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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The health of our shareholders, staff and stakeholders is of paramount importance to us.

In view of the ongoing Novel Coronavirus (COVID-19) pandemic, the Company will

implement the following precautionary measures at the Annual General Meeting to protect

attending shareholders, staff and stakeholders from the risk of infection:

(1)

(i1)

(ii)

(iv)

Compulsory body temperature checks will be conducted for every shareholder,
proxy or other attendee at each entrance of the meeting venue. Any person with a
body temperature of over 37.4 degrees Celsius may be denied entry into the meeting

venue or be required to leave the meeting venue.

The Company encourages each attendee to wear a surgical face mask throughout the
meeting and inside the meeting venue, and to maintain a safe distance between seats.

No refreshment will be served, and there will be no corporate gift.

The Company reminds all shareholders that physical attendance in person at the
meeting is not necessary for the purpose of exercising voting rights. Shareholders
may appoint the chairman of the meeting as their proxy to vote on the relevant
resolution(s) at the meeting instead of attending the meeting in person, by
completing and return the proxy form attached to this document.

If any shareholder chooses not to attend the meeting in person but has any question about

any resolution or about the Company, or has any matter for communication with the board of

directors of the Company, he/she is welcome to send such question or matter in writing to the

Company’s principal place of business in Hong Kong (For the attention of the Board of

Shinsun Holdings (Group) Co., Ltd). If any shareholder has any question relating to the

meeting, please contact Computershare Hong Kong Investor Services Limited, the Company’s

Hong Kong branch share registrar and transfer office as follows:

Computershare Hong Kong Investor Services Limited
17M Floor, Hopewell Centre

183 Queen’s Road East, Wanchai, Hong Kong
Website: www.computershare.com/hk/contact

Tel: (852) 2862 8555

Fax: (852) 2865 0990
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DEFINITIONS

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

“Annual General Meeting” the annual general meeting of the Company to be held at
18th Floor, Hangzhou New Media Industry Building,
No. 58 Xintang Road, Shangcheng District, Hangzhou
City at 10:00 a.m. on Thursday, 30 June 2022, to consider
and, if appropriate, to approve the resolutions contained
in the notice of the meeting which is set out on pages 19

to 22 of this circular, or any adjournment thereof

“Articles of Association” the articles of association of the Company currently in
force

“Board” the board of Directors

“Cayman Companies Law” the Companies Law, Cap. 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands (as
amended, supplemented or otherwise modified from time
to time)

“Company” Shinsun Holdings (Group) Co., Ltd. (FFAEFER(ER) A
FRZvF]), an exempted company incorporated in the
Cayman Islands with limited liability, the Shares of
which are listed on the main board of the Stock Exchange
(Stock Code: 02599)

“core connected person(s)” has the same meaning ascribed to it under the Listing
Rules

“Director(s)” the director(s) of the Company

“Family Trust” CGX Family Trust, being a discretionary trust established

on 23 March 2020 by Mr. Chen as the settlor, with TMF
(Cayman) Ltd. as the trustee

“Group” the Company and its subsidiaries
“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China



DEFINITIONS

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“Mr. Chen”

“PRC”

“Prospectus”

“SFO”

“Share(s)”

“Share Buy-back Mandate”

“Shareholder(s)”

a general mandate proposed to be granted to the Directors
to allot, issue or deal with additional Shares of not
exceeding 20% of the total number of issued Shares as at
the date of passing of the proposed ordinary resolution
contained in item 6 of the notice of the Annual General
Meeting

19 May 2022, being the latest practicable date prior to the
printing of this circular for ascertaining certain

information in this circular

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from
time to time

Mr. Chen Guoxiang (FREE#f), one of the controlling
shareholders of the Company, an executive Director and
chairman of the Board

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

the prospectus of the Company dated 30 October 2020
being issued in connection with the listing of the
Company on the Main Board of the Stock Exchange on
18 November 2020

