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DEFINITIONS

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

otherwise requires:

“Annual General
Meeting”

“Articles of
Association”

“Board”
“close associate(s)”

“Company”

“controlling
shareholder(s)”

“core connected
person(s)”

“Director(s)”
C‘Group77

“Hong Kong”

“Issue Mandate”

“Latest Practicable
Date”

“Listing Rules”

the annual general meeting of the Company to be convened and
held at Yunshan Conference Room, 38th Floor, International
Finance Place, No. 8 Huaxia Road, Pearl River New Town,
Guangzhou, People’s Republic of China on Tuesday, 3 June 2025
at 3:00 p.m.

the articles of association of the Company, as amended from
time to time

the board of Directors
has the meaning ascribed to it under the Listing Rules

KWG Living Group Holdings Limited, 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 to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

the director(s) of the Company
the Company and its subsidiaries from time to time

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

a general mandate to the Directors to exercise the power of the
Company to allot, issue and deal with additional Shares or to
grant options and rights to subscribe for, or to convert securities
into, additional Shares and/or to resell treasury shares of the
Company (if applicable) of not exceeding 20% of the total
number of Shares in issue (excluding treasury shares) as at the
date of passing of the proposed ordinary resolution contained in
item 5 of the notice of the Annual General Meeting

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

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited as amended, supplemented or
otherwise modified from time to time
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“Memorandum and
Articles of
Association”

“Nomination
Committee”

“PRC”

CGSFO”

“Share(s)”

“Share Buy-back
Mandate”

“Shareholder(s)”
“Stock Exchange”

“substantial
shareholder(s)”

“Takeovers Code”
“treasury shares”

“OA)”

the memorandum of association and the Articles of Association,
as amended from time to time

the nomination committee of the Company, comprising Mr.
KONG Jianmin (Chairperson), Mr. FUNG Che Wai, Anthony
and Ms. NG Yi Kum

the People’s Republic of China, for the purpose of this circular,
excludes Hong Kong, the Macau Special Administrative Region
of the People’s Republic of China and Taiwan

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

ordinary share(s) in the share capital of the Company

a general mandate to the Directors to exercise the power of the
Company to buy back Shares with a total number of Shares of
not exceeding 10% of the total number of Shares in issue
(excluding treasury shares) as at the date of passing of the
proposed ordinary resolution contained in item 4 of the notice of
the Annual General Meeting

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

has the meaning ascribed to it under the Listing Rules

The Codes on Takeovers and Mergers and Share Buy-backs
has the meaning ascribed to it under the Listing Rules

per cent
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(1) PROPOSALS FOR
GENERAL MANDATES TO BUY BACK SHARES
AND TO ISSUE SHARES;
(2) RE-ELECTION OF DIRECTORS;

AND

(3) NOTICE OF ANNUAL GENERAL MEETING

The purpose of this circular is to provide you with information regarding, inter alia,
the Share Buy-back Mandate, the Issue Mandate, the extension of the Issue Mandate and

the re-election of Directors.
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At the annual general meeting of the Company convened and held on 5 June 2024,
ordinary resolutions were passed granting general mandates to the Directors, among others,
(1) to buy back Shares of not more than 10% of the total number of Shares in issue
(excluding treasury shares) as at the date of passing such ordinary resolution; and (ii) to
allot, issue and deal with additional Shares and/or to resell treasury shares of the Company
of not more than 20% of the total number of Shares in issue (excluding treasury shares) as
at the date of passing such ordinary resolutions. Such general mandates will lapse at the
conclusion of the Annual General Meeting. Ordinary resolutions will therefore be proposed
at the Annual General Meeting to renew the Share Buy-back Mandate and the Issue
Mandate.

SHARE BUY-BACK MANDATE

An ordinary resolution will be proposed at the Annual General Meeting for the
Shareholders to consider and, if thought fit, grant the Share Buy-back Mandate. The Shares
which may be bought back pursuant to the Share Buy-back Mandate shall not exceed 10%
of the total number of Shares in issue (excluding treasury shares) on the date of passing the
resolution approving the Share Buy-back Mandate.

