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DEFINITIONS

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

following meanings:

“2024 Annual Report”

“AGM”

“Articles of Association”

“Board”

“Company”

2

“core connected person(s)

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Date”

the annual report of the Company for the year ended 31
December 2024

the annual general meeting of the Company for the
financial year ended 31 December 2024 to be held at 22/F,
Euro Trade Centre, 13-14 Connaught Road Central,
Central, Hong Kong on Wednesday, 21 May 2025 at
3:00 p.m.

the existing amended and restated articles of association
of the Company, as amended supplemented or otherwise
modified from time to time and ‘“Article” shall mean an
article of the Articles of Association

the board of the Directors

Guan Chao Holdings Limited, a company incorporated in
the Cayman Islands with limited liability, whose shares
are listed on the Main Board

has the same meaning as defined in the Listing Rules

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

the Company and its subsidiaries

Hong Kong dollar(s), the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC
the general mandate proposed to be granted to the
Directors at the AGM to allot, issue and otherwise deal
with additional Shares not exceeding 20% of the total
number of issued Shares as at the date of granting of the
Issue Mandate

7 April 2025, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining

certain information contained herein

28 February 2019, being the date of listing the Shares on
the Main Board
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“Listing Rules”

“Main Board”

“Option(s)”

“Refreshment of Scheme
Mandate Limit”

“Repurchase Mandate”

us$” or “SGD”

“Scheme Mandate Limit”

“SFO”

“Share(s)”

“Share Consolidation”

the Rules Governing the Listing of Securities on the Stock
Exchange

the Main Board of the Stock Exchange

the option(s) to subscribe for Shares on terms determined
by the Directors pursuant to the Share Option Scheme and
for the time being subsisting

the proposed refreshment of the Scheme Mandate Limit so
that the Company may grant new Options to subscribe for
new Shares representing in aggregate up to 10% of its
issued share capital as at the date of the AGM

the general and unconditional mandate proposed to be
granted to the Directors at the AGM to enable them to
repurchase Shares up to 10% of the total number of issued
Shares as at the date of granting of the Repurchase
Mandate

Singapore dollars, the lawful currency of Singapore

the maximum number of Options that may be granted by
the Company pursuant to the Share Option Scheme which
initially shall not in aggregate exceed 10% of the number
of Shares in issue at the time of listing of the Shares in
February 2019 and thereafter, if refreshed, shall not
exceed 10% of the Shares in issue as at the date of
approval of the Refreshment of Scheme Mandate Limit by
the Shareholders

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

ordinary share(s) of HK$0.1 each in the share capital of
the Company

the share consolidation on the basis of every ten (10)
issued and unissued Shares be consolidated into one (1)
consolidated Share which has been taken effect on 27 May
2024 (for details, please refer to the Company’s
announcements dated 16 April 2024, 8 May 2024 and 29
May 2024)
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“Share Option Scheme” the share option scheme of the Company adopted on
1 February 2019

“Shareholder(s)” the holder(s) of Share(s)

“Singapore” the Republic of Singapore

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
“%” per cent.
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Guan Chao Holdings Limited
BEREZERBRLQ T

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1872)

Executive Directors: Registered Office:

Mr. Tan Shuay Tarng Vincent Cricket Square
(Co-Chairman and Chief Executive Officer) Hutchins Drive

Mr. Zhang Xiaoyang (Co-Chairman) P.O. Box 2681

Ms. Ng Hui Bin Audrey Grand Cayman KY1-1111

Ms. Beng Lee Ser Marisa Cayman Islands

Mr. Jin Zhehui
Principal place of

Independent non-executive Directors: business in Hong Kong:

Mr. Chow Wing Tung Room 5705, 57/F

Mr. Tam Yat Kin Ken The Center

Mr. Zhong Lili 99 Queen’s Road Central
Hong Kong

15 April 2025
To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES;

(2) PROPOSED RE-ELECTION OF DIRECTORS;
(3) PROPOSED REFRESHMENT OF
SHARE OPTION SCHEME MANDATE LIMIT;
AND
(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions to
be proposed at the AGM to seek Shareholders approval for, among other things,

a. the granting of the Issue Mandate and the Repurchase Mandate to the Directors;
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b. the Refreshment of Scheme Mandate Limit; and
C. the re-election of the Directors.

This circular contains further information relating to the resolutions proposed so as to
enable you to make an informed decision on whether to vote for or against the resolutions
proposed. A notice for convening the AGM is also set out in this circular and a form of proxy is
included for your further action.

GENERAL MANDATE TO ISSUE AND REPURCHASE SHARES

At the annual general meeting of the Company held on 20 June 2024, ordinary resolutions
have been passed by the Shareholders granting the general mandates to the Directors to issue
and repurchase Shares. Such mandates will lapse at the conclusion of the AGM. Resolutions will
therefore be proposed at the AGM to renew the grant of these general mandates.

An ordinary resolution will be proposed at the AGM in relation to the granting of a general
and unconditional Issue Mandate to the Directors to exercise the power of the Company, to allot,
issue and otherwise deal with additional Shares of not exceeding 20% of the aggregate number
of issued Shares as at the date of passing the resolution provided that if any subsequent
consolidation or subdivision of Shares is effected, the maximum number of Shares that may be
issued pursuant to the relevant resolution as a percentage of the total number of issued Shares at
the date immediately before and after such consolidation or subdivision shall be the same and
such maximum number of Shares shall be adjusted accordingly, for the period from the passing
of such resolution until (i) the conclusion of the next annual general meeting of the Company; or
(i1) the expiration of the period within which the next annual general meeting of the Company is
required by the memorandum of association of the Company and Articles of Association or any
applicable laws of the Cayman Islands to be held; or (iii) when revoked or varied by an ordinary
resolution of the Shareholders in general meeting, whichever occurs first.

