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DEFINITIONS

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

the following meanings:

“Annual General Meeting” or

“Meeting”

“Article”
“Articles of Association”
“Board”

“Buy-back Mandate”

“close associate(s)”

“Company”’

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

“General Mandate”

“Group”
“HK$”

“Hong Kong”

the annual general meeting of the Company to be held at
Portion 2, 12/F The Center, 99 Queen’s Road Central,
Central, Hong Kong on Monday, 24 August 2026 at
11:00 a.m., notice of which is set out on pages 14 to 19 of
this circular, or any adjournment thereof

an article of the Articles of Association
the articles of association of the Company
the board of Directors

the general and unconditional mandate proposed to be
granted to the Directors to exercise all the powers of the
Company to buy-back Shares up to a maximum of 10% of
the total number of Shares in issue as at the date of
passing of the resolution granting such mandate

has the meaning ascribed thereto under the Listing Rules

Zhongke Group Holdings Limited ( H R} B4 i A FR A
F]), a company incorporated in the Cayman Islands with
limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange

has the meaning ascribed thereto under the Listing Rules
the director(s) of the Company

the general and unconditional mandate proposed to be
granted to the Directors to exercise all the powers of the
Company to allot, issue and otherwise deal with new
Shares not exceeding 20% of the total number of Shares in
issue as at the date of passing of the resolution granting

such mandate
the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

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



DEFINITIONS

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Macau”

“PRC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“%”

27 July 2026, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

23 April 2019, the date on which dealing in Shares first
commenced on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange

the Macau Special Administrative Region of the People’s
Republic of China

the People’s Republic of China

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary share(s) of nominal value HK$0.1 each in the

share capital of the Company
holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share Buy-
backs

per cent.

For ease of reference, the English translation of a Chinese name or a Portuguese name, or

vice versa, has been provided for identification purpose only.

The English name of any Macau entity or PRC entity mentioned in this circular which is

marked with “*” are translated, or transliterated from its Chinese name and is for identification

purposes only.
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30 July 2026

To the Shareholders
Dear Sir or Madam,

(1) PROPOSED GRANT OF GENERAL MANDATES TO ISSUE
NEW SHARES AND BUY-BACK SHARES;
(2) PROPOSED RE-ELECTION OF DIRECTORS;
(3) PROPOSED RE-APPOINTMENT OF AUDITOR;
AND
(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purpose of this circular is to give you notice of the Annual General Meeting
and details of the following resolutions which, together with other ordinary business, will be
proposed at the Annual General Meeting for consideration and, where appropriate, approval of
the Shareholders:

(a) to grant the General Mandate and the extension thereof to the Directors;
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(b) to grant the Buy-back Mandate to the Directors;

(¢c) to re-elect the Directors; and

(d) to re-appoint the auditor of the Company.

The notice of Annual General Meeting is set out on pages 14 to 19 of this circular.
GENERAL MANDATE AND BUY-BACK MANDATE

At the annual general meeting of the Company held on 6 February 2026, ordinary
resolutions were passed by the then Shareholders, among other things, to grant general and
unconditional mandates to the Directors to exercise the powers of the Company to allot, issue
and otherwise deal with Shares and to buy-back Shares. Such general mandates will lapse at the
conclusion of the Annual General Meeting. Accordingly, the Company proposes to seek approval
of the Shareholders at the Annual General Meeting to grant new general mandates to the

Directors to exercise the above powers.

The General Mandate and the Buy-back Mandate shall be effective 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 by the Articles of Association or any applicable laws to be held;

or

(c) the passing of an ordinary resolution by the Shareholders in general meeting revoking
or varying the authority given to the Directors.

Under the Listing Rules, the Company is required to give to the Shareholders all
information which is reasonably necessary to enable Shareholders to make an informed decision
as to whether to vote for or against the resolution to renew the grant to the Directors of the Buy-
back Mandate. The explanatory statement required by the Listing Rules to be included in this
circular is set out in Appendix I to this circular.

General Mandate

The Company has in issue an aggregate of 77,669,600 Shares as at the Latest Practicable
Date. Subject to the passing of the proposed resolution for the approval of the General Mandate
and in accordance with the terms therein, the Company would be allowed to allot and issue up to
a maximum of 15,533,920 Shares, representing 20% of the total number of issued Shares at the
time of the passing of the resolution approving the General Mandate on the basis that no further

Shares will be issued or bought-back by the Company prior to the Annual General Meeting.
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Subject to the passing of the proposed resolutions for the approval of the General Mandate
and the Buy-back Mandate, an ordinary resolution will also be proposed to extend the General
Mandate so granted to the Directors by adding thereto the number of Shares which may be

bought-back by the Company pursuant to the Buy-back Mandate.

