scheme are approved by the Shareholders

means all applicable laws, regulations, guide,
ordinances or requirements of the relevant regulatory
authorities including without limitation the Company
Law, the securities law of the PRC, the SFO and the
Listing Rules

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong)

means the annual general meeting of the Company held
in 2026

an award granted by the Board to a Participant, by way
of restricted share units in accordance with the terms of
the Scheme

the Grant Date and/or any other date subject to the
Board’s determination and as specified on the Notice of
Grant

means the board of Directors, and if the Board has
delegated its power and authority to administer the
Scheme to the Scheme Administrator, it also includes s
Scheme Administrator

means any day (other than Saturday, Sunday or public
holiday) on which banks in Hong Kong are generally
open for business and the Stock Exchange is open for
business of dealing securities
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“Cause”

“Company”

“Company Law”

“connected person(s)”

“Consolidated
Affiliated
Entity(ies)”

“control”

“controlling
shareholder(s)”

“core connected
person(s)”

“Directors”

“Disability”

means, with respect to a Grantee, the summary
termination of employment or office on any one or
more of the following grounds: the Grantee has been
guilty of misconduct or a material misstatement in the
Company’s financial statements, or has been convicted
of any criminal offence involving his integrity or
honesty or (if so determined by the Board in its sole
and absolute discretion) on any other ground on which
the relevant employing company would be entitled to
terminate his employment or office summarily at
common law or pursuant to any Applicable Laws or
under the Grantee’s service contract with the
employing company. Notwithstanding the foregoing,
the Board shall have the sole and absolute discretion to
determine whether the employment or office of a
Grantee has or has not been terminated on one or
more of the grounds specified herein

means Shouhui Group Limited (FFI4EEARAF), a
company incorporated in the Cayman Islands on
August 3, 2023

means the Company Law of the PRC* ({H3E A R ILA
B2 7))

has the meaning ascribed to it under the Listing Rules

the entity(ies) controlled through the contractual
arrangements by the Company as defined in the
prospectus dated May 22, 2025

has the meaning given to it in the Takeovers Code from
time to time

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules
means the directors of the Company

means a disability, whether temporary or permanent,
partial or total as determined by the Board
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“Employee”

“Eligible Participants”

“Excluded Person”

“Grant”

“Grantee”

“Group”
“Group Companies”

“Hong Kong”

“Listing Rules”

any individual(s) being an employee (including without
limitation any executive director) of any member of the
Group at any time during the Trust Period (as defined
in the Trust Deed)

Any Participant who the Board considers, in their sole
discretion, to be entitled to participate in the Scheme

any Participant who is resident in a place where the
award of the RSUs and/or the vesting and transfer of
the Shares underlying the vested RSUs pursuant to the
terms of the Scheme is not permitted under the laws
and regulations of such place such that in the view of
the Board, compliance with Applicable Laws in such
place makes it necessary or expedient to exclude such
Participant

means the offer of the grant of an Award made in
accordance with this Scheme

means any Participant who accepts a Grant in
accordance with the terms of this Scheme, or (where
the context so permits) any person who is entitled to
any Award in accordance with Applicable Laws of
succession in consequence of the death of the original
Grantee, or the legal personal representative of such
person

means the Company and its subsidiaries and
Consolidated Affiliated Entities

means the members of the Group, and each a “Group
Company”

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

means the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited
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“Participant(s)”

“RSU”

“Scheme”

“Scheme Rules”

“Service Provider(s)

“SFO”

2

Includes:

(a) Employee Participant(s): any Employee (whether
full time or part time), executive or officer,
director (including executive, non-executive and
independent non-executive directors) of the
Company, any subsidiary of the Group or any
Consolidated Affiliated Entity; and

(b) Service Provider Participant(s): any insurance
agents of the Company, who, in the sole opinion
of the Board, has contributed or will contribute to
the growth and development of the Group.

means a restricted share unit conferring the Grantee a
conditional right upon vesting of the Award to obtain,
as determined by the Board, either a Share or an
equivalent value in cash with reference to the market
value of a Share on the vesting date of such RSU (or
the next Business Day if the vesting date falls on a
non-trading day on the Stock Exchange) as determined
by the Board or the Scheme Administrator in its
absolute discretion, less any tax, fees, levies, stamp
duty and other charges applicable

means this restricted share unit scheme in its present
form or as amended from time to time

means the rules set out herein relating to the Scheme as
amended from time to time

means any person(s) who provides services to the
Group on a continuing or recurring basis in its
ordinary and usual course of business which are in
the interests of the long term growth of the Group. For
the avoidance of doubt, for the purpose of the Scheme,
Service Providers refers to the insurance agents of the
Company

the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time
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1.2

“Shares”

“Shareholders”

“Stock Exchange”

“subsidiary”

“Takeovers Code”

“Trust”

“Trust Deed”

“Trust Funds”

“Trustee(s)”

“treasury shares”

means ordinary shares of US$0.00001 each in the share
capital of the Company, or if there has been a
capitalization issue, sub-division, reduction,
consolidation, reclassification or reconstruction of the
share capital of the Company, the shares forming part
of the ordinary equity share capital of the Company of
such nominal amount as shall result from any such
capitalization issue, sub-division, reduction,
consolidation, reclassification or reconstruction

means holders of Shares
means The Stock Exchange of Hong Kong Limited

means a company which is for the time being and from
time to time a subsidiary (within the meaning of the
Companies Ordinance (Chapter 622 of the Laws of
Hong Kong)) of the Company, whether incorporated in
Hong Kong or elsewhere

means the Codes on Takeovers and Mergers and Share
Buy-backs of Hong Kong as amended from time to
time

means the trust constituted by the Trust Deed

means a trust deed to be entered into between the
Company and the Trustee (as restated, supplemented
and amended from time to time)

has the meaning as defined in the Trust Deed

means any person(s) who is/are officially appointed by
the Board as the trustee or trustees pursuant to the
Trust Deed from time to time to administer this Scheme

has the meaning ascribed to it under the Hong Kong
Listing Rules

In this Scheme, save where the context otherwise requires:

(a) the headings and index are inserted for reference only and shall not affect the
construction of any provisions of this Scheme;

(b) any reference to a person includes a body corporate or an unincorporated

body;
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(c)

(d)

(e)

(f)
(2)

any reference to a statutory body includes the organization or body
established to replace such statutory body or for performing the functions
of such statutory body;

where the Board delegates its authority to administer this Scheme to another
person or committee, any reference to “the Board” shall be read and
interpreted as referring to such delegatee;

expressions in the singular include the plural and vice versa;
expressions in any gender shall include other genders; and

any reference to any statute or statutory provision shall be construed as
references to such statute or statutory provision as respectively amended,
consolidated or re-enacted, or as its operation is modified by any other
statute or statutory provision (whether with or without modification), shall
include any subsidiary statute enacted under the relevant statute.

2. PURPOSE OF THIS SCHEME

2.1 The purposes of this Scheme are to (i) recognise the contributions by the Eligible
Participants with an opportunity to acquire a proprietary interest in the
Company; (ii) encourage and retain such individuals for the continual operation
and development of the Group; (iii) provide additional incentives for them to
achieve performance goals; (iv) attract suitable personnel for further development
of the Group; and (v) motivate the Participants to maximise the value of the
Company for the benefits of both the Eligible Participants and the Company, with
a view to achieving the objectives of increasing the value of the Group and
aligning the interests of the Eligible Participants directly to the Shareholders
through ownership of Shares.

3. CONDITIONS, EFFECTIVENESS AND DURATION

3.1 This Scheme is conditional upon:

()

(b)

the passing of ordinary resolution(s) by the Shareholders at a general meeting
of the Company to approve the adoption of this Scheme, and to authorize the
Board to grant Awards under this Scheme and to allot and issue, procure the
transfer of and otherwise deal with the Shares (including treasury shares)
underlying the Awards granted in accordance with the terms and conditions
of this Scheme; and

the Stock Exchange granting approval for the listing of, and permission to
deal in, any new Shares which may be allotted and issued underlying the
Awards granted in accordance with the terms and conditions of this Scheme.
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3.2 Subject to any early termination as may be determined by the Board pursuant to

Clause 16 of this Scheme, this Scheme shall be valid and effective for a period of
10 years commencing on the Adoption Date, after which no Awards will be
granted, but the provisions of this Scheme shall in all other respects remain in full
force and effect and the Awards granted during the term of this Scheme may
continue to be valid and exercisable in accordance with their respective terms of
grant.