As at the Latest Practicable Date, the Company has 539,906,081 Shares in issue. Subject to
the passing of the resolutions for the approval of the Issue Mandate and on the basis that no
further Shares are issued or repurchased between the Latest Practicable Date and the date of the
AGM, the Company would be allowed under the Issue Mandate to allot, issue and deal with, a
maximum of 107,981,216 Shares.

An ordinary resolution will be proposed at the AGM in relation to the granting of a general
and unconditional Repurchase Mandate to the Directors to exercise all powers of the Company
to repurchase Shares on the Stock Exchange or on any other stock exchange on which the Shares
may be listed up to 10% of the aggregate number of issued Shares as at the date of passing the
resolution provided that if any subsequent consolidation or subdivision of Shares is effected, the
maximum number of Shares that may be repurchased pursuant to the relevant resolution as a
percentage of the total number of issued Shares at the date immediately before and after such
consolidation or subdivision shall be the same and such maximum number of Shares shall be
adjusted accordingly, for the period from the passing of such resolution until (i) the conclusion
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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 by the memorandum of
association of the Company and Articles of Association or any applicable laws of the Cayman
Islands to be held; or (iii) when revoked or varied by an ordinary resolution of the Shareholders
in general meeting, whichever occurs first. The Listing Rules contain a provision to regulate the
repurchase by companies with a primary listing on the Stock Exchange of their own shares. In
accordance with Rule 10.06(b) of the Listing Rules, this circular contains an explanatory
statement as set out in Appendix I to provide the Shareholders with the requisite information
reasonably necessary to enable them to make an informed decision on whether to vote for or
against the ordinary resolution to approve the Repurchase Mandate. For the purpose of this
circular, the term “Shares” shall have the meaning ascribed thereto under the Takeovers Code
which means Share of all classes and securities which carry a right to subscribe to purchase
Shares.

Subject to the passing of the resolution for the approval of the Repurchase Mandate and on
the basis that no further Shares are issued or repurchased between the Latest Practicable Date
and the date of the AGM, the Company would be allowed under the Repurchase Mandate to
repurchase a maximum of 53,990,608 Shares.

An ordinary resolution will also be proposed at the AGM in relation to the extension of the
general mandate to be granted to the Directors to allot, issue, and otherwise deal with additional
Shares under the Issue Mandate by adding to it the number of shares of the Company
repurchased under the Repurchase Mandate, if any. The Directors have no present intention to
fully exercise the Issue Mandate or the Repurchase Mandate for issuing and repurchasing the
Shares respectively.

The full text of these resolutions are set out as ordinary resolutions numbers 5 to 7 in the
notice of AGM on pages 24 to 29 of this circular.
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PROPOSED GRANTING OF GENERAL MANDATES TO REPURCHASE AND ISSUE
SHARES

Pursuant to Chapter 17 of the Listing Rules, the total number of securities which may be
issued upon exercise of all options to be granted under a share option scheme and any other
schemes of a listed issuer must not in aggregate exceed 10% of the relevant class of securities of
the listed issuer in issue as at the date of approval of the scheme. The listed issuer may seek
approval from its shareholders at a general meeting to “refresh” the 10% limit under the scheme.
However, the total number of securities that may be issued upon exercise of all options to be
granted under all of the schemes of the listed issuer under the limit as “refreshed” must not
exceed 10% of the relevant class of securities in issue as at the date of approval of the refreshed
limit. Options previously granted under the schemes (including those outstanding, cancelled,
lapsed in accordance with the scheme, or exercised options) will not be counted for the purpose
of calculating the limit as “refreshed”. The Listing Rules also provide that the limit on the
number of securities that may be issued upon exercise of all outstanding options granted and yet
to be exercised under the scheme and any other schemes must not exceed 30% of the relevant
class of securities of the listed issuer in issue from time to time.

The Company conditionally adopted the Share Option Scheme on 1 February 2019. The
purpose of the Share Option Scheme is to enable the Company to grant options to eligible
participants as incentives or rewards for their contribution to the Group.
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As at the Latest Practicable Date, there are outstanding 9,000,000 Options entitling the
holders thereof to subscribe for up to an aggregate of 9,000,000 Shares under the Share Option
Scheme. Please note that adjustments have been made to both the exercise price and the total
number of shares that can be issued upon exercise of the subscription rights associated with
these options, effective as of the Share Consolidation on 27 May 2024 (for further details of the
adjustment, please refer to the Company’s circular dated 8 May 2024). Below are the details of
the options granted under the Share Option Scheme:

Outstanding

as at the

Exercise Latest
price of Practicable

Grantees Date of grant Options Date Exercise period

Directors

Mr. Vincent Tan 8 April 2020 HK$1.460 900,000 8 April 2020 to

7 April 2030

Ms. Ng Hui Bin Audrey 8 April 2020 HK$1.460 900,000 8 April 2020 to

7 April 2030

Mrs. Marisa Tan (appointed 8 April 2020 HK$1.460 900,000 8 April 2020 to
as executive Director on 7 April 2030
6 July 2020)

Mr. Khung Poh Su 8 April 2020 HK$1.460 900,000 8 April 2020 to
(resigned as executive 7 April 2030
Director on 6 July 2020)

Mr. Raymond Wong 8 April 2020 HK$1.460 900,000 8 April 2020 to

7 April 2030

Mr. Chow Wing Tung 8 April 2020 HK$1.460 900,000 8 April 2020 to

7 April 2030

Mr. Hui Yan Kit (resigned 8 April 2020 HK$1.460 900,000 8 April 2020 to

as independent 7 April 2030

non-executive Director
on 3 February 2025)
Mr. Tam Yat Kin Ken 8 April 2020 HK$1.460 900,000 8 April 2020 to
7 April 2030

Sub-total 7,200,000

Employee 8 April 2020 HK$1.460 900,000 8 April 2020 to
7 April 2030

Other eligible participant 8 April 2020 HK$1.460 900,000 8 April 2020 to
7 April 2030

Total 9,000,000
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For details of the grants of Options, please refer to the announcements of the Company
dated 8 April 2020.