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

the ordinary share(s) with a par value of US$0.01 each in
the share capital of the Company

a general mandate proposed to be granted to the Directors
to buy back Shares on the Stock Exchange of not
exceeding 10% of the total number of issued Shares as at
the date of passing of the proposed ordinary resolution
contained in item 5 of the notice of the Annual General
Meeting

holder(s) of Share(s)



DEFINITIONS

“Shinfamily Holdings’

“Shinlight Limited”

“Stock Exchange”

“Takeovers Code”

44Us$”

“%”

s

Shinfamily Holdings Limited, a company incorporated in
the British Virgin Islands with limited liability on 21
January 2020 and the holding vehicle of the Family Trust,
which is in turn wholly owned by TMF (Cayman) Ltd.,
being the trustee for the Family Trust

Shinlight Limited, a company incorporated in the British
Virgin Islands with limited liability on 9 December 2019
and wholly owned by Shinfamily Holdings, being one of
the controlling shareholders of the Company

The Stock Exchange of Hong Kong Limited
the Code on Takeovers and Mergers approved by the
Securities and Futures Commission of Hong Kong as

amended from time to time

United States dollars, the lawful currency of United

States of America

per cent



LETTER FROM THE BOARD
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24 May 2022

PROPOSALS FOR
(1) RE-ELECTION OF RETIRING DIRECTORS
(2) GRANT OF GENERAL MANDATES TO
BUY BACK SHARES AND TO ISSUE SHARES

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with the notice of the Annual
General Meeting and the information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the proposed resolutions at the Annual General

Meeting to be held on 30 June 2022.
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2. PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS

In accordance with Article 84(1) of the Articles of Association, 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 and be eligible for re-election and
re-appointment at every annual general meeting, provided that every Director shall be subject
to retirement by rotation at the annual general meeting at least once every three years.

Accordingly, Mr. Chen Guoxiang, Mr. Ding Jiangang and Mr. Ma Hongman shall retire
by rotation and, being eligible, have offered themselves for re-election as Directors at the
Annual General Meeting.

Pursuant to Article 83(3) of the Articles of Association, any Director appointed by the
Board to fill a casual vacancy shall hold office only until the first general meeting.
Accordingly, Mr. Hung Yuk Miu shall retire and be re-elected at the Annual General Meeting.

Details of the retiring Directors proposed to be re-elected at the Annual General Meeting
are set out in Appendix I to this circular in accordance with the relevant requirements of the
Listing Rules.

The nomination committee of the Company (the “Nomination Committee”) has assessed
and reviewed the annual written confirmation of independence of each of the independent
non-executive Directors based on the independence criteria as set out in Rule 3.13 of the
Listing Rules and considered that all independent non-executive Directors remain independent.
The Nomination Committee has also assessed and evaluated the performance of each of the
re-election Directors during the year ended 31 December 2021 and up to the Latest Practicable
Date based on the nomination policy of the Company which was disclosed in the annual report
of the Company and found their performance satisfactory. The Board also believes that the
valuable knowledge and experience of these re-election Directors in the businesses of the
Group and their general business acumen continue to generate significant contribution to the
Company and the Shareholders as a whole and diversity of the Board.

3. PROPOSED GRANT OF GENERAL MANDATE TO BUY BACK SHARES

Pursuant to the ordinary resolution passed by the Shareholders on 18 June 2021, a general
mandate was granted to the Directors to buy back Shares on the Stock Exchange (or any other
approved stock exchange on which the securities of the Company may be listed and which is
recognized by the Securities and Futures Commission of Hong Kong and the Stock Exchange),
with the total number of Shares not exceeding 10% of the total number of Shares in issue
immediately following the date of passing of the ordinary resolution regarding the grant of
such general mandate. Such mandate will lapse at the conclusion of the Annual General
Meeting. In order to give the Company the flexibility to buy back Shares if and when
appropriate, an ordinary resolution will be proposed at the Annual General Meeting to approve
the granting of the Share Buy-back Mandate to the Directors to buy back Shares on the Stock
Exchange of not exceeding 10% of the total number of issued Shares of the Company as at the

_5_
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date of passing of the proposed ordinary resolution contained in item 5 of the notice of the
Annual General Meeting as set out on pages 19 to 22 of this circular (i.e. a total of 304,340,300
Shares on the basis that the issued share capital of the Company remains unchanged on the date
of the Annual General Meeting).