4. RSU LIMIT

4.1

Without prejudice to Clause 4.3 of this Scheme, the Company shall not make any
further Grant which will result in the total number of Shares which may be issued
in respect of all RSUs, options and awards granted under this Scheme and any
other scheme(s) of the Group to exceed 10% of the issued share capital of the
Company (excluding treasury shares) as of the Adoption Date (“Scheme Limit”).
As of the Latest Practicable Date, the total number of Shares subject to the
Scheme Limit was 22,557,980 Shares. The Scheme Limit may be subject to
refreshment in accordance with Clause 4.3.

4.2 Within the Scheme Limit, the Company shall not make any further Grant which

4.3

will result in the total number of Shares which may be issued in respect of all
RSUs, options and awards granted under this Scheme and any other scheme(s) of
the Group to the Service Providers to exceed 1% of the total number of Shares as
at the Adoption Date (excluding treasury shares rounding to the nearest whole
Share) (the “Service Provider Sublimit”). As of the Latest Practicable Date, the
total number of Shares subject to the Service Provider Sublimit was 2,255,798
Shares.

Subject to Clause 4.1 of this Scheme,

(a) and without prejudice to Clauses 4.3(b) and 4.4, the Company may seek
approval of its shareholders at general meeting to refresh the Scheme Limit
or the Service Provider Sublimit from the later of three years after the
Adoption Date or three years from the date of Shareholders’ approval for the
last refreshment (or the Amendment Date);

(b) any refreshment within any three-year period under Clause 4.3(a) of this
Scheme must be approved by Shareholders subject to the following
provisions:

(1) any controlling Shareholders and their associates (or if there is no
controlling Shareholder, Directors (excluding independent
non-executive Directors) and the chief executive of the Company and
their respective associates) must abstain from voting in favour of the
relevant resolution at the general meeting; and

(i1)) the Company must comply with the requirements under Rules 13.39(6)
and (7), 13.40, 13.41 and 13.42 of the Listing Rules;
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4.4

4.5

4.6

(c) the requirements under Clause 4.3(b) of this Scheme do not apply if the
refreshment is made immediately after an issue of Shares by the Company to
its shareholders on a pro rata basis as set out in Rule 13.36(2)(a) of the
Listing Rules such that the unused part of the Scheme Limit or the Service
Provider Sublimit (as a percentage of the relevant class of Shares in issue)
upon refreshment is the same as the unused part of the Scheme Limit or the
Service Provider Sublimit immediately before the issue of Shares, rounded to
the nearest whole Share;

(d) the total number of shares which may be issued and transferred out of
treasury in respect of all RSUs to be granted under the Scheme and all
options and awards to be granted under any other schemes of the Company
under the scheme mandate as “refreshed” must not exceed 10% of the Shares
in issue (excluding any treasury shares) as at the date of approval of the
refreshed scheme mandate.

Any Share covered by an Award (or any portion of an Award) which is forfeited,
cancelled or expires (whether voluntarily or involuntarily) in accordance with the
terms of this Scheme shall be deemed not to have been issued for purposes of
determining the Scheme Limit or the Service Provider Sublimit. For the avoidance
of doubt, where the Company cancels Awards granted to a Participant, and makes
a new grant to the same Participant, such new grant may only be made under a
scheme with available scheme mandate limit approved by shareholders as referred
to in Rule 17.03B or Rule 17.03C of the Listing Rules, such Awards cancelled will
be regarded as utilized for the purpose of calculating the Scheme Limit or the
Service Provider Sublimit.

The Company may seek separate Shareholders’ approval at general meeting for
granting RSUs beyond the Scheme Limit provided the RSUs in excess of the
Scheme Limit are granted only to Participants specifically identified by the
Company before such approval is sought. In such event, the Company will send a
circular to Shareholders containing the name of each specified Participant who
may be granted such RSUs (“Selected Person”), the number and terms of RSUs to
be granted to each Selected Person and the purpose of granting RSUs to the
Selected Person(s) with an explanation as to how the terms of the RSUs serve such
purpose. The number and terms of RSUs to be granted to the Selected Person(s)
must be fixed before Shareholders’ approval.

Without prejudice to Clause 4.4 of this Scheme, where any grant of RSUs under
this Scheme to a Director (other than an independent non-executive Director) or
chief executive of the Company, or any of their respective associates would result
in the Shares issued and to be issued in respect of all RSUs and awards granted
(excluding any RSUs lapsed in accordance with the terms of this Scheme) to such
person in the 12-month period up to and including the date of such grant
representing in aggregate over 0.1% of the Shares in issue, such grant of RSUs
must be approved by Shareholders in general meeting (with such Participant,
his/her associates and all core connected persons of the Company abstaining from
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4.7

4.8

4.9

voting in favour at such general meeting). In such event, the Company shall
comply with the requirements under Rules 13.40, 13.41 and 13.42 of the Listing
Rules.

Where any grant of RSUs to an independent non-executive Director or a
substantial Shareholder, or any of their respective associates, would result in the
Shares issued and to be issued in respect of all RSUs, options and awards granted
(excluding any Awards lapsed in accordance with the terms of this Scheme) to
such person in the 12-month period up to and including the date of such grant
representing in aggregate over 0.1% of the Shares in issue, such further grant of
RSUs must be approved by Shareholders in general meeting (with such
Participant, his/her associates and all core connected persons of the Company
abstaining from voting in favour at such general meeting). In such event, the
Company shall comply with the requirements under Rules 13.40, 13.41 and 13.42
of the Listing Rules.

Unless approved by the Shareholders in the manner set out in this section, the
total number of Shares issued and to be issued in respect of all awards and options
(if any) granted under this Scheme and any other share scheme(s) (if any) of the
Company to each Participant in any 12-month period shall not exceed 1% of the
total number of Shares in issue (excluding treasury shares) (the “Individual
Limit”). Where any grant of Awards under this Scheme to a Participant would
result in the aggregate number of Shares issued and to be issued in respect of all
Awards granted under this Scheme and any other share scheme(s) (if any) of the
Company to such Participant (excluding any options and awards lapsed in
accordance with the terms of this Scheme and any other share scheme(s) (if any) of
the Company) in the 12-month period up to and including the date of such grant
exceeding the Individual Limit, such grant shall be subject to separate approval of
the Shareholders in general meeting in the way as set out in the Listing Rules.

Any grant of Awards to a Director, chief executive or substantial shareholder of
the Company, or any of their respective associates must be approved by the
independent non-executive directors of the Company (excluding any independent
non-executive director who is the grantee of the options or awards).

5. ADMINISTRATION

5.1

This Scheme shall be subject to the administration of the Board in accordance
with the terms and conditions of this Scheme and the Trust Deed (if the Trustee is
so delegated by the Board to administer the Scheme), and the decision of the
Board regarding the administration and operation of this Scheme shall be final
and binding on all parties. To the extent permitted under the Listing Rules, the
Board may delegate the authority to administer this Scheme (whether in whole or
in part) to the Scheme Administrator as deemed appropriate at its sole discretion,
provided that nothing in this Clause shall prejudice the Board’s power to revoke
(in whole or in part) such delegation and the Scheme Administrator (or such
member of the Scheme Administrator in case of a specialized committee) will
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abstain from voting on matters relating to the grant of Awards to himself/herself.
Unless explicitly contrary to these Scheme Rules or Applicable Laws, if the Board
delegates its authority to the Scheme Administrator to administer the Scheme, the
Scheme Administrator shall enjoy the same absolute discretion as the Board may
have under the Scheme, and for any matters concerning the interpretation or
application of this Scheme, the decision of the Board or the Scheme Administrator
to whom the Board has delegated relevant powers shall be final and binding on all
parties. Unless otherwise stipulated in the Listing Rules, Applicable Laws or these
Scheme Rules, neither the Board nor the Scheme Administrator shall be bound to
give any reason therefor in connection with their exercise of such discretion.