As at the Latest Practicable Date, the Directors have no immediate plans to issue any new
Shares other than any Shares which may fall to be issued under the share option scheme (adopted
by the Company on 18 March 2019) or any scrip dividend scheme which may be approved by the
Shareholders.

Repurchase Mandate

At the Annual General Meeting, an ordinary resolution will be proposed to grant the Buy-
back Mandate to the Directors. Subject to the passing of the proposed resolution for the approval
of the Buy-back Mandate and in accordance with the terms therein, the Company would be
allowed to buy-back up to a maximum of 7,766,960 Shares, representing 10% of the total number
of issued Shares at the time of the passing of the resolution approving the Buy-back Mandate
assuming that no further Shares will be issued or bought-back by the Company prior to the

Annual General Meeting.
PROPOSED RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board comprises of eleven Directors, Mr. Li Kam
Hung, Mr. Yu Ming Ho, Mr. Yau Yik Ming Leao, Ms. Chen Jianyu, Mr. Song Yanyang and
Mr. Kwan Hung Chun Curtus as executive Directors; Mr. Li Chun Ho as non-executive Director;
Mr. Tam Tsz Hin, Mr. Yu Kwan Tseung, Alvin, Mr. Yuan Fangjun and Mr. Zhou Zhengcheng as

independent non-executive Directors.

Under code provision B.2.2 set out in the Corporate Governance Code contained in
Appendix C1 to the Listing Rules, every director, including those appointed for a specific term,

should be subject to retirement by rotation at least once every three years.

Pursuant to article 83(3) of the Articles of Association, any Director appointed by the
Board to fill a casual vacancy shall hold office until the first general meeting of members after
his appointment and be subject to re-election at such meeting and any Director appointed by the
Board as an addition to the existing Board shall hold office only until the next following annual
general meeting of the Company and shall then be eligible for re-election.

Pursuant to article 84 of the Articles of Association, at each annual general meeting, one-
third of the Directors for the time being (or, if their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall retire from office by rotation provided that

every Director shall be subject to retirement at an annual general meeting at least once every
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three years. Any Director appointed by the Board pursuant to article 83(3) of the Articles of
Association shall not be taken into account in determining which particular Directors or the
number of Directors who are to retire by rotation.

In accordance with the Articles of Association, Mr. Li Kam Hung, Mr. Yau Yik Ming Leao,
Mr. Li Chun Ho, Mr. Yuan Fangjun and Mr. Zhou Zhengcheng shall retire as Directors and,
being eligible, offer themselves for re-election at the Annual General Meeting.

The Nomination Committee has reviewed the structure and composition of the Board, the
gender, age, cultural and educational background, ethnicity, professional experience, skills,
knowledge and length of service of the Directors with reference to the nomination principles and
the independence of the independent non-executive Directors. The Nomination Committee has
recommended to the Board to re-elect Mr. Li Kam Hung and Mr. Yau Yik Ming Leao as the
Executive Directors; Mr. Li Chun Ho as the Non-executive Director; Mr. Yuan Fangjun and Mr.
Zhou Zhengcheng as the Independent Non-executive Director at the AGM. The Company
considers that the Directors’ academic background and experience will bring diversity and new
perspectives to the Board for its efficient and effective functioning.

Particulars relating to the Directors proposed to be re-elected at the Annual General

Meeting are set out in Appendix II to this circular.

The appointments of the Directors had been reviewed and assessed by the Nomination
Committee. The Board considers that Mr. Li Kam Hung, Mr. Yau Yik Ming Leao and Mr. Li
Chun Ho are able to fulfil their duties as required and Mr. Yuan Fangjun and Mr. Zhou
Zhengcheng meet the independence guidelines set out in Rule 3.13 of the Listing Rules.