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the granting of the Share Buy-back Mandate is set out in Appendix II to
this circular.

4. PROPOSED GRANT OF GENERAL MANDATE TO ISSUE SHARES

In addition, pursuant to the ordinary resolution passed by the Shareholders on 18 June
2021, a general mandate was granted to the Directors to allot, issue or deal with additional
Shares of not exceeding 20% of the total number of Shares in issue immediately following the
date of passing of the ordinary resolution regarding the grant of such general mandate. Such
mandate will lapse at the conclusion of the Annual General Meeting. In order to give the
Company the flexibility to issue Shares if and when appropriate, an ordinary resolution will be
proposed at the Annual General Meeting to approve the grant of the Issuance Mandate to the
Directors to allot, issue or deal with additional Shares of not exceeding 20% of the total number
of issued Shares as at the date of passing of the proposed ordinary resolution contained in item
6 of the notice of the Annual General Meeting as set out on pages 19 to 22 of this circular (i.e.
a total of 608,680,600) Shares on the basis that the issued share capital of the Company remains
unchanged on the date of the Annual General Meeting). An ordinary resolution to extend the
Issuance Mandate by adding the number of Shares bought back by the Company pursuant to
the Share Buy-back Mandate will also be proposed at the Annual General Meeting.

5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

For the purpose of determining the Shareholders’ eligibility to attend, speak and vote at
the Annual General Meeting, the register of members of the Company will be closed from
Monday, 27 June 2022 to Thursday, 30 June 2022 (both days inclusive), during which period
no transfer of Shares will be registered. In order to qualify for attending, speaking and voting
at the Annual General Meeting, all share transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no later than 4:30 p.m. on
Friday, 24 June 2022.

The notice of the Annual General Meeting is set out on pages 19 to 22 of this circular.
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Pursuant to 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting
must be taken by poll except where the chairman decides to allow a resolution relating to a
procedural or administrative matter to be voted on by a show of hands. An announcement on
the poll results will be published by the Company after the Annual General Meeting in the
manner prescribed under 13.39(5) of the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (http://www.hkexnews.hk) and the Company (http://www.shinsunholdings.com). To be
valid, the form of proxy must be completed and signed in accordance with the instructions
printed thereon and deposited, together with the power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of that power of attorney or authority at
the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, as soon as possible but in any event not less than 48 hours before the time appointed for
holding the Annual General Meeting (i.e. by 10:00 a.m. on Tuesday, 28 June 2022) or the
adjourned meeting (as the case may be). Completion and delivery of the form of proxy will not
preclude you from attending, speaking and voting at the Annual General Meeting or any
adjournment thereof if you so wish.

6. GENERAL INFORMATION

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

7. RECOMMENDATION

The Directors consider that the proposed re-election of the retiring Directors and grant of
the Share Buy-back Mandate and the Issuance Mandate are in the best interests of the Company
and the Shareholders. Accordingly, the Directors recommend the Shareholders to vote in favour
of the relevant resolutions to be proposed at the Annual General Meeting.

8. 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 and 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.