As at the Latest Practicable Date, the total number of Shares in issue was
2,025,858,916 Shares and the Company did not have any treasury shares. Subject to the
passing of the proposed ordinary resolution approving the granting of the Share Buy-back
Mandate and assuming no further Shares are allotted and issued or bought back prior to
the Annual General Meeting and the Company does not have any treasury shares, the
maximum number of Shares which may be bought back pursuant to the Share Buy-back
Mandate will be 202,585,891 Shares. An explanatory statement as required under the
Listing Rules giving certain information regarding the Share Buy-back Mandate is set out
in Appendix I to this circular.

The Share Buy-back Mandate will expire upon 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 or any applicable laws to be held; and (iii) the date on which the
authority given under the ordinary resolution approving the Share Buy-back Mandate is
revoked, varied or renewed by an ordinary resolution of the Shareholders.

ISSUE MANDATE

Subject to the passing of the proposed ordinary resolution approving the grant of the
Issue Mandate and assuming no further Shares are allotted and issued or bought back prior
to the Annual General Meeting and the Company does not have any treasury shares, the
Directors would be authorised to allot, issue and deal with new Shares and/or to resell
treasury shares of the Company (if applicable) involving a maximum of 405,171,783 Shares
under the Issue Mandate, representing approximately 20% of the total number of issued
Shares (excluding treasury shares) (i.e. 2,025,858,916 Shares) as at the date of the Annual
General Meeting.
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The Issue Mandate will expire upon 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 or any applicable laws to be held; and (iii) the date on which the authority given
under the ordinary resolution approving the Issue Mandate is revoked, varied or renewed
by an ordinary resolution of the Shareholders.

Subject to the passing of the aforesaid ordinary resolutions of the Share Buy-back
Mandate and Issue Mandate, an ordinary resolution will be proposed at the Annual
General Meeting for the Shareholders to consider and, if thought fit, approve the extension
of the Issue Mandate by adding the number of Shares bought back under the Share
Buy-back Mandate, if granted, to the aggregate number of Shares which may be allotted or
agreed conditionally or unconditionally to be allotted and the number of treasury shares of
the Company to be resold by the Directors pursuant to the Issue Mandate.

RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles of Association, at each annual general
meeting of the Company, 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 of the Company at least once every three years, and accordingly,
Mr. KONG Jianmin, a non-executive Director, and Ms. NG Yi Kum, an independent
non-executive Director, will retire from office by rotation and being eligible, offer
themselves for re-election at the Annual General Meeting.

Details of the Directors who are proposed to be re-elected at the Annual General
Meeting are set out in Appendix II to this circular.

The Nomination Committee had assessed and reviewed the written confirmation of
independence of Ms. NG Yi Kum during the year ended 31 December 2024 based on the
independence criteria as set out in Rule 3.13 of the Listing Rules and confirmed that she
remains independent.

The Nomination Committee has considered the nomination of Mr. KONG Jianmin
and Ms. NG Yi Kum for re-clection at the Annual General Meeting in accordance with the
nomination policy of the Company and the diversity aspects (including but not limited to
gender, age, cultural and educational background, ethnicity, professional experience and
qualification, skills and knowledge) as set out in the board diversity policy of the Company.
The Nomination Committee and the Board had also taken into account their respective
contributions to the Board, their commitment to their roles, as well as the perspectives,
skills and experience that they can bring to the Board, including their in-depth knowledge in
accounting, financial management, operation and management experience in the real estate
industry, and their commitment to their roles.
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The Nomination Committee is of the view that each of the retiring Directors has
provided valuable contributions and objective and balanced views to the Board in relation
to the Company’s affairs and, having considered the depth and breadth of professional
experiences, skills and knowledge of each of them, is satisfied that each of them will
continue to bring valuable experience in corporate governance to the Board and contribute
to the diversity of the Board.

The Nomination Committee and the Board consider that the retiring Directors have
the required character and integrity to act as Directors, they also consider that Ms. NG Yi
Kum possesses broad and extensive experience and professional knowledge to bring
objective and independent judgement to the Board.

Accordingly, the Nomination Committee has nominated, and the Board has
recommended, Mr. KONG Jianmin and Ms. NG Yi Kum to stand for re-clection at the
Annual General Meeting.