5.2 Without prejudice of Clauses 5.4 and 15.1 of this Scheme and subject to the terms
and conditions of this Scheme, the Board or the Scheme Administrator shall have
the sole and absolute right to:

(1) interpret and construe the provisions of this Scheme;

(i1)) make or vary such arrangements, guidelines, procedures and/or regulations
for the administration, interpretation, implementation and operation of the
Scheme, provided that they are not inconsistent with these Clauses, the
memorandum and articles of association of the Company, the Listing Rules
or other Applicable Laws;

(ii1)) determine the Grantees who will be granted Awards under this Scheme, the
terms and conditions on which Awards are granted to the Grantees and when
the RSUs granted to the Grantees pursuant to this Scheme may vest;

(iv) make such appropriate and equitable adjustments to the terms of the Awards
granted to the Grantees under this Scheme as it deems necessary;

(v) determine how the vesting price will be settled and whether and to what
extent, and circumstances pursuant to which an RSU may be lapsed,
cancelled and/or forfeited;

(vi) where applicable, establish and administer performance targets in respect of
the Grants made or to be made to the Grantees;

(vii) exercise any clawback rights as specified in the Scheme Rules and/or any
other document;

(viii) establish and administer the Trust in accordance with the Trust Deed and
give all necessary instructions to the Trustee in relation to the administration
of the Trust;

(ix) appoint and remove the Trustee from time to time;
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5.3

5.4

5.5

5.6

(x) cause to be paid to the Trustee all such amounts as the Board or the Scheme
Administrator in its sole discretion considers to be appropriate and to receive
all monies paid to the Company by such Trustee in accordance with the
Scheme Rules and the Trust Deed;

(xi) allot and issue new Shares (including the Shares to be allotted and issued
using treasury shares) or instruct Trustee to acquire Shares from secondary
market or through block trade or any other method to satisfy the Awards
granted upon vesting; and

(xi1) make such other decisions or determinations as it shall deem appropriate or
desirable in respect of the foregoing (i) to (xi).

Subject to the terms and conditions of this Scheme and any prior written
resolutions of the Board, all the decisions, determinations and interpretations
made by the Board or the Scheme Administrator in accordance with this Scheme
shall be final, conclusive and binding on all parties.

None of the directors of the Company or any Scheme Administrator shall be
personally liable by reason of any contract or other instrument executed by
him/her, or on his/her behalf or for any mistake of judgment made in good faith,
for the purposes of the Scheme, and the Company shall, to the extent not
prohibited by any Applicable Laws, indemnify and hold harmless each member of
the Board and any Scheme Administrator to whom the Board has delegated its
authority in relation to the administration or interpretation of the Scheme,
against any cost or expense (including legal fees) or liability (including any sum
paid in settlement of a claim with the approval of the Board) arising out of any act
or omission to act in connection with the Scheme unless arising out of such
person’s own wilful default, fraud or bad faith.

The Company may appoint the Trustee to assist with the administration and
vesting of RSUs granted pursuant to this Scheme. The Board or the Scheme
Administrator may (i) exercise the mandate granted by the Sharcholders at
general meetings of the Company and direct the Company to allot and issue
Shares (including the Shares to be allotted and issued using treasury shares) to the
Trustee to be held by the Trustee to satisfy the RSUs upon exercise; and/or (ii)
direct and procure the Trustee to receive existing Shares from any Shareholder or
purchase existing Shares (either on-market or off-market) or accepting Shares
from any other sources as the Board or the Scheme Administrator may determine
appropriate to satisfy the RSUs upon exercise. The Company shall procure that
sufficient funds are provided to the Trustee by whatever means as the Board or the
Scheme Administrator may determine to enable the Trustee to satisfy its
obligations in connection with the administration of this Scheme.

Subject to any Applicable Laws, the powers and obligations of the Trustee will be
limited as set forth in the Trust Deed. The Trustee holding unvested shares of a
share scheme, whether directly or indirectly, shall abstain from voting on matters
that require Shareholders’ approval under the Listing Rules, unless otherwise
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5.7

required by law to vote in accordance with the beneficial owner’s direction and
such a direction is given. The Trustee will hold the Trust Funds in accordance
with the terms of the Trust Deed and the Trustee will hold the Shares which are
part of the Trust Funds.

The Board may establish one or more separate programs under this Scheme for
the purposes of issuing particular forms of Awards to one or more classes of
Grantees on such terms and conditions as determined by the Board from time to
time.

6. GRANT OF AWARDS AND SOURCES OF AWARDS

6.1

The basis of eligibility of any Participant to be granted RSUs under this Scheme
shall be determined by the Board from time to time on the basis of the
Participant’s contribution or potential contribution to the development and
growth of the Group, or such other factors as the Board may deem appropriate in
accordance with the following criteria:

(a) For Employee Participants: (i) their skills, knowledge, experience, expertise
and other relevant personal qualities; (ii) their performance, time
commitment, responsibilities or employment conditions and the prevailing
market practice and industry standard; (iii) their contribution made or
expected to be made to the growth of the Group and the positive impacts
which they may bring to the Group’s business and development; (iv) their
educational and professional qualifications, and knowledge in the industry;
and (v) whether granting Awards to them is an appropriate incentive to
motivate them to continue to contribute towards the betterment of the
Group.

(b) For Service Provider Participants:
Category Eligibility criteria for Service Provider Participant

Insurance agents (1) their personal performance and contributions
in driving business growth of the Company;

(i) team management skills and contributions to
the team in driving business growth and

improving team effectiveness;

(i11) their skills, knowledge, experience, expertise
in insurance industry;

(iv) their professional ethics and record of
compliance with Applicable Laws; and

(v) their time commitment with the Company.
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6.2

6.3

6.4

6.5

6.6

6.7

Subject to compliance with Listing Rules, on and subject to the terms of this
Scheme and the terms and conditions that the Board impose pursuant to Clause
5.1, the Board shall be entitled at any time during the term of this Scheme to make
a Grant to any Participant, as the Board may in its absolute discretion determine.

The amount of an Award may be determined at the sole and absolute discretion of
the Board and may differ among selected Participants.

Awards may be granted on such terms and conditions (such as by linking the
vesting of the RSU to the attainment or performance of milestones or targets by
any subsidiary of the Group, the Grantee or any group of Grantees) as the Board
may determine, provided such terms and conditions shall be consistent with any
other terms and conditions of this Scheme.

Subject to otherwise determined by the Board at its sole absolute discretion, the
Grantee is not required to pay any grant or purchase price or make any other
payment to the Company to accept the RSUs granted. The Board or the Scheme
Administrator will inform the relevant Trustee of the name(s) of the person(s)
selected by the Board, the number of Shares underlying the RSUs to be granted to
each of them, the vesting schedule and other terms and conditions (if any) that the
Award is subject to as determined by the Board.

Subject to limitations and conditions of this Scheme, the Board may by written
notification grant to each of the selected Participants an offer of grant of Award
by way of a grant agreement, a letter or any such notice or document in such form
as the Board may from time to time determine (“Notice of Grant™) for acceptance
by the selected Participant, subject to additional terms and conditions that the
Board thinks fit which shall be stated in the Notice of Grant. The Board may,
from time to time, authorize the chief executive officer of the Company, the
Scheme Administrator or senior officer of the human resource department of the
Company to sign and execute such Notice of Grant.