PROPOSED RE-APPOINTMENT OF AUDITOR

Pursuant to the Articles of Association, Prism Hong Kong Limited (“Prism”) will retire as
the auditor of the Company at the Annual General Meeting. Prism has indicated its willingness to
be re-appointed as the auditor of the Company for the ensuing year following the conclusion of
the Annual General Meeting. The audit fee for the year ending 31 March 2027 is estimated to be
in the range of approximately HK$1.1 million to HK$1.3 million (excluding any non-audit
services that may be provided by Prism to the Group). Such fee has been estimated with
reference to the complexity and business plans of the Group, the expected scope of the audit, the
audit timetable and the resources required by the auditor. Unless there is a material change in the
basis or assumptions set out above, the final audit fee should not deviate materially from the

estimated amount initially disclosed.

An ordinary resolution will be proposed at the Annual General Meeting to re-appoint Prism

as auditor of the Company and to authorise the Board to fix their remuneration.
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CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining shareholders’ entitlements to attend and vote at the AGM,
the transfer books and the register of members of the Company will be closed from Wednesday,
19 August 2026 to Monday, 24 August 2026 (both days inclusive), during which period no
transfer of shares will be effected. The record date for determination of entitlements of the
members of the Company to attend and vote at the AGM will be on Monday, 24 August 2026. In
order to establish the right to attend and vote at the AGM, all transfers, accompanied by the
relevant share certificates, must be lodged with the Company’s Hong Kong branch share registrar
and transfer office, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong not later than 4:30 p.m. on Tuesday, 18 August 2026.

ANNUAL GENERAL MEETING

The resolutions to be proposed at the Annual General Meeting are set out in full in the
notice of Annual General Meeting on pages 14 to 19 of this circular. Whether or not you intend
to attend the Annual General Meeting, you are requested to complete the form of proxy in
accordance with the instructions printed thereon and return it to the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible and in any event not less than

48 hours before the time appointed for holding the Annual General Meeting.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. Accordingly, at the Annual General Meeting, the chairman of the
Meeting will exercise his power under Article 66 to put each of the resolutions set out in the

notice of Annual General Meeting to be voted by way of poll.
RECOMMENDATION

The Directors believe that the proposed grant of the General Mandate and the Buy-back
Mandate, the extension of the General Mandate by the Shares bought-back pursuant to the Buy-
back Mandate, and the proposed re-election of Directors are in the best interests of the Company
and the Shareholders as a whole and recommend the Shareholders to vote in favour of the above

resolutions to be proposed at the Annual General Meeting.
GENERAL

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.
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Your attention is drawn to the information set out in the appendices to this circular.

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully,
By Order of the Board
Zhongke Group Holdings Limited
Mr. Li Chun Ho

Chairman



APPENDIX I EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide requisite information to you for your consideration of the Buy-back Mandate.
1. BUY-BACK OF SHARES FROM CORE CONNECTED PARTIES

The Listing Rules prohibit a company from knowingly purchasing shares on the Stock
Exchange from a ‘“‘core connected person”, that is, a director, chief executive or substantial
shareholder of the Company or any of its subsidiaries or their respective close associates and a
core connected person is prohibited from knowingly selling his/her/its securities to the Company.

No core connected person of the Company has notified the Company that he/she/it has a
present intention to sell any Shares to the Company nor has any such core connected person
undertaken not to sell any of the Shares held by him/her/it to the Company in the event that the
Buy-back Mandate is approved by the Shareholders.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
77,669,600 fully paid Shares.

Subject to the passing of the proposed resolution for the approval of the Buy-back Mandate
and on the basis that no further Shares are issued or bought-back by the Company prior to the
Annual General Meeting, the Company will be allowed under the Buy-back Mandate to buy-back
a maximum of 7,766,960 shares.

3.  REASONS FOR THE BUY-BACK

The Directors believe that the Buy-back Mandate is in the best interests of the Company
and the Shareholders as a whole. An exercise of the Buy-back Mandate may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the net assets
per Share and/or earnings per Share and will only be made when the Directors believe that a buy-

back will benefit the Company and the Shareholders as a whole.
4. FUNDING OF BUY-BACKS

Pursuant to the Buy-back Mandate, buy-back would be funded entirely from the Company’s
available cash flow or working capital facilities which will be funds legally available under the
laws of the Cayman Islands and the memorandum of association of the Company and Articles of
Association for such purpose.