Yours faithfully,

By order of the Board
Shinsun Holdings (Group) Co., Ltd.
Chen Guoxiang
Chairman



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED FOR
RE-ELECTION AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer

themselves for re-election at the Annual General Meeting.
EXECUTIVE DIRECTOR

(1) Mr. CHEN Guoxiang (PREI%¥), aged 71, founded the Group in 1995. Mr. Chen was
appointed as Director on 13 December 2019 and was re-designated as executive Director
and appointed as the chairman of the Board on 21 May 2020. He is also the chairman of
nomination committee of the Company. Mr. Chen is primarily responsible for formulating
the overall business direction and strategic development of the Group. Mr. Chen has been
the chairman of Shinsun Property Group Co., Ltd. (a company established in the PRC
with limited liability on 4 January 1995 and an indirect wholly-owned subsidiary of the
Company) and Xiangsheng Industrial Group Co., Ltd. (“Xiangsheng Industrial”) (a
company established in the PRC with limited liability on 7 July 1995 and owned as to
99% by Mr. Chen Guoxiang and 1% by Mr. Chen Hongni, the son of Mr. Chen Guoxiang)
since January 1995 and July 1995, respectively. Mr. Chen also serves as a director of
various subsidiaries of the Group. From November 2014 to December 2018, Mr. Chen
successively served as a director and the vice chairman of the 7th board of directors and
a director of the 8th board of directors of Great Wall International ACG Co., Ltd.* (3%
(B8] [ ) 12 02 J8k B 1A BRZA ) (formerly known as Sichuan Great Wall International ACG
Co., Ltd.* (V91| {=35 2 P )y 2 752 186 e 4> A5 PR/ 7]) and Sichuan Shengda Industrial Co.,
Ltd.* (VU B B M FR/AF])), a company engages in the animation industry,
whose shares are listed on the Shenzhen Stock Exchange (stock code: 000835.SZ). Mr.
Chen is the father of Mr. Chen Hongni, the executive Director, chief executive officer and

president of the Company.

Mr. Chen has over 29 years of experience in the PRC real estate industry. Prior to
founding the Group in January 1995, Mr. Chen established Zhejiang Zhuji Xiangsheng
Enterprise Development Co., Ltd.* (#{L#E 7S HE4HEMEHEAF), a company
engaged in real estate property development in Zhejiang Province of the PRC, in June
1993 and acted as its chairman and general manager.

Mr. Chen obtained the qualification of senior economist from Zhejiang Zhuji Personnel
Bureau (/L& 7% 21 A2 /)5) of the PRC in December 2003. Mr. Chen has successively
served as a council member and an executive council member of the 7th and 8th Council
of the China Real Estate Industry Association (715 HhE 2 €) from May 2014 to
December 2018 and from May 2019 till now, respectively. He was also appointed as the
vice chairman of the New Urbanization Committee of the General Association of
Zhejiang Entrepreneurs (7A@ Bk = 2% B ) in April 2019 and the honorary
chairman of Zhoushan Charity General Association (FFILITHZ43% 44 in June 2019.



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED FOR
RE-ELECTION AT THE ANNUAL GENERAL MEETING

Mr. Chen has received multiple awards in recognition of his experience in the real estate
industry. He was named as one of the “Top 10 Leading Persons in Residential Property
Industry in Zhejiang Province” LB FEEEZE T RKEFEAY) in 2004, 2008, 2010,
2011 and 2014 and was awarded the “Outstanding Economic Contribution in Zhuji City
of Zhejiang Province” award in 2006, 2007, 2019 and 2020. In 2008, Mr. Chen was
recognised as one of the “Top 100 Outstanding China Real Estate Entrepreneurs in 2008”
(2008 H Bl 1 44 18 75 5 HhZE 23 %) by All-China Federation of Industry and Commerce
(% B 7 2 7S & ). He was awarded the “2012 Shaoxing Charity Star” (438171243
Z ) by Shaoxing City Charity Federation (4FBLTi253% 44 €) in 2012 and “5th Charity
Award of Zhejiang Province” (#i{L & 5 L #i {125 % 48) by the People’s Government of
Zhejiang Province (#Wi7LE A REUM) in 2016. Mr. Chen was also awarded the “Economic
Development Merit Award” (48758 & U H)) #€) by Shaoxing Development Conference (4
HLE% K €r) and the “Golden Narcissus Award” (%7K flI#€) by 2019 World Zhoushanese
Congress (2019t S 1L AK€ in 2018 and 2019, respectively.