If the selected Participant intends to accept the Grant as specified in the Notice of
Grant, he/she is required to sign the Notice of Grant to confirm his acceptance,
and return it to the relevant Trustee through the Company within the time period
and in a manner prescribed in the Notice of Grant. Upon the receipt from the
selected Participant of a duly executed acceptance notice (in the form as set out in
the Notice of Grant), the RSUs are granted to such Participant who becomes a
Grantee pursuant to this Scheme. To the extent that the Grant or any term or
condition set out in the Notice of Grant is not accepted by any selected
Participant within the time period or in a manner prescribed in the Notice of
Grant, it shall be deemed that such Grant has irrevocably lapsed and terminated
and that the RSUs that would have been granted under the Grant have
immediately lapsed.
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6.8 No Award may be granted to any Participant:

6.9

(a)

(b)

(c)

(d)

(e)

()

(2)

(h)

where the Company has information that must be disclosed under Rule 13.09
of the Listing Rules or where the Company reasonably believes there is inside
information (within the meaning given under Part XIVA of the SFO, the
“Inside Information”) which must be disclosed under Part XIVA of the SFO,
until such Inside Information has been published on the websites of the Stock
Exchange and the Company;

after any Inside Information has come to the Company’s knowledge until
(and including) the trading day after the Company has announced the
information;

within the period commencing 60 days (in the case of yearly results), or 30
days (in the case of results for half-year, quarterly or other interim period)
immediately preceding the earlier of (i) the date of a meeting of the Board (as
such date is first notified to the Stock Exchange) for the approval of the
Company’s results for any year, half-year, quarterly or other interim period
(whether or not required under the Listing Rules); and (ii) the deadline for
the Company to publish its quarterly, interim or annual results
announcement for any such period, and ending on the date of such
announcement. In the event that the Company publishes any results
announcement subsequent to the deadline for such results announcement
under the Listing Rules (where applicable), such period shall end on the
delayed publication date of the results announcement;

in any other circumstances where dealings by selected Participant (including
Directors) are prohibited under the Listing Rules, the SFO or any other
applicable law or regulation or where the requisite approval from any
applicable regulatory authorities has not been granted;

in any circumstance where any requisite approval from any governmental or
regulatory authority has not been granted;

the securities laws or regulations require that a prospectus or other offering
documents be issued in respect of the Grant or in respect of this Scheme,
unless the Board determines otherwise;

where the Grant would result in a breach of any applicable securities laws,
rules or regulations by any member of the Group or any of its directors; or

the Grant would result in breach of the Scheme Limit stipulated in Clause 4
above or other rules of this Scheme.

For as long as the Shares are listed on the Stock Exchange, if required by the
Stock Exchange or the Listing Rules, the grant of an Award shall be subject to the
compliance with the requisite requirements under the Listing Rules or otherwise
required by the Stock Exchange.
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6.10 The sources of the Awards under the Scheme shall be (i) treasury shares

transferred to the Trustee by the Company, (ii) existing Shares purchased by the
Trustee from the secondary market as instructed by the Board or Scheme
Administrator, and/or (iii) new Shares allotted and issued by the Company.

7. VESTING OF AWARDS AND PERFORMANCE TARGET

7.1

7.2

7.3

Subject to the terms of this Scheme, the specific terms and conditions applicable
to each Award, the Board is entitled to impose any conditions (including but not
limited to such performance milestones or targets, vesting period and/or other
conditions as the Board may determine from time to time) and in no case the
vesting period of shall be less than twelve (12) months or such period as the
Listing Rules may prescribe or permit. If the performance milestones or targets
and/or other conditions determined by the Board (if any) are not satisfied, the
RSU shall automatically lapse on the date on which any such condition is not
satisfied, as determined by the Board in its/his sole and absolute discretion.

Vesting of Award shall be subject to the performance targets, if any, to be
satisfied by the Grantees as determined by the Board from time to time. The
Board shall have the authority, after the grant of any Award which is
performance-linked, to make fair and reasonable adjustments to the prescribed
performance targets during the vesting period if there is a change in
circumstances, provided that any such adjustments shall be less onerous than
the prescribed performance targets and are considered fair and reasonable by the
Board. The performance targets may include the attainment of program
milestones and market capitalization milestones by the Group, which may vary
among the Grantees. The Board will conduct assessment from time to time by
comparing the performance with the pre-set targets to determine whether and the
extent to which such targets have been met. If, after the assessment, the Board
determines that any prescribed performance targets have not been met, the
unvested Award(s) shall lapse automatically.

Subject to Clause 7.1 of this Scheme, upon fulfilment or waiver (by the Board in
its/his sole and absolute discretion) of the vesting period and vesting conditions (if
any) applicable to a Grantee, a vesting notice may be sent to the Grantee by the
Board or the Scheme Administrator, or by the relevant Trustee under the
authorization and instruction by the Board or the Scheme Administrator,
confirming (a) the extent to which the vesting period and vesting conditions
have been fulfilled or waived; (b) the number of Shares (and, if applicable, the
cash or non-cash income, dividends or distributions and/or the sale proceeds of
non-cash and non-scrip dividends in respect of these Shares) or the amount of
cash the Grantee will receive; and (c) where the Grantee will receive Shares, the
lock-up arrangements for such Shares (if applicable).
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7.4

7.5

7.6

Upon the vesting notice being sent to the Grantee and subject to the execution of
documents by the Grantee if so required by the Board or the Scheme
Administrator, the RSUs which have vested shall be satisfied at the sole and
absolute discretion of the Board or the Scheme Administrator within a reasonable
period from the vesting date of such RSUs, either by:

(a) subject to Clause 7.6 below, the Board or the Scheme Administrator directing
and procuring the relevant Trustee to transfer the Shares underlying the
RSUs (and, if applicable, the cash or non-cash income, dividends or
distributions and/or the sale proceeds of non-cash and non-scrip
distributions in respect of those Shares) to the Grantee or his
wholly-owned entity (as represented by the Grantee) from the Trust Funds;

(b) the Board or the Scheme Administrator directing and procuring the Trustee
to pay to the Grantee in cash an amount which is equivalent to the market
value of the Shares (and, if applicable, the cash or non-cash income,
dividends or distributions and/or the sale proceeds of non-cash and non-scrip
distributions in respect of those Shares) set out in paragraph (a) above by
making on-market sales of such Shares or utilizing the cash in the Trust
Funds as determined by the Trustee in its absolute discretion and after
deduction or withholding of any tax, fines, levies, stamp duty and other
charges applicable to the entitlement of the Grantee and the sales of any
Shares to fund such payment and in relation thereto; or

(c) a combination thereof.

Notwithstanding the foregoing, if the Company, the Trustee or any Grantee
would or might be prohibited from dealing in the Shares by the Listing Rules
(where applicable) or by any other Applicable Laws, the date on which the
relevant Shares shall be transferred to the Grantee shall occur as soon as possible
after the date when such dealing is permitted by the Listing Rules or by any other
Applicable Laws.

The Grantee shall be solely liable to pay all taxes, stamp duty and other levies that
may be assessed or assessable on any transfer of Shares or payments made by the
Trustee or the Company (either directly or indirectly through the Trustee)
hereunder and all transfers or payments required to be made hereunder by the
Trustee or the Company (either directly or indirectly through the Trustee) shall be
subject to the deduction or withholding of such amounts as the Board may
reasonably determine is necessary or desirable by reason of any liability to tax or
obligation to account for tax or loss of any relief from tax that may fall on the
Board or the Company, any Group Company or the Trustee in respect of, or by
reason of such delivery or sales of Shares underlying an RSU, and the Grantee
agrees to indemnify and keep the Company (for itself and as trustee for its Group
Companies) and the Trustee indemnified in respect of any such liability,
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7.7

7.8

obligation or loss and accepts any claim in respect of such indemnity may be
satisfied by set-off against any sums due from the Company, any Group Company
and/or the Trustee to such Grantee from time to time.

In the event a general offer for Shares (whether by way of voluntary offer,
takeover, scheme of arrangement or otherwise) is made to all holders of Shares (or
all such holders other than the offeror, any person controlled by the offeror and
any person acting in association or concert with the offeror), the Board may, prior
to or immediately upon the offer becoming or being declared unconditional,
determine at its absolute discretion whether any RSU shall vest and the period
within which such RSU shall vest. For the avoidance of doubt, the vesting period
under such circumstance shall not be less than twelve (12) months or such period
as the Listing Rules may prescribe or permit. If the Board determines that such
RSU shall vest, it shall notify the Grantee, and the Company that the RSU shall
vest and the period within which such RSU shall vest. In the absence of such
determination by the Board, the RSUs shall continue to vest in accordance with
their respective vesting timetable.