An exercise of the Buy-back Mandate in full could have a material adverse impact on the
working capital and gearing position of the Company compared with that as at 31 March 2026,
being the date of its latest published audited consolidated accounts. The Directors do not,
however, intend to make any buy-back in circumstances that would have a material adverse

impact on the working capital or gearing position of the Company.
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5. SHARE PRICES

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

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

follows:

Highest Lowest
HK$ HK$

2025
July 0.68 0.53
August 0.78 0.56
September 0.61 0.49
October 0.57 0.46
November 0.56 0.41
December 0.50 0.40

2026
January 0.85 0.36
February 0.81 0.38
March 0.69 0.41
April 0.56 0.37
May 2.20 0.48
June 1.72 1.00
July (up to the Latest Practicable Date) 1.41 1.00

6. UNDERTAKING

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, their close associates, have any present intention to sell to the Company or its
subsidiaries any of the Shares in the Company if the Buy-back Mandate is approved at the

Annual General Meeting and exercised.

The Directors have undertaken to the Stock Exchange that they will exercise the powers of
the Company to make buy-backs pursuant to the Buy-back Mandate in accordance with the
Listing Rules, the memorandum of association of the Company, the Articles of Association and
the applicable laws of the Cayman Islands.

— 10 -
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7. TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a
result of a share buy-back, such increase will be treated as an acquisition for the purposes of the
Takeovers Code. As a result, a Shareholder or group of Shareholders acting in concert (within
the meaning of the Takeovers Code), depending on the level of increase of the Shareholders’
interest, could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, as far as the Directors are aware, Copious Astute Limited
(“Copious Astute”), being a company incorporated in the British Virgin Islands and wholly and
beneficially owned Mr. Li Kam Hung (“Mr. Li”), an executive Director, was beneficially
interested in 21,409,300 Shares, representing approximately 27.56% of the issued share capital of
the Company. As such, Mr. Li is deemed or taken to be interested in the Shares held by Copious
Astute by virtue of the SFO.

In the event that the Directors exercise in full the Buy-back Mandate, the percentage of
shareholding of the Mr. Li would increase to approximately 30.63% of the total issued Shares of
the Company. To the best knowledge and belief of the Directors, such increase would not give

rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors have no present intention to exercise the Buy-back Mandate to such extent
which would otherwise result in any Shareholder or group of Shareholders obliged to make a
mandatory offer under Rules 26 and 32 of the Takeovers Code or the number of Shares being
held by the public falling below the minimum requirement as prescribed by the Stock Exchange,
which is currently 25% of the issued Shares of the Company.

8. SHARES BUY-BACKS MADE BY THE COMPANY

No buy-back of Shares has been made by the Company (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

— 11 -



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

The details of the Directors proposed to be re-elected at the Annual General Meeting are set

out below:

Mr. Li Kam Hung (“Mr. Li”), aged 69, founded the Group in August 1996. He was
appointed as our Director on 9 April 2018, and was re-designated as our executive Director,
chairman of the Board and chief executive officer on 15 June 2018. He also serves as a director
of various subsidiaries of the Company. Mr. Li is responsible for the overall strategic planning,
project management and business direction of the Group. Mr. Li Kam Hung is the father of

Mr. Li Chun Ho (a non-executive Director).

Mr. Li has over 40 years of experience in the fitting-out industry. After finishing his
secondary education, Mr. Li entered the fitting out industry as an apprentice at construction sites
in the early 1970s and was promoted as a project manager since the 1980s. He later founded Wai
Hung Hong Engineering Company Limited in August 1996 running a fitting-out business of his
own and expanded the business to Macau by incorporating Wai Hung Hong Engineering (Macau)
Co., Ltd in May 2005. Duties of Mr. Li as an executive Director and Chairman of the Company
have been suspended since 19 August 2024.

Mr. Yau Yik Ming Leao (“Mr. Yau”), aged 63, joined the Group as an executive Director
on 4 November 2024. He obtained a certificate in the law of the People’s Republic of China (the
“PRC”) in 1997 jointly provided by The University of Hong Kong and Fudan University and
received education in Canada during the period from 1979 to 1982. Mr. Yau, was the general
manager of Plateau Treasure (HK) Limited during the period from 2021 to August 2024,
responsible for business governance, planning and strategic direction. Mr. Yau served as chief
adviser to the board of directors of PUJI|4xfhyifi £ MMARAF (Sichuan Golden Square
Commercial Management Co., Ltd.*) during the period from 2019 to 2020. Mr. Yau was the
executive director and the independent non-executive director of Congyu Intelligent Agricultural
Holdings Limited (Stock Code: 875) for the period from December 2014 to June 2018 and July
2014 to December 2014 respectively. Mr. Yau was the managing director of 4 il ¥ 3£ 4 |8 A [R
/Ad]  (Champion Commercial Group Limited*), a company engaging in the business of
commercial real estate development and leasing in the PRC and a director of each of FYIFER
FEMRER S AR/ F (Shenzhen Hua Zhang Foundation Equity Fund Limited*) and #-t 7k 8%
HE AP/ F (Hubei Chibi Fund Limited*), both of which are engaged in the business of
private equity investment. Prior to those positions, Mr. Yau served as a director of Eternal Pearl
Securities Limited, a licensed corporation engaging in the business of dealing in securities during
the period from 2005 to 2009. He was a director of Sun Farm Corporation, a company engaging
in the business of food manufacturing during the period from 2009 to 2011. During the period
from 1983 to 2005, Mr. Yau worked for various companies which had business in the PRC,
Taiwan and Singapore, through which Mr. Yau has gained experiences in sales and marketing,