Mr. Chen was a director of Zhuji Fuerda Clothing Embroidery Co., Ltd. * (748 i #8 #772
R 3ER G A FR A F]) (“Fuerda Clothing™), a company established in the PRC. On 16
August 2005, the business license of Fuerda Clothing was revoked. Mr. Chen confirmed
that, to the best of his knowledge and belief, Zhuji Fuerda was solvent as at the time when
its business license was revoked and as of the Latest Practicable Date, no claims had been
made against him and he was not aware of any actual or potential claim that has been or
will be made against him as a result of the revocation of license of Fuerda Clothing.

Save as disclosed above, Mr. Chen does not at present, nor did he in the past three years,
hold any directorships in other public companies the securities of which are listed on any
securities market in Hong Kong or overseas, nor does he hold other positions in the
Company or members of the Group.

Mr. Chen has entered into a service contract with the Company for a term of three years
commencing from 20 October 2020, and is subject to retirement by rotation and
re-election at the annual general meetings of the Company in accordance with the
memorandum and articles of association of the Company. Pursuant to the service contract,
Mr. Chen will be entitled to receive an annual remuneration (including salary, allowances
and benefits in kind) of approximately RMB1.35 million for his role as executive
Director, which is determined by the Board upon recommendation from the remuneration
committee with reference to his qualification, level of duties and responsibilities
undertaken in the Company and the prevailing market conditions.

Mr. Chen Hongni, an executive Director, is the son of Mr. Chen. Mr. Chen is deemed to
have an interest in the 2,376,000,000 Shares within the meaning of Part XV of the SFO
as the founder and a beneficiary of the Family Trust.

Save as disclosed above, Mr. Chen does not have any relationship with any other
Directors.
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RE-ELECTION AT THE ANNUAL GENERAL MEETING

Save as aforesaid, Mr. Chen confirmed there is no information which is required to be
disclosed pursuant to the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the
Listing Rules, and there are no other matters which need to be brought to the attention of
the Shareholders.

INDEPENDENT NON-EXECUTIVE DIRECTORS

(2)

Mr. Ding Jiangang (T #Hl), (“Mr. Ding”) aged 59, was appointed as an independent
non-executive Director on 20 October 2020. He is also the chairman of remuneration
committee and member of audit committee and nomination committee of the Company.
Mr. Ding has approximately 32 years of experience in the media industry. From
November 1985 to April 1989, Mr. Ding was the teacher and leader of the teaching and
research group of building structure of Zhejiang Construction Industrial College* (#f{L
BHEE THEEHK), where he was responsible for teaching building structure courses and
management of the teaching and research group. From April 1989 to September 2008, he
was the journalist and producer of Zhejiang Radio & TV Group* (#7{LE#E EHIEME), a
group engaged in publication and sales of newspaper, magazines and videos, where he
was responsible for production of property programs. From September 2008 to February
2013, he was the assistant supervisor of the economic department and the vice chief editor
of the website “Live in Hangzhou” of Zhejiang Online News Website Co., Ltd.* (#f{L7E
BB A3 A BR A F]), a company engaged in online news publication, where he was
responsible for researching financial properties and providing commentaries. From March
2013 to May 2014, Mr. Ding was the head of Hangzhou Joint Founder Information
Technology Co., Ltd.* (Wi o E (5 ERHA R, which is engaged in the provision
of market analysis of real estate industry, and was responsible for research on real estate
policy and real estate market. Since January 2019, Mr. Ding has been an independent
non-executive director of Dexin China Holdings Company Limited* ({5 B #£ A FR
A ]), a PRC property developer whose shares are listed on the Main Board of the Stock
Exchange (stock code: 2019). Since 21 February 2019, Mr. Ding has been an independent
non-executive director of Binjiang Service Group Co. Ltd., a property management
service provider whose shares are listed on the Main Board of the Stock Exchange (stock
code: 3316). Since May 2014, Mr. Ding has been the dean of Zhejiang Daily Media Real
Estate Institute® (WrHEEEHhAEBFFTPE), which is engaged in the provision of market
analysis of real estate industry, and is responsible for research on real estate policy and
real estate market. He has also been serving at Zhejiang Real Estate Institute (#7715 Hb
& 217 &) as a council member and is responsible for research in relation to policies and
market trends in the real estate industry since October 2017. Mr. Ding obtained a
bachelor’s degree in civil engineering (.Z£5 R #4E5 2E) from Xi’an University of
Architecture and Technology* (P44 #ZFHL KE) (formerly known as Xi’an Metallurgy
Architecture College* (P4 1G5 & @55 P)), in the PRC, in July 1983.
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RE-ELECTION AT THE ANNUAL GENERAL MEETING