The purpose of the Share Option Scheme is to enable the Board to grant options to Eligible
Persons (as defined below) as incentives or rewards for their contribution or potential
contribution to our Group and to recruit and retain high-caliber Eligible Persons and attract
human resources that are valuable to the Group.

Eligible participants of the Share Option Scheme include:

(i) any employee or proposed employee (whether full-time or part-time, including any
director) of any member of the Group or invested entity; and

(i) any supplier of goods or services, any customer, any person or entity that provides
research, development or other technological support, any shareholder or other
participants who contribute to the development and growth of our Group or any
invested entity.

The Board believes that the Refreshment of the Scheme Mandate Limit is in the best
interests of both the Company and its shareholders. This enhancement will provide the Company
with greater flexibility to issue additional options under the Share Option Scheme. Additionally,
it will offer important incentives and recognize the valuable contributions of the Group’s
employees and other selected grantees, which the Board considers beneficial for the overall
success of the Group.

The existing Scheme Mandate Limit is 9,000,000 Shares, representing 10% of the Shares in
issue as of the date of listing on 28 February 2019. This figure has been determined by
considering adjustments related to the Share Consolidation and the date when the existing
Scheme Mandate Limit was approved. As of the Latest Practicable Date, a total of 9,000,000
options have been granted under the Share Option Scheme. It is important to note that none of
these options have been exercised, all remain outstanding and can be exercised until 7 April
2030.

It is therefore proposed that subject to (i) the approval of the Shareholders at the AGM and
(i1) such other requirements as prescribed under the Listing Rules being fulfilled, the general
limit on the grant of the Options will be refreshed to 10% of the Shares in issue as at the date of
the approval by the Shareholders at the AGM (i.e. the Refreshment of Scheme Mandate Limit),
and the share options previously granted Options and any other share option scheme(s) of the
Company (including those outstanding, cancelled, lapsed in accordance with such scheme(s) or
exercised share options) will not be counted for the purpose of calculating the scheme limit as
refreshed.

Up to the Latest Practicable Date, the total number of issued Shares was 539,906,081
Shares. Subject to the approval of the Refreshment of the Scheme Mandate Limit and assuming
no further issuance or repurchasing of Share and any other change in the issued share capital of
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the Company prior to the Annual General Meeting, the maximum number of Shares which may
be issued upon exercise of all options to be granted according to the refreshed Scheme Mandate
Limit will be 53,990,608 Shares. The total number of Shares which may be issued upon exercise
of the refreshed Scheme Mandate Limit of 53,990,608 Shares together with all outstanding
options as at the Latest Practicable Date carrying the right to subscribe for 9,000,000 Shares,
representing approximately 11.7% of the total number of Shares in issue as at the Latest
Practicable Date, thereby not exceeding the said 30% limit.

The Board believes that the Refreshment of the Scheme Mandate Limit will be beneficial
for both the Company and all of its Shareholders. This initiative will enable the Company to
reward and motivate eligible participants in the Share Option Scheme effectively, encouraging
their contributions to the overall success of the Group. Additionally, it will provide the Board
with greater flexibility in granting Options while ensuring that there is no negative impact on
the Group’s cash flow for the services provided.

Conditions

As required by the Share Option Scheme and the Listing Rules, an ordinary resolution will
be proposed at the Annual General Meeting to approve the Refreshment of Scheme Mandate
Limit.

The Refreshment of Scheme Mandate Limit is conditional upon:

(i) the Shareholders passing an ordinary resolution at the Annual General Meeting to
approve the said refreshment; and

(i1) the Listing Committee granting the approval of the listing of, and permission to deal
in, the new Shares to be allotted and issued upon exercise of any share options that
may be granted under the refreshed limit the Share Option Scheme up to 10% of the
issued Shares as at the date of passing the relevant ordinary resolution of the AGM.

Application for listing
Application will be made to the Listing Committee of the Stock Exchange for granting the
listing of, and permission to deal in, new Shares which may fall to be allotted and issued upon

exercise of any share options that may be granted under the refreshed limit of the Share Option
Scheme.

— 10 =
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PROPOSED RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board comprises five executive Directors, namely,
Mr. Tan Shuay Tarng Vincent, Mr. Zhang Xiaoyang, Ms. Ng Hui Bin Audrey, Ms. Beng Lee Ser
Marisa and Mr. Jin Zhehui, and three independent non-executive Directors, namely, Mr. Chow
Wing Tung, Mr. Tam Yat Kin Ken and Mr. Zhong Lili.

According to Article 84, at each AGM one-third of the Directors for the time being (or, if
their number is not a multiple of three, the number nearest to but not less than one-third) shall
retire from office by rotation provided that every Director shall be subject to retirement by
rotation at the AGM at least once every three years.

Accordingly, Ms. Ng Hui Bin Audrey and Mr. Chow Wing Tung will offer themselves for
re-election at AGM.

According to Article 83, the Directors shall have the power from time to time and at any
time to appoint any person as a Director either to fill a casual vacancy on the Board or as an
addition to the existing Board. Any Director appointed by the Board to fill a casual vacancy
shall hold office until the first general meeting 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 AGM of the Company and shall
then be eligible for re-election.