M&A and project management.
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AT THE ANNUAL GENERAL MEETING

Mr. Li Chun Ho (“Mr. Li”), aged 32, joined the Group as a non-executive Director on
15 June 2018 and appointed as chairman of the Board on 4 September 2024. He is responsible

for providing management and marketing advice to the Group.

Mr. Li Chun Ho obtained a Bachelor of Commerce degree at the University of Melbourne
in 2011. He served as an assistant relationship manager at the Standard Chartered Bank (Hong
Kong) Limited from October 2012 to September 2013, and an associate consultant in the banking
team at Randstad (Hong Kong) Limited from March 2015 to March 2016. Since April 2016, he
has served as a business consultant at Wang Pou Trading (Macau) Limited, a company which is
principally engaged in the trading of construction materials in Macau. Mr. Li Chun Ho is the son
of Mr. Li Kam Hung (an executive Director and the chief executive officer of the Company).

Mr. Yuan Fangjun (“Mr. Yuan”), aged 39, is a PRC lawyer and the founding partner of
Hunan Liyao Law Firm (#]Fg ¥ ATFHZPT), where he currently serves as the Executive

Director and Party Branch Secretary.

From 2011 to 2012, Mr. Yuan was a founder and General Manager of Changsha
Zhengcheng Investment Management Co., Ltd. (R FRE#EE M ARA R ). Since 2012, he

has focused on legal practice and law firm management at Hunan Liyao Law Firm.

In addition to his professional roles, Mr. Yuan is an Adjunct Lecturer at the School of
Administration of the State Administration for Market Regulation ( [5 5 i 5 ¥ B /& 8 48 J5y 17 L
ELBE), and an expert for a project team at the National Industrial Information Security
Development Research Center ([ % .35 B &84 245 R WF 55 0> ). He has been recognized as
one of the first cohort of leading young lawyers by the Changsha Lawyers Association (£ i {#
flit% € ), and was awarded Outstanding Party-member Lawyer in Changsha. He also served as an

expert involved in the drafting of the “Compliance Operation Management Specification for New
Retail Enterprise” (GHI &5 A 35 A HUH & & FHLHEE) ).

Mr. Yuan obtained a Bachelor of Laws (LL.B.) from the School of Liberal Arts and Law of
Changsha University of Science and Technology (&) T KESCIEEEPT) in 2011,

Mr. Zhou Zhengcheng (“Mr. Zhou”), aged 43, has extensive management experience
across business services, education consulting and technology-driven logistics and consumer
services. He served as General Manager of Hangzhou Wanpu Business Services Co., Ltd. (T
B S IR A B/ F]) from April 2011 to August 2013. From September 2013 to June 2017,
he served as Chairman of Hangzhou Chaogan Education Consulting Co., Ltd. (FTLJH ¥ /E% & 7
A M/AF). He was subsequently the Chairman of Zhejiang Zhilian Huitong Logistics
Technology Co., Ltd. (WiiL& B B @YW B A R/ F]) from May 2020 to June 2022. Since
November 2023, Mr. Zhou has been serving as the Chairman of Zhejiang Huigou Life
Technology Co., Ltd. (#VLHE A S BHLA R/A ). Mr. Zhou obtained a degree in Business
Administration (Industrial and Commercial Enterprise Management) from Southwest University
of Science and Technology (P4 FFFHEZ KA ) in 2009.