(3)

Save as disclosed above, Mr. Ding does not at present, nor did he in the past three years,
hold any directorships in other public companies the securities of which are listed on any
securities market in Hong Kong or overseas nor does he hold any other positions in the
Company or members of the Group.

Mr. Ding has entered into a letter of appointment with the Company for a term of three
years commencing from 20 October 2020, and is subject to retirement by rotation and
re-election at the annual general meetings of the Company in accordance with the
memorandum and articles of association of the Company. Pursuant to the appointment
letter, Mr. Ding will be entitled to receive an annual remuneration (including salary,
allowances and benefits in kind) of approximately RMBO0.2 million for his role as
independent non-executive Director, which is determined by the Board upon
recommendation from the remuneration committee of the Company with reference to his
qualification, level of duties and responsibilities undertaken in the Company and the
prevailing market conditions.

As at the Latest Practicable Date, Mr. Ding does not have any interest in the Shares or
underlying Shares within the meaning of Part XV of the SFO.

Mr. Ding does not have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company. Save as aforesaid,
Mr. Ding confirmed that there is no information which is required to be disclosed
pursuant to the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules,
and there is no other matter which needs to be brought to the attention of the
Shareholders.

Mr. Ma Hongman (FFAL&), (“Mr. Ma”) aged 46, was appointed as an independent
non-executive Director on 20 October 2020. He is also a member of audit committee,
remuneration committee and nomination committee of the Company. Mr. Ma has more
than 18 years of experience in the media industry. From April 2002 to April 2017, he
served as a producer and host of various financial television programs for Shanghai First
Financial Media Co., Ltd. ( 185 — B8 A FR A F]). From September 2014 to August
2016, he served as an external postgraduate adviser of master of finance (4&flfiH 123
B 5T A A A8 B il in Tonji University ([A] 7% K £%) in the PRC. From April 2017 to
April 2020, he served as the director and a senior researcher of the Institute of Enterprises
Competitiveness (B2 T JIWF% ) under the Institute of Chinese Enterprises
Development of Shanghai Jiao Tong University (b A3CHE ACEE 5] 11> S5 5% R 5T ).
Since April 2017, Mr. Ma has been a director and president of Shanghai Youera Media
Co., Ltd. (LiG#HEEEAFR/AF]), a media company, where he oversees the business
operation, and a member of the experts committee of Shanghai Brand Development
Center (i i AR #EH.0). Since December 2018, he has been a guest lecturer of SILC
Business School of Shanghai University (K72 TEBL) for three years.
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Mr. Ma obtained the qualification of an international actuary (%[5 A5 ) from the
USA Federal International Qualification Authentication Corp. (35 3 B H8 |50 [ ¥ 4% 58 75 1
%) in September 2017. He was named as one of “2011-2012 Top Ten Young Economic
Figures in Shanghai” (20114F-20124F FifF K FELLH AY) by Shanghai Young
Entrepreneurs Association (_E# 5 R EZK W E) in March 2013, and “Shanghai Top
Ten Outstanding Youth” ( i+ K4 H H4F) by the 18th Shanghai Top Ten Outstanding
Youth Selection Activity Group (351 /\J& Fifg + KRG FHEFHEIEH ) formed by
representatives of various organizations including Shanghai Youth Federation, Xinhua
News Agency (Shanghai branch), Shanghai Television Station and Liberation Daily
Newspaper Group in December 2015. He was also awarded the “Shanghai Youth May
Fourth Medal” (L i 5 4F L./U 42 &) by the Central Committee of the Communist Youth
League (AL E FiTHiZE &) and Shanghai Human Resources and Social Security
Bureau (T A& IRFIAL G ORISR in May 2014.