ANNUAL GENERAL MEETING

The Annual General Meeting will be convened and held at Yunshan Conference
Room, 38th Floor, International Finance Place, No. 8§ Huaxia Road, Pearl River New
Town, Guangzhou, People’s Republic of China on Tuesday, 3 June 2025 at 3:00 p.m.
Notice of the Annual General Meeting is set out on pages 16 to 19 of this circular.

Pursuant to a shareholders’ agreement entered into among Plus Earn Consultants
Limited, Hero Fine Group Limited, Right Rich Consultants Limited, Excel Wave
Investments Limited, Wealth Express Investments Limited and Peace Kind Investments
Limited on 14 October 2020, the parties thereto shall vote at general meetings of the
Company according to the instruction of whichever party thereto holds the most Shares
from time to time. As at the Latest Practicable Date, the aforementioned parties in
aggregate are entitled to exercise the voting rights of approximately 52.79% of the issued
share capital of the Company.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. The chairman of the Annual General Meeting will exercise
his power under Article 66 of the Articles of Association to put each of the resolutions to be
proposed at the Annual General Meeting to be voted by way of a poll. The results of the
poll will be published on the Company’s website (www.kwgliving.com) and the HKEXnews
website (www.hkexnews.hk) pursuant to Rule 13.39(5) of the Listing Rules.
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A proxy form for use at the Annual General Meeting is enclosed. It can also be
downloaded from the Company’s website (www.kwgliving.com) and the HKEXnews
website (www.hkexnews.hk). Whether or not you are able to attend the Annual General
Meeting in person, you are requested to complete the proxy form in accordance with the
instructions printed thereon and return it to the Company’s Hong Kong share registrar,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wan Chai, Hong Kong, as soon as possible and in any event not
less than 48 hours before the time for holding the Annual General Meeting or any
adjournment thereof (as the case may be). Completion and delivery of the proxy form will
not preclude you from attending and voting in person at the Annual General Meeting or at
any adjournment thereof if you so wish.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this circular is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make
any statement herein or this circular misleading.

RECOMMENDATIONS

The Board considers that (i) the granting of the Share Buy-back Mandate; (ii) the
granting of the Issue Mandate; and (iii) the re-election of Directors are in the best interests
of the Company and the Shareholders as a whole and recommends the Shareholders to vote
in favour of the proposed resolutions.

By order of the Board
KWG Living Group Holdings Limited
KONG Jianmin
Chairman



APPENDIX I EXPLANATORY STATEMENT FOR
THE SHARE BUY-BACK MANDATE

This explanatory statement provides information required under the Listing Rules to be
given to Shareholders in connection with the proposed Share Buy-back Mandate to be granted
to the Directors.

1. SHARE CAPITAL

As at the Latest Practicable Date, there was a total number of 2,025,858,916 Shares in
issue and the Company did not have any treasury shares. Subject to the passing of the
ordinary resolution approving the Share Buy-back Mandate and on the basis that no
further Shares are allotted and issued or bought back prior to the Annual General Meeting
and the Company does not have any treasury shares, the Company would be authorised
under the Share Buy-back Mandate to buy back a maximum of 202,585,891 Shares,
representing approximately 10% of the total number of issued Shares (excluding treasury
shares) as at the date of passing the relevant resolution.

2. REASONS FOR SHARE BUY-BACK

The Directors believe that the Share Buy-back Mandate is in the best interests of the
Company and the Shareholders. When exercising the Share Buy-back Mandate, the
Directors may, subject to market conditions and the Company’s capital management needs
at the relevant time of the buy-backs, resolve to cancel the Shares bought back following
settlement of any such buy-backs or hold them as treasury shares. Shares bought back for
cancellation may, depending on market conditions and funding arrangements at the time,
lead to an enhancement of the net assets value per Share and/or earnings per Share. On the
other hand, Shares bought back and held by the Company as treasury shares may be resold
on the market at market prices to raise funds for the Company, or transferred or used for
other purposes, subject to compliance with the Listing Rules, the Memorandum and
Articles of Association, and the laws of the Cayman Islands. Share buy-backs will only be
made when the Directors believe that such buy-backs of Shares will benefit the Company
and the Shareholders.