— 13 -



NOTICE OF ANNUAL GENERAL MEETING

Zhongke Group Holdings Limited
HoR AR B PR R R A E]

(formerly known as Wai Hung Group Holdings Limited (Z/E2E[E R B R/ E])

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 3321)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an annual general meeting (the “Meeting”) of
Zhongke Group Holdings Limited (the “Company”’) will be held at Portion 2, 12/F The Center,
99 Queen’s Road Central, Central, Hong Kong on Monday, 24 August 2026 at 11:00 a.m., to

consider and, if thought fit, to pass with or without amendments, the following resolutions:

1. To receive and consider the audited consolidated financial statements and the reports

of the Directors and the auditor (the “Auditor”) of the Company for the fifteen
months ended 31 March 2026.

2. (a)

(b)

(©)

(d)

(e)

®

To re-elect Mr. Li Kam Hung as an Executive Director;

To re-elect Mr. Yau Yik Ming Leao as an Executive Director;

To re-elect Mr. Li Chun Ho as a Non-executive Director;

To re-elect Mr. Yuan Fangjun as an Independent Non-executive Director;

To re-elect Mr. Zhou Zhengcheng as an Independent Non-executive Director;
and

To authorize the board (the “Board”) of Directors to consider and fix the

Directors’ remuneration.

3. To consider the re-appointment of Prism Hong Kong Limited as the Auditor to hold

office until the conclusion of the next annual general meeting of the Company and to

authorize the Board to fix their remuneration.
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4.

“THAT:

(a)

(b)

(©)

subject to paragraph (c) below of this Resolution, pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to allot,
issue and deal with additional shares of HK$0.1 each in the capital of the
Company (the “Shares”) or securities convertible into Shares, or options
warrants or similar rights to subscribe for any Shares, and to make or grant
offers, agreements, options and warrants which might require the exercise of
such powers be and the same is hereby generally and unconditionally approved;

the approval in paragraph (a) of this Resolution shall authorize the Directors
during the Relevant Period to make or grant offers, agreements, options,
warrants or other securities convertible into Shares, which might require the

exercise of such powers after the end of the Relevant Period;

the total number of Shares allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to options or otherwise), issued or dealt with by
the Directors pursuant to the approval in paragraph (a) of this Resolution,
otherwise than pursuant to (i) a Rights Issue (as defined below in this
Resolution); or (ii) the exercise of any options granted under the share option
scheme of the Company; or (iii) any scrip dividend or similar arrangements
providing for the allotment and issue of Shares in lieu of the whole or part of a
dividend on Shares in accordance with the articles of association of the
Company in force from time to time; or (iv) any issue of Shares upon the
exercise of rights of subscription or conversion under the terms of any warrants
of the Company or any securities which are convertible into Shares, shall not
exceed the 20 per cent. of the total number of Shares in issue on the date of the
passing of this Resolution (such total number to be subject to adjustment in the
case of any consolidation or subdivision of any of Shares into a smaller or larger
number of Shares after the passing of this Resolution) and the said approval

shall be limited accordingly; and
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(d)

for the purposes of this Resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company,
the Companies Act, Cap 22 (Act 3 of 1961, as consolidated and revised) of
the Cayman Islands (the ‘“Companies Act’) or any applicable laws of the
Cayman Islands to be held; and

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

general meeting.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options
or other securities giving rights to subscribe for Shares open for a period fixed
by the Directors to holders of Shares on the register on a fixed record date in
proportion to their holdings of Shares (subject to such exclusion or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements, or having regard to any restrictions or obligations under
the laws of, or the requirements of, or the expense or delay which may be
involved in determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction outside the Hong
Kong Special Administrative Region of the People’s Republic of China (“Hong
Kong”) or any recognized regulatory body or any stock exchange outside Hong

Kong).”

5.  “THAT:

(@)

subject to paragraph (b) below of this Resolution, the exercise by the Directors
during the Relevant Period (as defined below in this Resolution) of all powers of
the Company to buy-back the Shares on the Stock Exchange or on any other
stock exchange on which the Shares may be listed and is recognized by the
Securities and Futures Commission of Hong Kong (the “Securities and Futures
Commission”) and the Stock Exchange for this purpose, subject to and in
accordance with the rules and regulations of the Securities and Futures
Commission, the Stock Exchange, the Companies Law and all other applicable
laws in this regard, be and the same is hereby generally and unconditionally

approved;
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(b) the total number of Shares which may be bought-back or agreed conditionally or
unconditionally to be bought-back by the Company pursuant to the approval in
paragraph (a) of this Resolution during the Relevant Period (as defined below in
this Resolution) shall not exceed 10 per cent. of the total number of Shares in
issue as at the date of the passing of this Resolution (such total number to be
subject to adjustment in the case of any consolidation or subdivision of any of
Shares into a smaller or larger number of Shares after the passing of this

Resolution) and the said approval shall be limited accordingly; and

(c) for the purposes of this Resolution, “Relevant Period” means the period from
the date of the passing of this resolution until whichever is the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company,
the Companies Act or any other applicable law of the Cayman Islands to be
held; and

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

general meeting.”