Any Shares to be transferred to a Grantee or, subject to the approval of the Board
or the Scheme Administrator, his wholly-owned entity upon the vesting of RSUs
granted pursuant to this Scheme shall be subject to all the provisions of the
memorandum and articles of association of the Company and shall rank pari
passu in all respects with the existing fully paid Shares in issue on the date of
transfer, or if that date falls on a day when the register of members of the
Company is closed, the first day of the re-opening of the register of members, and
accordingly shall entitle the holder of such Shares to participate in all dividends or
other distributions paid or made on or after the date of transfer, or if that date
falls on a day when the register of members of the Company is closed, the first day
of the re-opening of the register of members.

Unless the Board determines otherwise and subject to the Grantee’s continued service
and employment with the Company and the satisfaction of performance target, the
Awarded Shares granted to the Grantees shall be vested according to the vesting
schedule as specified in the Notice of Grant. For the avoidance of doubt, the vesting
period under such circumstance shall not be less than twelve (12) months or such
period as the Listing Rules may prescribe or permit.

8. TRANSFERABILITY

8.1

Any RSU granted pursuant to this Scheme shall be personal to the Grantee and
shall not be assignable or transferable, except the assignment or transfer in
compliance with Listing Rules and with prior written consent from the Board as
the case may be. The terms of this Scheme and the Notice of Grant shall be
binding upon the assigns and transferees of the Grantee.
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10.

8.2 Notwithstanding the above, no Grantee shall in any way sell, transfer, assign,
charge, mortgage, encumber, hedge or create any interest in favour of any other
person over or in relation to any RSU or any property held by the Trustee on trust
for the Grantees, Awards, Shares underlying any Awards or RSUs or any interest
or benefits therein.

CANCELLATION

9.1 The Board may at any time at their absolute discretion cancel any Award granted
but not vested. Where the Company cancels Awards and new Awards are to be
issued to the same Grantee, the issue of such new Awards may only be made under
the Scheme with available Scheme Limit.

LAPSE

10.1 The unvested RSUs shall automatically lapse upon the earliest of:

()

(b)

(c)
(d)
(e)

(f)

(2)

(h)

(i)

the date on which the Participant ceases to be an Eligible Participant in
accordance with Clause 10.3; or

an order for the winding-up of the Company is made or a resolution is passed
for the voluntary winding-up of the Company; or

the date on which the Grantee commits a breach of Clause 8.2; or
the date on which the Participants are found to be an Excluded Person; or

the date on which it is no longer possible to satisfy any outstanding
conditions to vesting; or

the Board has decided that the unvested RSUs shall not be vested for the
Grantee in accordance with the rules of this Scheme and the terms and
conditions as set out in the Notice of Grant; or

where the Participant has committed any act of fraud or dishonesty or
serious misconduct, whether or not in connection with his employment or
engagement by any member of the Group and whether or not it has resulted
in his employment or engagement being terminated by the relevant member
of the Group; or

where the Participant has been declared or adjudged to be bankrupt by a
competent court or governmental body or has failed to pay his debts as they
fall due (after the expiry of any applicable grace period) or has entered into
any arrangement or composition with his creditors generally or an
administrator has taken possession of any of his assets; or

where the Participant has engaged in any act that has had or will have a
material adverse effect on the reputation or interests of any member of the
Group; or
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() where the Participant has been found in breach of employee manual or
employment contract or applicable regulations; or

(k) the date on which the Board determines that any prescribed performance
targets or other vesting condition(s) have not been met after conducting the
assessment referred to in Clause 7.2; or

(1) unless the Board otherwise determines, the date the Grantee ceases to be a
Eligible Participant for any other reason.

10.2 The Board shall have the right to determine what constitutes Cause, whether the
Grantee’s employment has been terminated for Cause and the effective date of
such termination, and such determination by the Board shall be final and
conclusive.

10.3 Subject to the Board’s determination otherwise, a Participant ceases to be an
Eligible Participant: if (i) the Participant’s service or employment with the Group
has been terminated either by voluntary resignation or by the Company, the
Subsidiary or any Consolidated Affiliated Entity for Cause; (ii) the Participant
has been summarily dismissed by the Company, the Subsidiary or any
Consolidated Affiliated Entity insofar as such Participant is an employee; (iii)
the Participant has been convicted for any criminal offence involving his integrity
or honesty; (iv) the Participant is deceased; or (v) the Participant has been
charged, convicted or held liable for any offence under the relevant securities laws
in Hong Kong or any other Applicable Laws in force from time to time.

10.4 In the event that a Grantee ceases to be an Eligible Participant by reason of his or
her death before the Award granted to him or her has been exercised in full, the
personal representative(s) of the deceased Grantee shall be entitled to exercise the
Award (to the extent vested but not yet exercised) within 24 months from the date
of the Grantee’s death, or within such other period as the Board may determine in
its absolute discretion.

Any vested Awarded Shares and/or the Related Income which have not been
transferred to the personal representative(s) of the deceased Grantee within the
aforesaid period of time shall be forfeited automatically and shall cease to be
transferable to such personal representative(s).

10.5 Notwithstanding the aforesaid, in each case, the Board may in its/his sole and
absolute discretion decide that any RSU shall not lapse or shall be subject to such
conditions or limitations as the Board may decide.
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11. CLAWBACK

11.1 Without prejudice to the terms of this Scheme, the Board has the authority to
provide that any Award shall be subject to a clawback if any of the following
events occurs:

(a)

(b)

(c)

(d)

(e)

()

if the Grantee appears either to be unable to pay or to have no reasonable
prospect of being able to pay his or her debts or has become bankrupt or has
made any arrangement or composition with his or her creditors generally, or
has been convicted of any criminal offence involving his or her integrity or
honesty or on any other ground on which an employer would be entitled to
terminate his or her employment summarily;

if the Grantee has failed to discharge, or failed to discharge properly,
his/her/its duties, thereby resulting in a serious loss in assets to any member
of the Group;

if the Grantee has failed to comply with any non-compete covenants or
restrictive covenants or any terms and conditions of a similar effect
applicable to the Grantee pursuant to any internal guideline(s) adopted by
the Group (as amended, supplemented or modified from time to time);

if the Grantee joins a company which the Company believes in its sole and
reasonable opinion to be a competitor of the Company or knowingly perform
any act that may confer any competitive benefit or advantage upon any
competitor of the Company;

any conduct of a Grantee that has materially adverse effect to the reputation
or interests of any member of the Group within a specified period after such
Grantee ceasing to be a Participant; and

any other conduct or events stipulated in the Company’s other regulations
and policies or in the view of the Board or its delegates that may cause
significant adverse impact on the Company.

11.2 Upon occurrence of any of the above events (and whether an event is to be
regarded as having occurred for the purpose of this section is subject to the sole
determination of the Board) in relation to a Grantee, the Board may (but is not
obliged to) by notice in writing to the relevant Grantee claw back such number of
Awards granted (to the extent not already vested) as the Board may consider
appropriate. The Awards that are clawed back shall be regarded as lapsed and the
Awards so lapsed shall be regarded as unutilized for the purpose of calculating the
Scheme Limit and the Service Provider Sublimit and shall be available to be
granted to other Eligible Participants by the Company.
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12. REORGANIZATION OF CAPITAL STRUCTURE

12.1 In the event of a capitalisation issue, rights issue, sub-division or consolidation of
shares or reduction of capital of the Company, such corresponding alterations (if
any) shall be made to:

(a) the purchase price of the RSUs (if any); and/or

(b) the number of Shares subject to the RSUs so far as unvested (without
fractional entitlements).