3. FUNDING OF SHARE BUY-BACK

In buying-back Shares, the Company may only apply funds which are legally available
for such purpose in accordance with the Articles of Association, the laws of the Cayman
Islands, the Listing Rules and/or any other applicable laws, as the case may be. The Articles
of Association and the applicable laws of the Cayman Islands provide that payment for a
share buyback may only be made out of profits, share premium or the proceeds of a new
issue of Shares made for such purpose. In the case of any premium payable on buy back of
Shares, such amount of premium may only be paid out of either the profits or out of the
share premium of the Company. Subject to compliance with the applicable laws of Cayman
Islands, a share buyback may also be paid out of capital of the Company.
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THE SHARE BUY-BACK MANDATE

There might have a material adverse impact on the working capital or gearing position
of the Company (as compared with the position disclosed in the audited financial
statements for the year ended 31 December 2024 as contained in the 2024 annual report of
the Company) in the event that the proposed share buy-backs were to be carried out in full
at any time during the proposed buy-back period. However, the Directors do not propose to
exercise the Share Buy-back Mandate to such an extent as would, in the circumstances, have
a material adverse effect on the working capital requirements of the Company or the
gearing levels which in the opinion of the Directors are from time to time appropriate for
the Company.

In addition, under the laws of the Cayman Islands, payment out of capital by a
company for the buy-back of its own shares by a company is unlawful unless immediately
following the date on which the payment is proposed to be made, the company shall be able
to pay its debts as they fall due in the ordinary course of business. In accordance with the
laws of the Cayman Islands, the Shares so bought back may (i) be treated by the Company
as cancelled; or (ii) be held by the Company as treasury shares as authorised by the Board,
and in each case the aggregate amount of authorised share capital would not be reduced.

4. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange
during the 12 months preceding the Latest Practicable Date were as follows:

Share Prices
(per Share)

Highest Lowest
HKS$ HKS$

2024
April 0.405 0.265
May 0.580 0.350
June 0.440 0.370
July 0.420 0.360
August 0.370 0.280
September 0.480 0.260
October 0.670 0.385
November 0.455 0.325
December 0.395 0.315

2025
January 0.360 0.310
February 0.350 0.305
March 0.400 0.325
April (up to the Latest Practicable Date) 0.345 0.270
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S. UNDERTAKING

The Board will exercise the Share Buy-back Mandate in accordance with the Listing
Rules, the Articles of Association, and the applicable laws of the Cayman Islands. None of
the Directors nor, to the best of their knowledge and having made all reasonable enquiries,
any of their close associates, have any present intention to sell any Shares to the Company
under the Share Buy-back Mandate if it is approved by the Shareholders.

As at the Latest Practicable Date, no core connected person has notified the Company
that he/she has a present intention to sell Shares to the Company, or has undertaken not to
do so, in the event that the Share Buy-back Mandate is approved by the Shareholders.

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

6. THE TAKEOVERS CODE

If, as a result of a buy-back of Shares by the Company, a Shareholder’s proportionate
interest in the voting rights of the Company increases, such increase will be treated as an
acquisition for the purpose of the Takeovers Code. Accordingly, a Shareholder, or a group
of Shareholders acting in concert, depending on the level of increase of shareholding
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, Mr. KONG Jianmin, Mr. KONG Jiantao and
Mr. KONG Jiannan, acting in a consensual manner, are entitled to exercise the voting
rights of approximately 52.97% of the issued share capital of the Company through various
investment holding companies controlled by them, and together they constitute a group of
controlling shareholders of the Company (the “Controlling Shareholders Group”). Based on
such shareholdings and assuming that there is no change in the number of the issued Shares
after the Latest Practicable Date, in the event that the Directors will exercise in full the
Share Buy-back Mandate if so approved at the Annual General Meeting, and assuming that
the total number of issued Shares held by the Controlling Shareholders Group remains
unchanged and assuming the Company does not have any treasury shares, the interest in the
Company of the Controlling Shareholders Group would be increased to approximately
58.86% of the issued Shares and such increase will not give rise to any obligation to make a
mandatory offer under Rule 26 of the Takeovers Code.

The Listing Rules prohibit a company from conducting a share buy-back on the Stock
Exchange if the result of the share buy-back would be that less than 25% (or such other
prescribed minimum percentage as determined by the Stock Exchange) of the issued share
capital would be in public hands. The Directors do not propose to buy back Shares which
would result in less than the prescribed minimum percentage of Shares in public hands.