Mr. Ma obtained a master’s degree in industrial economics from Shanghai University (-
K5 in the PRC in April 2002 and a doctorate degree in economics from Shanghai
Academy of Social Sciences (V41 &F}ELET) in the PRC in July 2007.

Save as disclosed above, Mr. Ma does not at present, nor did he in the past three years,
hold any directorships in other public companies the securities of which are listed on any
securities market in Hong Kong or overseas nor does he hold any other positions in the
Company or members of the Group.

Mr. Ma has entered into a letter of appointment with the Company for a term of three
years commencing from 20 October 2020, and is subject to retirement by rotation and
re-election at the annual general meetings of the Company in accordance with the
memorandum and articles of association of the Company. Pursuant to the appointment
letter, Mr. Ma will be entitled to receive an annual remuneration (including salary,
allowances and benefits in kind) of approximately RMBO0.2 million for his role as
independent non-executive Director, which is determined by the Board upon
recommendation from the remuneration committee with reference to his qualification,
level of duties and responsibilities undertaken in the Company and the prevailing market
conditions.

As at the Latest Practicable Date, Mr. Ma does not have any interest in the Shares or
underlying Shares within the meaning of Part XV of the SFO.

Mr. Ma does not have any relationship with any directors, senior management, substantial
shareholders or controlling shareholders of the Company. Save as aforesaid, Mr. Ma
confirmed that there is no information which is required to be disclosed pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and there are
no other matters which need to be brought to the attention of the Shareholders.
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(4) Mr. Hung Yuk Miu G#£E& &), (“Mr. Hung”) aged 41, was appointed as an independent
non-executive Director and the chairman of the audit committee of the Company on 1
March 2022. He has more than 15 years of experiences in accounting and audit, corporate
finance, investor relations, company secretarial and governance. Mr. Hung currently is a
non-executive director of ST International Holdings Company Limited (stock code: 8521)
(the “ST International”).

From August 2004 to October 2006, Mr. Hung worked at Deloitte Touche Tohmatsu,
Hong Kong branch, an accountancy firm, and his last position was senior accountant,
responsible for external audit works. From October 2006 to May 2014, he worked at
Deloitte Touche Tohmatsu Certified Public Accountants LLP, Shenzhen branch, an
accountancy firm, and his last position was manager in audit department, responsible for
external audit works. From March 2017 up to now, Mr. Hung successively served as an
executive director, chief financial officer, company secretary and non-executive director
during his employment with ST International. From July 2019 to May 2020, Mr. Hung
served as chief financial officer and company secretary of Sheng Yuan Holdings Limited
(stock code: 851). From June 2020 up to now, Mr. Hung served as vice president,
company secretary and chief financial officer of Greentech Technology International
Limited (stock code: 195).

Mr. Hung graduated from Curtin University of Technology in Australia with a Bachelor
of Commerce (double major in accounting and finance) in September 2004. In November
2007, Mr. Hung was admitted as a certified practising accountant of the Certified
Practising Accountant of CPA Australia Ltd. Since January 2011, he has been a certified
public accountant of the Hong Kong Institute of Certified Public Accountants.

Save as disclosed above, Mr. Hung does not at present, nor did he in the past three years,
hold any directorships in other public companies the securities of which are listed on any
securities market in Hong Kong or overseas nor does he hold any other positions in the
Company or members of the Group.