Accordingly, Mr. Zhang Xiaoyang, Mr. Jin Zhehui and Mr. Zhong Lili will offer themselves
for re-election at AGM.

Pursuant to Rule 13.74 of the Listing Rules, details of the retiring Directors who are
proposed to be re-elected at the AGM are set out in Appendix II to this circular.

AGM

A notice convening the AGM to be held at 22/F, Euro Trade Centre, 13—14 Connaught Road
Central, Central, Hong Kong on Wednesday, 21 May 2025 at 3:00 p.m. is set out on pages 24 to
29 of this circular.

A copy of the 2024 Annual Report including, among other things, copies of the report of
the Directors, the report of the auditor and the audited consolidated financial statements of the
Company for the year ended 31 December 2024, are dispatched to the Shareholders together
with this circular.

— 11 -
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In order to ascertain the entitlements to attend the AGM, the register of members of the
Company will be closed from Friday, 16 May 2025 to Wednesday, 21 May 2025 (both dates
inclusive) during which period no transfer of Shares will be registered. In order to be eligible to
attend and vote at the AGM, all properly completed transfer forms accompanied by the relevant
share certificates 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 no later than 4:30 p.m. on Thursday, 15 May 2025.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at a general
meeting must be taken by poll. Therefore, all the resolutions proposed to be approved at the
AGM will be taken by poll and an announcement will be made and published by the Company
after the AGM on the poll results of the AGM in the manner prescribed under Rule 13.95(5) of
the Listing Rules.

PROXY ARRANGEMENT

A form of proxy for use at the AGM is enclosed with this circular. Such form of proxy is
also published on the websites of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the Company (www.guanchaoholdingsltd.com). To be valid, the form of
proxy must be completed in accordance with the instructions printed thereon and returned,
together with the power of attorney or other authority (if any) under which it is signed (or a
copy which has duly been certified) to 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, as soon as possible but in any event not less than 48 hours before the time appointed for
the holding of the AGM or any adjourned meeting (as the case may be). The completion and
return of the form of proxy will not preclude you from attending and voting in person at the
AGM if you so wish.

GENERAL

To the best of the Director’s knowledge, information and belief, having made all reasonable
enquiries, no Shareholder is required to abstain from voting on the resolutions to be proposed at
the AGM.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining Shareholders’ entitlement to attend and vote at the AGM,
the register of members of the Company will be closed from Friday, 16 May 2025 to Wednesday,
21 May 2025, both days inclusive, during which period no transfer of Shares will be registered.
In order to determine the identity of Shareholders who are entitled to attend and vote at the
AGM, all Share transfers accompanied by the relevant Share certificates 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 not later than 4:30 p.m. (Hong Kong Time)
on Thursday, 15 May 2025.

— 12 =
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RECOMMENDATION

The Directors consider that the proposed resolutions set out in the notice of AGM are all in
the best interests of the Company and the Shareholders as a whole and therefore recommend you
to vote in favour of all of these resolutions to be proposed at the AGM.

Yours faithfully,

For and on behalf of the Board
Guan Chao Holdings Limited
Tan Shuay Tarng Vincent
Co-Chairman and Executive Director

— 13 =
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This explanatory statement relates to the resolution proposed to be passed at the AGM
authorising the grant of the Repurchase Mandate. It contains all the information under
Rule 10.06(b) of the Listing Rules to be given to the Shareholders to enable them to make an
informed decision on whether to vote for or against such ordinary resolution.

1. SHARE CAPITAL
As at the Latest Practicable Date, the number of Shares in issue was 539,906,081 Shares.

Subject to the passing of the resolution (the “Resolution”) to approve the Repurchase
Mandate and on the basis that no Shares will be issued or repurchased after the Latest
Practicable Date and up to the date of passing of the Resolution, the Company would be allowed
under the Repurchase Mandate to repurchase a maximum of 53,990,608 Shares (representing
10% of the total number of issued Shares as at the date of passing of the Resolution).

2. REASONS FOR SHARE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders
for the Directors to have a general authority from the Shareholders to enable the Company to
repurchase Shares on the market. Repurchases of Shares will only be made when the Directors
believe that such a repurchase will benefit the Company and the Shareholders. Such repurchases
may, depending on the market conditions and funding arrangements at the time, lead to an
enhancement of the net value of the Company and/or earnings per Share.

3. FUNDING OF REPURCHASES

Repurchases pursuant to the Repurchase Mandate would be financed entirely from the
Company’s available cash flow or working capital facilities. Any repurchases will only be
funded out of funds of the Company legally available for the purposes in accordance with the
memorandum of association of the Company and Articles of Association and the applicable laws
of the Cayman Islands. Shares may only be repurchased out of the profits of the Company or out
of the proceeds of a fresh issue of Shares made for the purposes of repurchase. The premium, if
any, payable on repurchases must have been provided for out of the profits of the Company or
out of the Company’s share premium account before or at the time the Shares are repurchased.
The Company may not purchase 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
from time to time.

_ 14 —
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4. GENERAL

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the Company’s audited financial
statements contained in the 2024 Annual Report) in the event that the Repurchase Mandate was
to be exercised in full during the proposed repurchase period. However, the Directors do not
propose to exercise the Repurchase Mandate to such an extent as would, in the circumstances,
have a material adverse effect on the working capital requirements of the Company or the
gearing levels which in the opinion of the Directors are from time to time appropriate for the
Company.