— 10 —
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7. SHARE BUY-BACK MADE BY THE COMPANY

The Company has not made any buy-back of Shares during the six months preceding
the Latest Practicable Date.

—11 =



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

The biographical details of the retiring Directors proposed to be re-elected at the Annual
General Meeting are set out as follows:

MR. KONG JIANMIN (“Mr. Kong”)

KONG Jianmin, aged 57, was appointed as a Non-executive Director and the
Chairman of the Board on 19 June 2020. Mr. Kong is also the chairman of the Nomination
Committee of the Company. He is responsible for providing guidance and formulation of
business strategies for the overall development of the Group.

Mr. Kong graduated from Jinan University (% FK%) in the PRC majoring in
computer science in June 1989. Mr. Kong has over 29 years of experience in property
development and investment. He founded KWG Group Holdings Limited (“KWG
Holdings”) whose shares are listed on the main board of the Stock Exchange (stock code:
1813), and its subsidiaries (collectively, “KWG Group”) in November 1994. From
November 1994 to April 1995, he served as a general manager of Guangzhou
Xinhengchang Enterprises Development Co., Ltd. (EN#HEEMEERARAA), a
subsidiary of the KWG Holdings, where he was primarily responsible for the formulation
of strategies and operation plans as well as the implementation of the business plans. From
June 1995 to June 2007, he served as the chairman of the board of Guangzhou Hejing Real
Estate Development Ltd. (M & 55 Mz B EE A BR A A]), a subsidiary of KWG Holdings,
where he was responsible for strategic planning and implementation, sales and marketing of
the company. Since July 2007, he has been an executive director and the chairman of the
board of directors of KWG Holdings and is responsible for the formulation of the
development strategies, as well as supervising project planning, business operation and sales
and marketing of KWG Group. Prior to founding KWG Group, from December 1985 to
July 1993, he worked at the Baiyun Road Sub-Branch of the Guangzhou Branch of
Industrial and Commercial Bank of China Limited (B TR 8847 B 173 A PR 7 B M 1 ZE 1%
Z47T), where he served as a credit officer.

Mr. Kong has been an executive president of the executive committee of Guangdong
Real Estate Chamber of Commerce (J&# & HiE &) since March 2008 and has been a
director of the board of directors of Jinan University (% K£) in the PRC since
November 2010. He has also been a director of the board of directors of China Real Estate
Developers and Investors Association (H % 75 Hb & £ & BH %5 76 ) since February 2022.

Mr. Kong is a brother of Mr. Kong Jiannan, an executive Director.

Mr. Kong has entered into an appointment letter with the Company for a term of three
years, subject to retirement by rotation and re-election at the annual general meetings of the
Company in accordance with the Articles of Association and the Listing Rules. Pursuant to
his appointment letter with the Company, he is entitled to receive a basic annual director’s
fee of HK$300,000, which was determined with reference to his duties, responsibilities,
performances and the results of the Group.

As at the Latest Practicable Date, Mr. Kong is deemed to be interested in a total of
1,071,654,546 Shares including (i) 2,300,000 Shares in personal interests; (ii) 849,718,661
Shares held by Plus Earn Consultants Limited (“Plus Earn”) and Hero Fine Group Limited

— 12 —
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(“Hero Fine”) which are wholly-owned and controlled by Mr. Kong; and (iii) 219,635,885
Shares held by Right Rich Consultants Limited (“Right Rich”), Excel Wave Investments
Limited (“Excel Wave”), Wealth Express Investments Limited (“Wealth Express”) and

Peace Kind Investments Limited (“Peace Kind”) pursuant to the Shareholders’ Agreement
(defined below).

On 14 October 2020, Plus Earn, Hero Fine, Right Rich, Excel Wave, Wealth Express
and Peace Kind entered into the shareholders” agreement (the “Shareholders’ Agreement”),
pursuant to which, among other things, the parties thereto shall vote at general meetings of
the Company according to the instruction of whichever party thereto holds the most Shares
from time to time. As such, by virtue of the SFO, each of Mr. Kong and Mr. Kong Jiannan
is deemed to be interested in the total number of Shares directly held by Plus Earn, Hero
Fine, Right Rich, Excel Wave, Wealth Express and Peace Kind.