12.2 Except alterations made on a capitalization issue, any alteration to the number of
Shares which is the subject of the RSUs and/or the purchase price shall be
conditional on the auditors or the independent financial adviser appointed by the
Company confirming by the issue of certificate to the Board that the alteration is
in their opinion fair and reasonable, is made on the basis that the proportion of
the issued share capital of the Company to which a Grantee is entitled after such
alteration shall remain the same as that to which he was entitled before such
alteration. No such alteration shall be made to the effect which would be to enable
any Share to be issued at less than its nominal value (where applicable) or which
would result in the aggregate amount payable of any RSU in full being increased.

12.3 Without prejudice to Clause 12.1:

(a) In the event the Company undertakes an open offer of new securities in
respect of any Shares which are held by the Trustee under the Scheme, the
Trustee shall not subscribe for any new Shares. In the event of a rights issue,
the Trustee shall seek instruction from the Company on the steps or actions
to be taken in relation to the nil-paid rights allotted to it.

(b) In the event the Company issues bonus warrants in respect of any Shares
which are held by the Trustee, the Trustee shall not subscribe for any new
Shares by exercising any of the subscription rights attached to the bonus
warrants and shall, if possible, sell the bonus warrants created and granted to
it during a specific period and at a specific price range as determined by the
Trustee in its sole and absolute discretion and the net proceeds of sale of such
bonus warrants shall be held as income of the Trust Funds and be applied in
accordance with the terms of this Scheme.

(c) In the event the Company undertakes a scrip dividend scheme, the Trustee
shall elect cash dividend and the cash dividend will be treated as income of
the Trust Funds and be applied in accordance with the terms of this Scheme.
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(d) In the event of other non-cash and non-scrip distribution made by the
Company in respect of Shares held upon the Trust, the Trustee shall dispose
of such distribution as determined by the Trustee in its sole and absolute
discretion, the net sale proceeds thereof shall be deemed as income of the
Trust Funds and shall be applied in accordance with the terms of this
Scheme.

13. RIGHTS ON VOTING AND DIVIDENDS

13.1 The RSUs do not carry any right to vote at general meetings of the Company. No
Grantee shall enjoy any of the rights of a Shareholder (including those arising on
a liquidation of the Company) by virtue of the grant of an Award pursuant to this
Scheme, unless and until such Shares underlying the RSUs are actually transferred
to the Grantee upon the vesting of the RSUs. Unless otherwise specified by the
Board in its sole and absolute discretion in the Notice of Grant, the Grantees do
not have any rights to any cash or non-cash income, dividends or distributions
and/or the sale proceeds of non-cash and non-scrip distributions from any Shares
underlying an Award or RSU (including those arising on a liquidation of the
Company) prior to the vesting of such Award or RSU. Upon vesting, Shares
allotted and issued on the delivery of any RSUs will be subject to all provisions of
the articles of association of the Company and will rank equally in all respects
with the Shares in issue on the date of allotment and issuance (including but not
limited to the rights to dividend).

14. COMPLIANCE

14.1 No discretion shall be exercised as to the grant and vesting pursuant to this
Scheme and no instructions to deal in any Shares underlying the Awards shall be
given to the Trustee under this Scheme where such exercise of discretion or giving
of instructions (as applicable) is prohibited under the Listing Rules, the SFO and
other Applicable Laws from time to time (and such prohibition has not been
waived in respect of the Company). Where such prohibition causes a timeline
under this Scheme or the Trust Deed (including but not limited to the vesting date
or the exercise of any discretion by the Board) to be impracticable, such timeline
shall be treated as extended until as soon as practicable after the first date on
which the prohibition no longer prevents the relevant action or event, or as soon
as practicable after a decision has been made as to whether the discretion should
or should not be exercised, as the case may be.

14.2 The Board shall comply with all applicable disclosure requirements in connection
with the administration and operation of this Scheme, including but not limited to
the requirements under the Listing Rules and other Applicable Laws from time to
time.
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15. ALTERATION OF THIS SCHEME

15.1 Subject to the Scheme Limit, the Service Provider Sublimit and this Clause 15, the
terms of this Scheme may be altered, amended or waived in any respect by the
Board or the Scheme Administrator provided that (i) such alteration, amendment
or waiver shall not affect any subsisting rights of any Grantee thereunder; and (ii)
any alterations to the terms and conditions of this Scheme which are of a material
nature or any alterations to the provisions of this Scheme relating to the matters
set out in Rule 17.03 of the Listing Rules to the advantage of the Participants
must be approved by Shareholders in general meeting.

15.2 The determination by the Board or the Scheme Administrator as to whether any
proposed alteration to the terms and conditions of the Scheme is material shall be
final and conclusive.

15.3 The amended terms of this Scheme or the RSUs shall comply with the relevant
requirements of Chapter 17 of the Listing Rules.

15.4 Any change to the terms of Awards granted to a Participant must be approved by
the Board, the remuneration committee, the independent non-executive Directors
and/or the shareholders of the Company (as the case may be) if the initial grant of
the Awards was approved by the Board, the remuneration committee, the
independent non-executive Directors and/or the sharcholders of the Company (as
the case may be). This requirement does not apply where the alterations take
effect automatically under the existing terms of the Scheme. Without limiting the
foregoing, any change in the terms of the Awards granted to any Grantee who is a
director, chief executive or substantial shareholder of the Company, or any of
their respective associates, must be approved by the Shareholders in general
meeting in the manner required by the Listing Rules if the initial grant of the
Awards requires such approval (except where the changes take -effect
automatically under the terms of the Scheme), subject to the other requirements
under the Listing Rules.

15.5 Any change to the authority of the Directors, the Trustee or Scheme
Administrator to alter the terms of this Scheme must be approved by the
shareholders of the Company at general meeting.

15.6 The Company must provide to all Participants details relating to amendments in
the terms of this Scheme during the life of this Scheme immediately upon such
amendments taking effect.
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16. TERMINATION

17.

16.1 This Scheme may be terminated at any time prior to the expiry of its term by the
Board provided that such termination shall not affect any subsisting rights of any
Grantee hereunder. For the avoidance of doubt, no further Awards shall be
granted after this Scheme is terminated but in all other respects the provisions of
this Scheme shall remain in full force and effect. All RSUs granted prior to such
termination and not vested on the date of termination shall remain valid. In such
event, (i) the Trustee shall act in accordance with the instruction of the Board to
notify all Grantees of such termination and how the Trust Funds held by the
Trustee on trust and other interests or benefits in relation to the outstanding
RSUs shall be dealt with, and (ii) to the extent that any part of the Trust Funds
will not be transferred to the Grantees under (i), the Trust Funds held by the
Trustee and any income thereof shall be transferred to the Company.

16.2 Details of the Awards granted (including shares issued and to be issued in respect
of the Awards granted) under this Scheme and (if applicable) Awards that become
void as a result of the termination must be disclosed in the circular to shareholders
seeking approval of the first new scheme to be established or refreshment of
Scheme Limit under any existing scheme after such termination.

MISCELLANEOUS

17.1 All Grantees shall strictly comply with the rules of confidentiality. Unless the
relevant laws or competent authorities require otherwise, the Grantees shall not
ask others or disclose information regarding the RSUs and other relevant
information. Any violation of the confidentiality obligation can be deemed as
violation of the employment contract, and the Board shall have the right to forfeit
any unvested RSUs of such Grantee or beneficiary.

17.2 This Scheme shall not form part of any contract of employment or engagement of
services between the Group and any Participant and the rights and obligations of
any Participant under the terms of his office, employment or engagement in
services shall not be affected by the participation of the Participants in this
Scheme or any rights which he may have to participate in it and this Scheme shall
afford such a Participant no additional rights to compensation or damages in
consequence of the termination of such office, employment or engagement for any
reason.
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17.3 If any provision of this Scheme or any Award or Award agreement is or becomes
or is deemed to be invalid, illegal, or unenforceable in any jurisdiction or as to any
person or entity or Award, or would disqualify this Scheme or any Award under
any law deemed applicable by the Board, such provision shall be construed or
deemed amended to conform to the Applicable Laws, or if it cannot be construed
or deemed amended without, in the determination of the Board, materially
altering the intent of this Scheme or the Award, such provision shall be construed
or deemed stricken as to such jurisdiction, person or entity or Award and the
remainder of this Scheme and any such Award shall remain in full force and effect.