5.  DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge and belief, having made all
reasonable enquiries, any of their respective close associates (as defined in the Listing Rules),
have any present intention, if the Repurchase Mandate is to be exercised, to sell any Shares to
the Group.

No core connected persons (as defined in the Listing Rules) of the Company has notified
the Company that he/she/it has a present intention to sell any Shares to the Company, or has
undertaken not to sell any Shares to the Company, in the event that the Repurchase Mandate is
exercised.

6. DIRECTORS’ UNDERTAKING
The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules and
the applicable laws of the Cayman Islands.

— 15 -
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7. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during the each of the previous twelve months preceding the Latest Practicable Date were as

follows:
Price per Share
Highest Lowest
HK$ HKS$
2024
April 0.870 0.600
May 0.870 0.610
June 0.700 0.320
July 0.950 0.120
August 1.200 0.790
September 1.640 0.800
October 1.900 0.639
November 1.800 0.540
December 1.430 0.520
2025
January 1.250 0.520
February 0.840 0.650
March 2.250 0.660
April (up to the Latest Practicable Date) 2.040 1.510

8. CONSEQUENCES UNDER THE TAKEOVERS CODE

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

— 16 —
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EXPLANATORY STATEMENT

If the Repurchase Mandate were exercised in full, the shareholding percentage of the

Shareholders who are interested in 5% or more of the issued share capital of the Company as at

the Latest Practicable Date before and after such repurchase would be as follows:

Name of Shareholders

Gatehouse Ventures Limited
(“Gatehouse Ventures”)

Mr. Tan Shuay Tarng Vincent
(“Mr. Vincent Tan”)

Ms. Beng Lee Ser Marisa
(“Mrs. Marisa Tan”)

Notes:

Capacity/Nature of interest

Beneficial owner
(Note 2)

Interest in a controlled
corporation (Note 3)

Beneficial owner

Interest of spouse
(Note 4)

Interest of spouse
(Note 5)

Beneficial owner

Number of
Shares held/
interested in

98,140,000

98,140,000

98,140,000

Number of
share options
(Note 1)

900,000
900,000

900,000

900,000

Approximate

percentage of

Shares and
underlying
Shares held/
interested in
to the
number of
issued share
capital of the
Company as
at the Latest
Practicable
Date

18.18%

18.18%

0.17%
0.17%

18.34%

0.17%

Approximate
percentage of
shareholding
if the
Repurchase
Mandate is
fully
exercised

20.20%

20.20%

0.19%
0.19%

20.38%

0.19%

(1)  These represent the Shares to be issued and allotted by the Company upon exercise of the options granted

under the Share Option Scheme.

(2)  All the issued Shares of Gatehouse Ventures are legally and beneficially owned as to 100% by Mr. Vincent
Tan, the Chairman and executive Director of the Company.

(3)  All the issued Shares of Gatehouse Ventures are legally and beneficially owned as to 100% by Mr. Vincent
Tan. Accordingly, Mr. Vincent Tan is deemed to be interested in 98,140,000 Shares held by Gatehouse
Ventures by virtue of the SFO. Mr. Vincent Tan is a controlling shareholder and an executive Director of

the Company.

(4)  Mr. Vincent Tan is the spouse of Mrs. Marisa Tan and is therefore deemed to be interested in all the Shares
and/or underlying Shares that Mrs. Marisa Tan is interested in by virtue of the SFO.
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APPENDIX I EXPLANATORY STATEMENT

(5)  Mrs. Marisa Tan is the spouse of Mr. Vincent Tan and is therefore deemed to be interested in all the Shares
and/or underlying Shares that Mr. Vincent Tan is interested in via Gatehouse Ventures by virtue of the
SFO.

The Directors do not intend to exercise the power to repurchase Shares to an extent which
would render any Shareholder or group of Shareholders obliged to make a mandatory offer under
rule 26 or rule 32 of the Takeovers Code.

The Directors will not repurchase the Shares on the Stock Exchange if the repurchase
would result in the number of Shares in the hands of the public falling below 25%, being the
relevant minimum prescribed percentage for the Company as required by the Listing Rules.

9. SHARE PURCHASE MADE BY THE COMPANY

No purchase of Shares has been made by the Company (whether on the Stock Exchange or
otherwise) in the six months immediately preceding the Latest Practicable Date.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Pursuant to the Listing Rules, the details of the Directors who will retire at the AGM and
offer themselves for re-election are provided below:

1. Mr. Zhang Xiaoyang (“Mr. Zhang”), executive Director

Mr. Zhang, aged 37, was appointed as an executive Director and Co-Chairman on 9
December 2024. Mr. Zhang was graduated in June 2014 with a bachelor’s degree in Mechanical
Engineering from Nanyang Technological University, Republic of Singapore. Mr. Zhang
possesses a strong background in business management, having previously held the role of sales
manager at Lian Wang Trading Pte. Ltd., a reputable construction materials supplier in
Singapore, from 2012 to 2016. During his tenure, Mr. Zhang concentrated on market expansion
and operational management.

Mr. Zhang has entered into a letter of appointment with the Company under a term of 3
years with effect from 9 December 2024. The appointment is subject to retirement by rotation
and re-election at annual general meetings in accordance with the Articles of Association. Mr.
Zhang is entitled to a director’s fee of HK$600,000 per annum which is determined with
reference to his experience, duties and responsibilities within the Company.

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

Save as disclosed above, as at the Latest Practicable Date, Mr. Zhang does not have any
relationship with other Directors, senior management, substantial or controlling shareholders of
the Company and he has no interests in the Shares of the Company which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Mr.
Zhang as an executive Director, there is no information to be disclosed pursuant to
Rule 13.51(2) of the Listing Rules and there are no other matters that need to be brought to the
attention of the Shareholders.