MS. NG YI KUM (“Ms. Ng”)

NG Yi Kum, aged 67, was appointed as an Independent Non-executive Director on 9
October 2020 and is responsible for providing independent advice on the operations and
management of the Group. Ms. Ng is also the member of the Nomination Committee and
the chairman of the Audit Committee and Remuneration Committee of the Company.

Ms. Ng is a qualified accountant and holds a master’s degree in business
administration from the Hong Kong University of Science and Technology in Hong
Kong. She is an associate of The Institute of Chartered Accountants in England and Wales,
The Chartered Governance Institute, a fellow of the Association of Chartered Certified
Accountants and the HKICPA and a member of the American Institute of Certified Public
Accountants. From September 2005 to December 2007, she was an executive director of
Hang Lung Properties Limited (fEREHIE A R/AF]), a real estate development company
whose shares are listed on the main board of the Stock Exchange (stock code: 0101). Prior
to her joining Hang Lung Properties Limited, she worked as a senior vice president of the
Stock Exchange. From January 2008 to April 2014, Ms. Ng was the chief financial officer of
Country Garden Holdings Company Limited (CEFEREERARATF]), a real estate
development company whose shares are listed on the main board of the Stock Exchange
(stock code: 2007). Ms. Ng joined Tse Sui Luen Jewellery (International) Limited (&} B 2k
B () A FRAF]) (“TSL”), a jewellery company whose shares are listed on the main board
of the Stock Exchange (stock code: 417), in July 2015 and was an executive director, the
deputy chairman, the chief strategy officer, the chief financial officer and the company
secretary of TSL. Ms. Ng resigned from the above positions in TSL in May 2024 and
following her resignation, she acted as a consultant of TSL until June 2024.

Ms. Ng has been an independent non-executive director of Tianjin Development
Holdings Limited (RIEZFRERARATR), a utilities, hotel, electrical and mechanical,
strategic and other investments and pharmaceutical company whose shares are listed on the
main board of the Stock Exchange (stock code: 882), since July 2010, an independent
non-executive director of Comba Telecom Systems Holdings Limited (515415 REARERA
FRZYH]), a solution provider of wireless systems whose shares are listed on the main board
of the Stock Exchange (stock code: 2342), since March 2019, an independent non-executive

— 13 —
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director of CMGE Technology Group Limited (H'FiifBH% % E AR F]), a mobile game
publisher whose shares are listed on the main board of the Stock Exchange (stock code:
302), since September 2019, and an independent non-executive director of Powerlong
Commercial Management Holdings Limited (ZEHREPIEE MR AR /A ), a commercial
operational and residential property management services provider whose shares are listed
on the main board of the Stock Exchange (stock code: 9909), since December 2019.

Ms. Ng served as a director of DS Healthcare Group, Inc. from May 2016 to May
2017, a company which develop proprietary technologies and products of hair care and
personal care needs, whose shares were listed on the Nasdaq Capital Market in the United
States (old stock code: DSKX) but were delisted in December 2016. She served as an
independent director of China Mobile Games and Entertainment Group Limited, a mobile
games company listed by way of American Depositary Shares on the Nasdaq Global
Market in the United States, from September 2012 to August 2015. From June 2013 to
August 2019, Ms. Ng was an independent non-executive director of China Power Clean
Energy Development Company Limited (4B & /115 REIEEEARAA]), a clean energy
development company which was delisted from the main board of the Stock Exchange (old
stock code: 0735) in August 2019. Ms. Ng also served as an independent non-executive
director of 3DG HOLDINGS (INTERNATIONAL) LIMITED (% % 24 8] (15 %) A R
A]) (formerly known as Hong Kong Resources Holdings Company Limited (& #5 & JF#%E 8%
A BRZFD), a jewellery company whose shares are listed on the main board of the Stock
Exchange (stock code: 2882), from September 2008 to July 2015, an independent
non-executive director of Congyu Intelligent Agricultural Holdings Limited (f E%& R4
B A B/~ 7)) (formerly known as China Finance Investment Holdings Limited (4B & #E 4%
EAEBA R/ A) and Cypress Jade Agricultural Holdings Limited (f& F /&2 2EHERA R
F])), a company principally engaged in agricultural business and money lending business
whose shares are listed on the main board of the Stock Exchange (stock code: 0875), from
December 2011 to June 2013, and an independent non-executive director of CT Vision S.L.
(International) Holdings Limited (" R EH (B8 [5) ¥ A R A F]) (formerly known as CT
Vision (International) Holdings Limited (H K75 (B [5) # B A FR A F]) and Win Win Way
Construction Holdings Limited (15754 R F])), a construction company whose
shares are listed on the main board of the Stock Exchange (stock code: 994), from July 2019
to June 2022. She is an elected member of Quality Tourism Services Association Governing
Council (Retailer Category) with effect from February 2019 to May 2024. She has also
contributed her time to various public service appointments, including being a co-opted
member of the audit committee of the Hospital Authority from December 2002 to
November 2013.