6. “THAT conditional upon the ordinary Resolutions 4 and 5 set out in this notice of
meeting being duly passed, the total number of Shares that may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant to and in
accordance with the general mandate granted under Resolution 4 set out in this notice
of meeting be and is hereby extended by the addition thereto of the total number of
Shares which may be bought-back by the Company pursuant to and in accordance
with the general mandate granted under Resolution 5 set out in this notice of meeting,
provided that such number shall not exceed 10 per cent. of the total number of Shares
in issue as at the date of passing of this Resolution 6 (such total number to be subject
to adjustment in the case of any consolidation or subdivision of any of Shares into a

smaller or larger number of Shares after the passing of this Resolution).”

By order of the Board
Zhongke Group Holdings Limited
Mr. Li Chun Ho
Chairman

Hong Kong, 30 July 2026
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Registered office: Principal place of business in Hong Kong:
Cricket Square Unit 14B, Silver Loft

Hutchins Drive No.26 Cheung Lee Street

P.O. Box 2681 Chai Wan

Grand Cayman KY1-1111 Hong Kong

Cayman Islands

Notes:

Any member entitled to attend and vote at the Meeting shall be entitled to appoint another person as his proxy to
attend and vote instead of him. A member who is the holder of two or more shares may appoint more than one

proxy to represent him and vote on his behalf at the Meeting. A proxy needs not be a member of the Company.

In order to be valid, the form of proxy must be deposited together with a power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority, at the offices of the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time for holding the Meeting

or adjourned meeting.

For the purpose of determining shareholders’ entitlements to attend and vote at the AGM, the transfer books and
the register of members of the Company will be closed from Wednesday, 19 August 2026 to Monday, 24 August
2026 (both days inclusive), during which period no transfer of shares will be effected. The record date for
determination of entitlements of the members of the Company to attend and vote at the AGM will be on Monday,
24 August 2026. In order to establish the right to attend and vote at the AGM, all transfers, accompanied by the
relevant share certificates, must be lodged with the Company’s Hong Kong branch share registrar and transfer
office, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later
than 4:30 p.m. on Tuesday, 18 August 2026.

In relation to proposed Resolution no. 4 in this notice of Meeting, the Directors wish to state that they will
exercise the powers conferred thereby to buy-back shares in circumstances which they deem appropriate for the
benefit of the shareholders. An explanatory statement containing the information reasonably necessary to enable
the shareholders to make an informed decision to vote on the proposed resolution as required by the Listing Rules

is set out in Appendix I to the Company’s circular dated 30 July 2026.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting must be taken by
poll. Accordingly, at the annual general meeting, the chairman of the meeting will exercise his power under article
66 of the articles of association of the Company to put each of the resolutions set out in this notice to be voted by

way of poll.

Completion and return of the form of proxy will not preclude members from attending and voting at the Meeting

and in such event, the instrument appointing to proxy shall be revoked.

If a tropical cyclone warning signal number 8 or above is hoisted, or “extreme conditions” caused by super
typhoons or a black rainstorm warning is/are in force at 10:00 a.m. on the date of the Meeting, the Meeting will be
adjourned. The Company will publish an announcement on the website of the Company at https://3321.hk and on
the Stock Exchange website at http://www.hkexnews.hk to notify the members of the Company of the date, time

and place of the rescheduled meeting.
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As at the date of this notice, the Board comprises Mr. Li Kam Hung, Mr. Yu Ming Ho,
Mr. Yau Yik Ming Leao, Ms. Chen Jianyu, Mr. Kwan Hung Chun Curtus and Mr. Song Yanyang
as executive Directors; Mr. Li Chun Ho as non-executive Director; and Mr. Tam Tsz Hin,

Mr. Yu Kwan Tseung, Alvin, Mr. Yuan Fangjun and Mr. Zhou Zhengcheng as independent non-
executive Directors.
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