2. Ms. Ng Hui Bin Audrey (“Ms. Ng”), executive Director

Ms. Ng, aged 49, was appointed as a Director on 25 September 2017 and re-designated as
an executive Director on 12 January 2018. She is also a senior manager of administration and
operations department of the Group, since May 2011. As senior manager, she is responsible for
supervising the administration team and providing support to the sales and logistics teams. Ms.
Ng joined our Group as Assistant Administration Manager in March 2005 and has approximately
20 years of experience in performing administrative and office support duties.
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Ms. Ng started her career in 1996 as a reservation clerk at Sedona Hotels International, a
hospitality company in Singapore. Subsequently, she joined Singapore International Convention
and Exhibition Centre as a sales administrator in 1997. Ms. Ng was awarded a Diploma in
Business Studies (Leisure and Travel Management) from the Ngee Ann Polytechnic, Singapore
in August 1997.

Ms. Ng has entered into a director’s service agreement with the Company on 1 February
2019 for an initial term of three years with effect from the Listing Date and will continue unless
terminated earlier in accordance with the terms of her service agreement. The appointment is
subject to rotation and re-election at annual general meetings of the Company in accordance
with the Articles of Association. The director’s fee of Ms. Ng is S$31,000 per annum which is
determined with reference to her experience, duties and responsibilities within the Company.

Ms. Ng is the step-sister of Ms. Beng Lee Ser Marisa, who is the executive Director of the
Company and the spouse of Mr. Vincent Tan, the Chairman and an executive Director of the
Company.

As at the Latest Practicable Date, Ms. Ng has personal interest in 900,000 underlying
Shares of the Company attached to the share options granted by the Company.

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

Save as disclosed above, as at the Latest Practicable Date, Ms. Ng does not have any
relationship with other Directors, senior management, substantial or controlling shareholders of
the Company and she has no interests in the Shares of the Company which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Ms.
Ng as an executive Director, there is no information to be disclosed pursuant to Rule 13.51(2) of
the Listing Rules and there are no other matters that need to be brought to the attention of the
Shareholders.

3. Mr. Jin Zhehui (“Mr. Jin”), executive Director

Mr. Jin, aged 35, was appointed as an executive Director on 29 July 2024. Mr. Jin obtained
his Diploma in Computer Engineering from the Singapore Polytechnic in 2012. Before joining
the Group, he held various management positions in Singapore, and possesses extensive
experiences in financial and project management. He also served as a co-founder in a fund
management company in Singapore from 2018 to 2020.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Jin has entered into a service contract with the Company for a term of three years with
effect from 29 July 2024 provided that either party may terminate the service contract by giving
at least three months’ notice in writing. The appointment is subject to retirement by rotation and
re-election at annual general meetings in accordance with the Articles of Association. Mr. Jin is
entitled to a director’s fee of HK$600,000 per annum which is determined with reference to his
experience, duties and responsibilities within the Company.

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

Save as disclosed above, as at the Latest Practicable Date, Mr. Jin does not have any
relationship with other Directors, senior management, substantial or controlling shareholders of
the Company and he has no interests in the Shares of the Company which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Mr.
Jin as an executive Director, there is no information to be disclosed pursuant to Rule 13.51(2) of
the Listing Rules and there are no other matters that need to be brought to the attention of the
Shareholders.

4. Mr. Chow Wing Tung (“Mr. Chow”), independent non-executive Director

Mr. Chow, aged 50, was appointed as an independent non-executive Director on 1 February
2019. Mr. Chow has over 15 years of experience in accounting, auditing and corporate finance.
Mr. Chow is currently and has been the financial controller of Synear Food Holdings Limited
(“Synear”) since April 2005. Synear and its subsidiaries engage in the manufacture and sales of
quick freeze food products in the PRC. Synear was listed on the main board of Singapore
Exchange Limited and has been voluntarily delisted since December 2013. From January 2004 to
January 2005, Mr. Chow was the financial controller of China Paper Holdings Limited (SGX:
C71), a company engaged in the manufacture and sales of paper and paper chemical products in
the PRC and whose shares were listed on the main board of Singapore Exchange Limited and
has been delisted since May 2021.

From June 2013 to March 2019, Mr. Chow was appointed as an independent non-executive
Director of China Bio Cassava Holdings Limited (currently known as Cloud Investment
Holdings Limited) (stock code: 8129), a company principally engaging in the software products
businesses, the shares of which was listed on GEM of the Stock Exchange and has been delisted
since 26 March 2019. From May 2016 to November 2017, Mr. Chow was an independent
non-executive Director of Chuan Holdings Limited (stock code: 1420), a company principally
engaging in the business of provision of earthworks and related services and general
construction in Singapore, the shares of which are listed on the Main Board. From November
2014 to May 2017, Mr. Chow was an independent non-executive Director of Jimei International
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Entertainment Group Limited (currently known as Starlight Culture Entertainment Group
Limited) (stock code: 1159), a company primarily engaged in entertainment and gaming
business, trading of chemical, energy conservation, and environmental protection products and
media and culture business, the shares of which are listed on the Main Board.

Mr. Chow graduated from the University of Toronto with a Bachelor of Commerce degree
in November 1997. Mr. Chow is a certified public accountant certified by the Washington State
Board of Accountancy since 2001, a member of the American Institute of Certified Public
Accountants since October 2001, a certified public accountant certified by the Hong Kong
Institute of Certified Public Accountants since July 2003 and a Chartered Global Management
Accountant certified by the American Institute of Certified Public Accountants since July 2012.