17.4 This Scheme shall not confer on any person any legal or equitable right (other
than those rights constituting the RSUs themselves) against the Board or the
Company directly or indirectly or give rise to any cause of action at law or in
equity against the Board or the Company.

17.5 The provisions of Awards need not be the same with respect to each Grantee, and
such Awards to individual Grantees need not be the same in subsequent years.

17.6 Any notice or other communication between the Company and a Grantee may be
given by sending the same by prepaid post or personal delivery to the address as
notified to the Grantee from time to time and, in the case of the Grantee, his
address as notified to the Company from time to time. Notices may also be sent
electronically to Grantees by sending it to the e-mail address notified by the
Grantee to the Company and the Board from time to time.

17.7 Except as otherwise expressly provided under this Scheme,
(a) any notice or other communication served by post:

(i) by the Company, the Board or the Scheme Administrator shall be
deemed to have been served 24 hours after the same was put in the post;
and

(i1) by the Grantee shall not be deemed to have been received until the same
shall have been received by the Company, the Board or the Scheme
Administrator;

(b) any notice or other communication served by hand shall be deemed to have
been served at the time of delivery;

(c) any notice or other communication served by electronic means by the
Company or the Board or the Grantee shall be deemed to have been served if
the sender did not receive a failure of receipt notification.

17.8 Any notice or other communication shall not be withdrawn once it is delivered by
the Grantee, except for those which shall only become effective upon a
confirmation of the receipt by the Company or the Board.
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17.9 The acceptance of an Award by and the transfer of Shares to a Grantee may be
subject to all necessary consents under any relevant legislation for the time being
in force in Hong Kong, the People’s Republic of China, the Cayman Islands and
the British Virgin Islands, and a Grantee shall be responsible for obtaining any
governmental or other official consent or approval and going through any other
governmental or other official procedures that may be required by any country or
jurisdiction in these regards. The Group and its affiliates may coordinate or assist
the Grantee in complying with such applicable requirements and taking any other
actions as may be required by any Applicable Laws. However, the Group and its
affiliates shall not be responsible for any failure by a Grantee to obtain any such
consent or approval or for any tax or other liability to which a Grantee may
become subject as a result of his participation in this Scheme. Subject to the
instruction of the Board, the Scheme Administrator shall be entitled to establish
such arrangements as it deems reasonably necessary with respect to the
mechanisms to implement the vesting of RSUs, the remittance of the proceeds
therefrom to Grantees and related registration, recordation and reporting matters
to ensure that the Grantee and the Company can comply with all applicable
securities, foreign exchange and tax regulations of all relevant jurisdictions,
including without limitation, the People’s Republic of China. Each Grantee shall
authorise the Board, the Scheme Administrator, the Trustee and the Company to
establish all necessary brokerage and other accounts on the Grantee’s behalf and
shall provide to the Board, the Scheme Administrator, the Trustee and the
Company such information as the Board or the Scheme Administrator deems
necessary in connection with the Company’s and the Grantee’s compliance with
the foregoing obligations.

17.10 This Scheme and all RSUs granted hereunder shall be governed by and construed
in accordance with the laws of Hong Kong.
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NOTICE OF ANNUAL GENERAL MEETING

Fo&EH

Shouhui Group Limited
F bl £ H A R 2

(Incorporated in the Cayman Islands with limited liability )
(Stock Code: 2621)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General
Meeting”) of Shouhui Group Limited (the “Company”) will be held at 10:30 a.m. on
Wednesday, June 10, 2026 at Zeng Duoduo Conference Room, 20/F, Building 4, Shenzhen
Next Park, Futian District, Shenzhen, Guangdong Province, PRC for the following
purposes:

Ordinary Resolutions

1. To receive and adopt the audited consolidated financial statements of the
Company for the year ended December 31, 2025 and the reports of the directors
(“Directors”, each a “Director”) and independent auditors thereon.

2. To declare a final dividend of HK$0.14 per Share (tax inclusive) for the year
ended December 31, 2025.

3. (a) To re-elect Mr. Yao Guang as an executive Director;
(b) To re-elect Mr. Liwei Han as an executive Director;
(c) To re-elect Ms. Li Liu as an executive Director;
(d) To re-elect Mr. Jianting Li as an executive Director;
(e) To re-elect Mr. Byron Ye as a non-executive Director;
(f) To re-elect Mr. Sirui Li as a non-executive Director;
(g) To re-elect Mr. Gang Shen as an independent non-executive Director;
(h) To re-elect Mr. Haiquan Wu as an independent non-executive Director;

(1) To re-elect Mr. Yuanxin Zhang as an independent non-executive Director;
and

(j) To authorise the board of Directors (the “Board”) to fix the remuneration of
the Directors.
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To re-appoint KPMG as auditor of the Company to hold office until the
conclusion of the next annual general meeting of the Company and to authorise
the Board to fix their remuneration for the year ending December 31, 2026.

To consider and, if thought fit, pass with or without modification the following
resolutions as ordinary resolutions:

(A) “That:

e

(i)

(iii)

subject to paragraph (iii) below, the exercise by the Directors during the
Relevant Period (as defined hereinafter) of all the powers of the
Company to allot, issue and/or otherwise deal with additional shares of
the Company or securities convertible into shares, or options, warrants
or similar rights to subscribe for shares or such convertible securities of
the Company and/or to resell treasury shares of the Company (if
permitted under the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”)) and to
make or grant offers, agreements and/or options (including bonds,
warrants and debentures convertible into shares of the Company) which
may require the exercise of such powers, be and is hereby generally and
unconditionally approved;

the approval in paragraph (i) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors
during the Relevant Period (as defined hereinafter) to make or grant
offers, agreements and options, which may require the exercise of such
power after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or
otherwise) together with the treasury shares of the Company resold (if
permitted under the Listing Rules) by the Directors during the Relevant
Period (as defined hereinafter) pursuant to paragraph (i) above,
otherwise than pursuant to paragraph (i) of this resolution, otherwise
than pursuant to:

(1) any Rights Issue (as defined hereinafter);

(2) any issue of shares under any share scheme of the Company (if
applicable) or any other option, scheme or similar arrangements for
the time being adopted for the grant or issue to the Directors,
officers and/or employees of the Company and/or any of its
subsidiaries and/or other eligible participants specified thereunder
of options to subscribe for shares or rights to acquire shares;
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3)

(4)

any scrip dividend or similar arrangement providing for the
allotment and issue of shares of the Company in lieu of the whole
or part of a dividend on shares of the Company in accordance with
the articles of association of the Company; or

any issue of shares of the Company upon the exercise of rights of
subscription or conversion under the terms of any existing
convertible notes issued by the Company or any existing
securities of the Company which carry rights to subscribe for or
are convertible into shares of the Company, shall not exceed the
aggregate of:

(a) 20% of the total number of issued shares of the Company
(excluding treasury shares) as at the date of passing this
resolution; and

(b) (if the Board is so authorised by resolution numbered 5(C)) the
aggregate number of shares of the Company bought back by
the Company subsequent to the passing of resolution
numbered 5(B) (up to a maximum equivalent to 10% of the
total number of issued shares (excluding treasury shares) of
the Company as at the date of passing resolution numbered
5(B)), and the approval shall be limited accordingly; and

(iv) for the purpose of this resolution:-

()

(b)

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

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

(2) the expiration of the period within which the next annual
general meeting of the Company is required to be held under
any applicable laws or the memorandum and articles of
association of the Company; or

(3) it is varied or revoked by an ordinary resolution of the
Shareholders at a general meeting; and

“Rights Issue” means an offer of shares of the Company or an issue
of warrants, options or other securities giving rights to subscribe
for shares of the Company, open for a period fixed by the Directors
to holders of shares of the Company on the register of members on
a fixed record date in proportion to their then holdings of such
shares of the Company (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
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restrictions or obligations under the laws of, or the requirements of,
or the expense or delay which may be involved in determining the
exercise or extent of any restrictions or obligations under the laws
of, or the requirements of, any jurisdiction applicable to the
Company, any recognised regulatory body or any stock exchange
applicable to the Company).”