Ms. Ng has entered into an appointment letter with the Company for a term of three
years, subject to retirement by rotation and re-election at the annual general meetings of the
Company in accordance with the Articles of Association and the Listing Rules. Pursuant to
her appointment letter with the Company, she is entitled to receive a basic annual director’s
fee of HK$300,000, which was determined with reference to her duties, responsibilities,
performances and the results of the Group.

Ms. Ng has confirmed her independence with reference to the factors set out in Rule
3.13 of the Listing Rules.
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As at the Latest Practicable Date, Ms. Ng does not have any interest in the Shares
within the meaning of Part XV of the SFO.

Saved as disclosed above, as of the Latest Practicable Date, each of the above retiring
Directors did not have any relationship with any Directors, senior management, substantial
or controlling shareholders of the Company and has not held any directorship or other
major appointments in any other listed company in the last three years. There is no other
information required to be disclosed pursuant to the requirements of Rule 13.51(2) (h) to
13.51(2)(v) of the Listing Rules; and there are no other matters concerning the retiring
Directors that need to be brought to the attention of the Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING
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KWG Living Group Holdings Limited
AREGEEERAERA A

(Incorporated in the Cayman Islands with limited liability )
(Stock Code: 3913)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General
Meeting”) of KWG Living Group Holdings Limited (the “Company”) will be convened and
held at Yunshan Conference Room, 38th Floor, International Finance Place, No. 8 Huaxia
Road, Pearl River New Town, Guangzhou, People’s Republic of China on Tuesday, 3 June
2025 at 3:00 p.m., for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements for the year
ended 31 December 2024 together with the report of the directors of the Company
(the “Director(s)”) and independent auditor’s report.

2. (a) To re-elect Mr. KONG Jianmin as a non-executive Director.
(b) To re-elect Ms. NG Yi Kum as an independent non-executive Director.
(c) To authorise the board of Directors to fix the Directors’ fees.

3. To re-appoint Prism Hong Kong Limited as auditor of the Company and
authorise the board of Directors to fix its remuneration.

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

4. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of all powers of
the Company to buy back its own shares, subject to and in accordance with
all applicable laws and/or the requirements of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”) as amended from time to time, be and is hereby generally
and unconditionally approved;

(b) the approval in paragraph (a) shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors on behalf of the
Company during the Relevant Period to procure the Company to purchase
its shares at a price determined by its Directors;
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(c)

(d)

the total number of the shares of the Company which are authorised to be
bought back by the Directors pursuant to the approval in paragraph (a)
above during the Relevant Period shall not exceed 10% of the total number
of shares of the Company in issue (excluding treasury shares) as at the date of
the passing of this resolution, and the authority granted pursuant to
paragraph (a) above shall be limited 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:

(1) 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 or any applicable laws to be held; or

(i1i) the date on which the authority set out in this resolution is revoked,
varied or renewed by an ordinary resolution of the shareholders of the
Company in general meeting.”