Mr. Chow has entered into a letter of appointment with the Company on 1 February 2019
for a term of one year with effect from the Listing Date and will continue unless terminated
earlier in accordance with the terms of his letter of appointment. The appointment is subject to
rotation and re-election at annual general meetings of the Company in accordance with the
Articles of Association. The director’s fee of Mr. Chow is S$31,000 per annum which is
determined with reference to his experience, duties and responsibilities within the Company.

As at the Latest Practicable Date, Mr. Chow has personal interest in 900,000 underlying
Shares of the Company attached to the share options granted by the Company.

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

Save as disclosed above, as at the Latest Practicable Date, Mr. Chow does not have any
relationship with other Directors, senior management, substantial or controlling shareholders of
the Company and he has no interests in the Shares of the Company which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Mr.
Chow as an independent non-executive Director, there is no information to be disclosed pursuant
to Rule 13.51(2) of the Listing Rules and there are no other matters that need to be brought to
the attention of the Shareholders.

5.  Mr. Zhong Lili (“Mr. Zhong”), independent non-executive Director

Mr. Zhong, aged 42, was appointed as an independent non-executive Director on 3
February 2025. Mr. Zhong obtained a Master of Business Administration degree from Peking
University’s Guanghua School of Management in 2017. Mr. Zhong has over 14 years working
experience in financial institutions and possesses an extensive experience in business
management and customer development.
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From 2022 to 2024, he served as a head of Shenzhen regional headquarters at Everbright
Xinglong Trust Co., Ltd. In this capacity, Mr. Zhong is responsible for the daily operation and
management, customer relations as well as risk management. From 2020 to 2022, he was a
general manager of investment banking department at Nanchang Branch of China Everbright
Bank. From 2017 to 2020, he worked as a business manager in the investment banking
department at China Everbright Bank.

Mr. Zhong has entered into a letter of appointment with the Company under a term of 3
years with effect from 3 February. The appointment is subject to retirement by rotation and
re-election at annual general meetings in accordance with the Articles of Association. Mr. Zhong
is entitled to a director’s fee of HK$144,000 per annum which is determined with reference to
his experience, duties and responsibilities within the Company.

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

Save as disclosed above, as at the Latest Practicable Date, Mr. Zhong does not have any
relationship with other Directors, senior management, substantial or controlling shareholders of
the Company and he has no interests in the Shares of the Company which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Mr.
Zhong as an independent non-executive Director, there is no information to be disclosed
pursuant to Rule 13.51(2) of the Listing Rules and there are no other matters that need to be
brought to the attention of the Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING

Guan Chao Holdings Limited
BEREZERBRLQ T

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1872)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Guan
Chao Holdings Limited (the “Company”) will be held at 22/F, Euro Trade Centre, 13-14
Connaught Road Central, Central, Hong Kong on Wednesday, 21 May 2025 at 3:00 p.m. for
considering and, if thought fit, passing with or without amendments, the following resolutions:

ORDINARY RESOLUTIONS
1. to receive and adopt the audited financial statements of the Company and its
subsidiaries and the reports of the directors of the Company (the “Directors”) and the
auditor of the Company for the year ended 31 December 2024;
2. (a) to re-elect Mr. Zhang Xiaoyang as an executive Director;
(b) to re-elect Ms. Ng Hui Bin Audrey as an executive Director;
(c) to re-elect Mr. Jin Zhehui as an executive Director;
(d) to re-elect Mr. Chow Wing Tung as an independent non-executive Director; and

(e) to re-elect Mr. Zhong Lili as an independent non-executive Director;

3. to authorise the board of Directors of the Company to fix the remuneration of the
Directors of the Company;

4.  to re-appoint PricewaterhouseCoopers as the auditor of the Company and to fix their
remuneration;
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as special business, to consider and, if thought fit, pass with or without amendments,

the following resolutions as ordinary resolutions:

“THAT:

(a)

(b)

(c)

subject to paragraph (c) of this resolution, and pursuant to the Rules (the “Listing
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 otherwise deal with additional shares of HK$0.01 each (the “Shares”)
in the share capital of the Company and to make or grant offers, agreements and
options, including warrants to subscribe for Shares, 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 authorise the Directors
during the Relevant Period (as defined below) to make or grant offers,
agreements and options which might require the exercise of such powers after the
end of the Relevant Period (as defined below);

the aggregate total number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors pursuant to the approval in paragraph (a) above, otherwise then
pursuant to (i) a Right Issue (as defined below); or (ii) the grant or exercise of
any options under the existing and the new share option scheme of the Company;
or (iii) any scrip dividends 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 (the “Articles of Association”) 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 aggregate of (i) 20% of the aggregate number of issued Shares as at
the date of this resolution; and (ii) (if the Directors are so authorised by a
separate ordinary resolution of the shareholders of the Company) the number of
Shares repurchased by the Company subsequent to the passing of this resolution
(up to a maximum equivalent to 10 per cent. of the aggregate number of issued
Shares on the date of the AGM), and the authority pursuant to paragraph (a) of
this resolution shall be limited accordingly, provided that if any subsequent
consolidation or subdivision of Shares is effected, the maximum amount of
Shares that may be issued pursuant to this resolution as a percentage of the total
number of issued Shares at the date immediately before and after such
consolidation or subdivision shall be the same and such maximum number of
Shares shall be adjusted 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;

(i1) 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 of the Cayman Islands to be held; and

(iii) the date on which the authority given under 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 right to subscribe for Shares open for a period fixed by
the Company or the Directors to holders of Shares on the register of members of
the Company on a fixed record date in proportion to their then 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 law 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 Hong Kong or any recognised regulatory body or any
stock exchange outside Hong Kong).”