(B) “That:

O]

(i)

(iii)

(iv)

subject to paragraph (ii) of this resolution, the exercise by the Directors
during the Relevant Period (as defined hereinafter) of all the powers of
the Company to purchase shares of the Company on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or on any
other stock exchange on which the shares of the Company may be listed
(and the Company may hold the shares so bought back in treasury) and
which is recognised for this purpose by the Securities and Futures
Commission and the Stock Exchange under the Code on Share
Buy-backs and, subject to and in accordance with all applicable laws
and the Rules Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”), be and is hereby generally and unconditionally
approved;

the aggregate number of the shares to be bought back pursuant to the
approval in paragraph (i) of this resolution shall not exceed 10% of the
total number of issued shares of the Company (excluding treasury
shares) as at the date of passing of this resolution, and the said approval
shall be limited accordingly;

subject to the passing of each of the paragraphs (i) and (ii) of this
resolution, any prior approvals of the kind referred to in paragraphs (i)
and (ii) of this resolution which had been granted to the Directors and
which are still in effect be and are hereby revoked; and

for the purpose of this resolution:-

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

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

(b) the expiration of the period within which the next annual general
meeting of the Company is required to be held under any applicable
laws or the memorandum and articles of association of the
Company; or

(c) it 1is varied or revoked by an ordinary resolution of the
Shareholders at a general meeting.”
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(C) “That conditional upon the resolutions numbered 5(A) and 5(B) set out in

this notice being passed, the unconditional general mandate granted to the
Directors to exercise the powers of the Company to allot, issue and/or
otherwise deal with new shares of the Company, to resell treasury shares of
the Company (if permitted under the Listing Rules) and to make or grant
offers, agreements and options which might require the exercise of such
powers pursuant to the resolution numbered 5(A) set out in this notice be and
is hereby extended by the addition to the number of the issued shares of the
Company which may be allotted or agreed conditional or unconditionally to
be allotted and of the treasury shares that may be resold (if permitted under
the Listing Rules) by the Directors pursuant to such general mandate of an
amount representing the number of the issued shares of the Company bought
back by the Company under the authority granted pursuant to resolution
numbered 5(B) set out in this notice, provided that such extended amount
shall represent up to 10% of the total number of issued shares of the
Company (excluding any treasury Shares) as at the date of passing of this
resolution.”

6. To consider and approve the proposed adoption of the 2026 restricted share unit
scheme of the Company (the “2026 Restricted Share Unit Scheme”).

(a)

“THAT:

subject to and conditional upon The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) granting the approval for the listing of, and
permission to deal in, the Shares which may fall to be allotted and issued
pursuant to the vesting of the awards (the “Awards”) that may be granted
under the 2026 Restricted Share Unit Scheme (the rules of which are set out
in Appendix III to the AGM circular), the 2026 Restricted Share Unit
Scheme be and is hereby approved and adopted and the Directors and its
delegate be and are hereby authorized to do all such acts and to enter into all
such transactions, arrangements and agreements as may be necessary or
expedient in order to give full effect to the 2026 Restricted Share Unit
Scheme including without limitation:

(1) to administer the 2026 Restricted Share Unit Scheme;

(i) to modify and/or amend the 2026 Restricted Share Unit Scheme from
time to time provided that such modification and/or amendment is
effected in accordance with the provisions of the 2026 Restricted Share
Unit Scheme relating to modification and/or amendment and subject to
Chapter 17 of the Listing Rules;
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(b)

(c)

(iii)

@iv)

v)

(vi)

to allot and issue from time to time such number of Shares as may be
required to be allotted and issued and to procure the transfer of and deal
with the Shares (including treasury shares, as the case may be) pursuant
to the vesting of the Awards granted under the 2026 Restricted Share
Unit Scheme;

to make application at the appropriate time or times to the Stock
Exchange for the listing of, and permission to deal in any Shares which
may thereafter from time to time be allotted and issued pursuant to the
vesting of the Awards granted under the 2026 Restricted Share Unit
Scheme;

to engage any trustee and sign the relevant agreement for the purpose of
the 2026 Restricted Share Unit Scheme; and

to consent, if they deem fit and expedient, to such conditions,
modifications and/or variations as may be required or imposed by the
relevant authorities in relation to the 2026 Restricted Share Unit
Scheme.”

“THAT the scheme limit of the 2026 Restricted Share Unit Scheme be and is
hereby approved and adopted.”

“THAT the service provider sublimit under the 2026 Restricted Share Unit
Scheme be and is hereby approved and adopted.”
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Resolutions 6(a), (b) and (c) as set out in this notice are inter-conditional upon each
other. In the event that any of Resolutions 6(a), (b) and (c) is not passed, all of the

Resolutions 6(a), (b) and (c) will not take effect.

Hong Kong, May 15, 2026

Registered Office:

89 Nexus Way

Camana Bay

Grand Cayman, KY1-9009
Cayman Islands

Principal Place of Business in Hong Kong:

Room 1920, 19/F
Lee Garden One
33 Hysan Avenue
Causeway Bay
Hong Kong

By Order of the Board
Shouhui Group Limited
Mr. Yao Guang
Executive Director, Chairman of the Board and Chief Executive Officer
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Notes:

A shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint one
or more proxies to attend, speak and vote in his/her stead. The proxy does not need to be a shareholder of
the Company. For the avoidance of doubt, holders of treasury shares of the Company (if any) are not
entitled to vote at the Annual General Meeting.

Where there are joint registered holders of any shares, any one of such persons may vote at the above
meeting (or at any adjournment of it), either personally or by proxy, in respect of such shares as if he/she
were solely entitled thereto but the vote of the senior holder who tenders a vote, whether in person or by
proxy, will be accepted to the exclusion of the vote(s) 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 relevant joint holding.

In order to be valid, the completed form of proxy, must be deposited at the Hong Kong share registrar of
the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong together with the power of attorney or other authority (if any) under which it is signed or a
certified copy of that power of attorney or authority (such certification to be made by either a notary
public or a solicitor qualified to practice in Hong Kong), at least 48 hours before the time appointed for
holding the above meeting (i.e. not later than 10:30 a.m. on Monday, June 8, 2026) or any adjournment
thereof (as the case may be). The completion and return of the form of proxy shall not preclude
shareholders of the Company from attending and voting in person at the above meeting (or any adjourned
meeting thereof) if they so wish.

In order to determine the Shareholders’ entitlement to attend and vote on annual general meeting, the
register of members of the Company will be closed from June 5, 2026 (Friday) to June 10, 2026
(Wednesday), both days inclusive. All transfers accompanied by the relevant share certificates and transfer
forms must be lodged with the Hong Kong branch share registrar of the Company, Tricor Investor
Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong before 4:30 p.m. on
June 4, 2026 (Thursday).

In order to determine the Shareholders’ entitlement to the proposed final dividend, the register of
members of the Company will be closed from June 17, 2026 (Wednesday) to June 22, 2026 (Monday), both
days inclusive. All transfers accompanied by the relevant share certificates and transfer forms must be
lodged with the Hong Kong branch share registrar of the Company, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, before 4:30 p.m. on June 16, 2026
(Tuesday).

In respect of resolution numbered 3 above, Mr. Yao Guang, Mr. Liwei Han, Ms. Li Liu, Mr. Jianting Li,
Mr. Byron Ye, Mr. Sirui Li, Mr. Gang Shen, Mr. Haiquan Wu and Mr. Yuanxin Zhang shall retire and be
eligible to stand for re-election at the Annual General Meeting. Details of the above retiring Directors
standing for re-election are set out in Appendix I to the circular dated May 15, 2026 containing this notice.

Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in this notice will be
taken by poll at the above meeting.
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