“THAT:

()

(b)

(c)

subject to paragraph (c) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares in the share capital
of the Company and/or to resell treasury shares of the Company (if
applicable), and to make, issue or grant offers, agreements or options
(including but not limited to warrants, bonds and debentures convertible into
shares of the Company) which might require the exercise of such power be
and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall be in addition to any
other authorisation given to the Directors during the Relevant Period and
shall authorise the Directors to make or grant offers, agreements and options
(including warrants, bonds and debentures convertible into shares of the
Company) which would or might require the shares in the capital of the
Company to be issued or allotted either during or after the end of the
Relevant Period;

the total number of shares allotted or agreed conditionally or
unconditionally to be allotted or issued (whether pursuant to an option or
otherwise) together with the treasury shares of the Company resold (if
applicable) by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii)
an issue of shares upon the exercise of options which may be granted under
any share option scheme or under any option scheme or similar arrangement
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for the time being adopted for the grant or issue to officers and/or employees
of the Company and/or any of its subsidiaries or any other person of shares
or rights to acquire shares of the Company; or (iii) any scrip dividend
schemes or similar arrangements providing for the allotment and issue of
shares in lieu of the whole or part of a dividend on shares of the Company in
accordance with the articles of association of the Company, shall not exceed
20% of the total number of shares of the Company in issue (excluding
treasury shares) as at the date of the passing of this resolution and the said
approval shall be limited accordingly; and

(d) for the purposes of this resolution:

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

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

(i) the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association of the
Company, or any applicable laws to be held; or

(iii) the date on which the authority set out in this resolution is revoked,
varied or renewed by an ordinary resolution of the sharecholders of the
Company in general meeting.

“Rights Issue” means an offer of shares of the Company or issue of option,
warrants or other securities of the Company giving the right to subscribe for
shares of the Company, open for a period fixed by the Directors to holders of
shares whose names appear on the register of members of the Company (and,
where appropriate, to holders of other securities of the Company entitled to
the offer) on a fixed record date in proportion to their then holdings of such
shares (or, where appropriate, such other securities) (subject in all cases to
such exclusions or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any
recognized regulatory body or any stock exchange in, any territory applicable
to the Company).”

6. “THAT conditional upon the passing of resolutions nos. 4 and 5 set out in this
notice, the general mandate granted to the Directors pursuant to resolution no. 5
be and is hereby extended by the addition thereto of an amount representing the
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total number of shares of the Company bought back by the Company under the
authority granted pursuant to resolution no. 4, provided that such amount shall
not exceed 10% of the total number of shares of the Company in issue (excluding
treasury shares) as at the date of the passing of this resolution.”

By order of the Board
KWG Living Group Holdings Limited
KONG Jianmin
Chairman

Hong Kong, 25 April 2025
Notes:

1. Any sharcholder of the Company (the “Shareholder(s)”) entitled to attend and vote at the meeting is
entitled to appoint one or more proxies to attend and, on a poll, vote instead of him/her. A proxy need not
be a Shareholder.

2. In case of joint registered holders of any shares of the Company, any one of such persons may vote at the
Annual General Meeting, either personally or by proxy, in respect of such shares as if he/she was solely
entitled thereto; but if more than one of such joint persons are present at the Annual General Meeting
personally or by proxy, then one of the said persons are present whose name stands first on the register of
members of the Company in respect of such shares shall alone be entitled to vote in respect thereof.

3. To be valid, the proxy form duly completed and signed in accordance with the instructions printed thereon
together with the power of attorney or other authority, if any, under which it is signed or a notarized copy
thereof must be delivered to the Company’s Hong Kong share registrar (the “Hong Kong Share
Registrar”), Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the time for holding the meeting
or any adjournment thereof (as the case may be).

4. Completion and delivery of the proxy form will not preclude you from attending and voting in person at
the Annual General Meeting or any adjournment thereof if you so wish. In such event, the proxy form
shall be deemed to be revoked.

5. For the purpose of ascertaining Shareholders’ entitlement to attend and vote at the Annual General
Meeting, the register of members of the Company will be closed from Thursday, 29 May 2025 to Tuesday,
3 June 2025 (both days inclusive) during which period no transfer of shares will be registered. In order to
qualify for attending and voting at the Annual General Meeting, all transfer documents accompanied by
the relevant share certificates must be lodged with the Hong Kong Share Registrar at Shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m. on
Wednesday, 28 May 2025.

6. Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the Annual General
Meeting must be taken by poll. The chairman of the Annual General Meeting will exercise his power under
Article 66 of the Company’s articles of association to put each of the above resolutions to be proposed at
the Annual General Meeting to be voted by way of a poll.

7. The Chinese version of this notice is for reference only. Should there be any discrepancies, the English
version shall prevail.
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