6. “THAT:

(a)

the exercise by the Directors during the Relevant Period (as defined below) of all
powers of the Company to purchase the Shares on the Stock Exchange or any
other stock exchange on which the Shares may be listed and recognised by The
Securities and Futures Commission of Hong Kong (the “Securities and Futures
Commission”), and the Stock Exchange for such purpose, and otherwise in
accordance with the rules and regulations of the Securities and Futures
Commission, the Stock Exchange, or of any such other stock exchange from time
to time and all applicable laws and regulations in this regards, be and is hereby
generally and unconditionally approved;
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(b)

(c)

the aggregate number of Shares which may be purchased by the Company
pursuant to the approval in paragraph (a) of this resolution during the Relevant
Period (as defined below) shall not exceed 10% of the total number of issued
Shares as at the date of passing of this resolution and the authority pursuant to
paragraph (a) of this resolution shall be limited accordingly, provided that if any
subsequent consolidation or subdivision of Shares is effected, the maximum
amount of Shares that may be repurchased pursuant to this resolution as a
percentage of the total number of issued Shares at the date immediately before
and after such consolidation or subdivision shall be the same and such maximum
number of Shares shall be adjusted accordingly; and

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 or any applicable
laws of the Cayman Islands to be held; and

(iii) the date on which the authority given under this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”

“THAT conditional upon resolution nos. 5 and 6 above being duly passed in the

AGM, the aggregate number of issued Shares which are repurchased by the Company

under the authority granted to the Directors as mentioned in resolution no. 6 above

shall be added to the aggregate number of Shares that may be allotted or agreed

conditionally or unconditionally to be allotted by the Directors pursuant to resolution

no. 5 above.”
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8. to consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT subject to and conditional upon the Listing Committee of the Stock Exchange
granting approval of the listing of, and permission to deal in, the shares to be issued
upon exercise of share options which may be granted under the Refreshed Scheme
Mandate Limit (as defined below) under the share option scheme adopted by the
Company on | February 2019 (the “Share Option Scheme”), the existing scheme
mandate limit on the grant of share options under the Share Option Scheme be
refreshed provided that the total number of Shares which may be allotted and issued
upon exercise of any options to be granted under the Share Option Scheme (excluding
share options previously granted, outstanding, cancelled, lapsed or exercised in
accordance with the Share Option Scheme and any other share option scheme(s) of the
Company) shall not exceed 10% of the aggregate number of shares of the Company in
issue as at the date of passing this resolution (the “Refreshed Scheme Mandate Limit”)
and that the Directors be and are hereby authorised to do such acts and things and
execute such documents, including under seal where applicable, as they consider
necessary or expedient to give effect to the Refreshed Scheme Mandate Limit and to
grant share options up to the Refreshed Scheme Mandate Limit and to exercise all
powers of the Company to allot, issue and deal with shares of the Company pursuant
to the exercise of such share options.”

By Order of the Board
Guan Chao Holdings Limited
Mr. Tan Shuay Tarng Vincent
Co-Chairman and Executive Director

Hong Kong, 15 April 2025

Notes:

Any member entitled to attend and vote at the AGM shall be entitled to appoint another person as his/her/its
proxy to attend and, subject to the provisions of the articles of association of the Company, vote in his/her/its
stead. A member who is the holder of two or more Shares may appoint more than one proxy to represent
him/her/it to vote on his/her/its behalf at the above meeting. A proxy need not be a member of the Company.

In order to be valid, the form of proxy must be duly completed and signed in accordance with the instructions
printed thereon and returned, together with the power of attorney or other authority (if any) under which it is
signed (or a copy which has duly been certified) to 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, as soon as possible
but in any event not less than 48 hours before the time appointed for the holding of the above meeting or any
adjourned meeting (as the case may be).

The register of members of the Company will be closed from Friday, 16 May 2025 to Wednesday, 21 May 2025,
both days inclusive, during which period no transfer of shares will be registered. In order to be eligible to attend
and vote at the AGM, all transfers accompanied by the relevant share certificates must be lodged with the Hong
Kong branch share registrar and transfer office of the Company, Tricor Investor Services Limited, at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. (Hong Kong Time) on Thursday, 15
May 2025.
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Delivery of a form of proxy shall not preclude a member from attending and voting in person at the meeting and
in such event, the form of proxy shall be deemed to be revoked.

In relation to proposed resolution no. 2 above, Mr. Zhang Xiaoyang, Ms. Ng Hui Bin Audrey, Mr. Jin Zhehui,
Mr. Chow Wing Tung and Mr. Zhong Lili will retire by rotation and, being eligible, offer themselves for
re-election at the AGM pursuant to the articles of association of the Company. Further details of them are set out
in Appendix I to this circular.

In relation to proposed resolution no. 5 above, the Directors wish to state that they will exercise the powers
conferred thereby to repurchase Shares in circumstances which they deem appropriate for the benefit of the
shareholders of the Company. An explanatory statement containing the information necessary to enable the
shareholders of the Company to make an informed decision to vote on the proposed resolution as required by the
Listing Rules is set out in Appendix I to this circular.

The above resolutions will be put to vote at the AGM by way of poll.

If a Typhoon Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force at or at any time
after 9:00 a.m. on the date of the meeting, the meeting will be adjourned. The Company will post an
announcement on the HKEXnews website (www.hkexnews.hk) and the website of the Company
(www.guanchaoholdingsltd.com) and to notify shareholders of the date, time and place of the adjourned meeting.
The meeting will be held as scheduled when an Amber or a Red Rainstorm Warning Signal is in force.
Shareholders should decide on their own whether they would attend the meeting under bad weather conditions
bearing in mind their own situations.
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