Mr. Hung has entered into a letter of appointment with the Company in respect of the
appointment as an independent non-executive Director for a term of three years
commencing from 1 March 2022. He is entitled to a director’s fee of HK$240,000 per
annum for his directorship in the Company, which was determined by the Board on the
recommendation of the remuneration committee of the Company with reference to his
qualifications, experience, level of duties and responsibilities undertaken in the Company
and the prevailing market conditions.

As at the Latest Practicable Date, Mr. Hung does not have any interest in the Shares or
underlying Shares within the meaning of Part XV of the SFO.
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Mr. Hung does not have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company. Save as aforesaid,
Mr. Hung confirmed that there is no information which is required to be disclosed
pursuant to the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules,
and there are no other matters which need to be brought to the attention of the
Shareholders.

* For identification purpose only
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the Annual
General Meeting in relation to the granting of the Share Buy-back Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
3,043,403,000 Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the
Annual General Meeting in respect of the granting of the Share Buy-back Mandate and on the
basis that the issued share capital of the Company remains unchanged on the date of the Annual
General Meeting, i.e. being 3,043,403,000 Shares, the Directors would be authorized under the
Share Buy-back Mandate to buy back, during the period in which the Share Buy-back Mandate
remains in force, a total of 304,340,300 Shares, representing 10% of the total number of Shares
in issue as at the date of the Annual General Meeting.

2. REASONS FOR SHARE BUY-BACK

The Directors believe that the granting of the Share Buy-back Mandate is in the best
interests of the Company and the Shareholders.

Shares buy-back may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a buy-back will benefit the Company
and the Shareholders.

3. FUNDING OF SHARE BUY-BACK

The Company may only apply funds entirely from the Company’s available cash flow or
working capital facilities which will be funds legally available for such purpose in accordance
with its Articles of Association, the Cayman Companies Law, the Listing Rules and any
applicable laws.

4. IMPACT OF SHARE BUY-BACK

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 audited accounts contained in the
annual report of the Company for the year ended 31 December 2021) in the event that the Share
Buy-back Mandate was to be carried out in full at any time during the proposed buy-back
period. However, the Directors do not intend to exercise the Share Buy-back Mandate to such
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels.

— 15 -



APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during each of the previous 12 months preceding the Latest Practicable Date were

as follows:

Month Highest Lowest

HKS$ HK$

2021 April 6.50 5.76
May 6.38 5.62

June 6.40 5.51

July 5.71 491

August 6.25 4.84
September 6.32 4.64

October 5.40 4.45
November 4.96 1.32
December 1.41 0.84

2022 January 1.52 0.84
February 1.16 0.87

March 0.91 0.63

April 0.81 0.56

May (up to and including the Latest 0.81 0.55

Practicable Date)
6. GENERAL

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

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company in
the event that the granting of the Share Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the

Company to buy back Shares pursuant to the Share Buy-back Mandate in accordance with the
Listing Rules and the applicable laws of Cayman Islands.
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7. TAKEOVERS CODE

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

To the best knowledge of the Company, as at the Latest Practicable Date, according to the
register of interests kept by the Company pursuant to section 336 of the SFO and so far as is
known to, or can be ascertained after reasonable enquiry by the Directors, the following
Shareholders were directly or indirectly interested in 5% or more of the issued Shares:—

Number of Approximate
Shares in which Capacity in percentage
interested Long which Shares are of existing
Name of Shareholders position (L) held shareholding
Mr. Chen™ere 1) 2,376,000,000 (L) Founder of a trust 78.07%
TMF (Cayman) Ltd™ *) 2,376,000,000 (L) Trustee of a trust 78.07%
Shinfamily Holdings™** *) 2,376,000,000 (L) Interest in a 78.07%
controlled
corporation
Shinlight Limited ™" 7/ 2,376,000,000 (L) Beneficiary owner 78.07%
Mr. Chen Hongni™V?® 2) 2,376,000,000 (L) Beneficiary of a 78.07%
trust
Ms. Zhu Guoling(’v"’e 3 2,376,000,000 (L) Interest of spouse 78.07%

Notes:

(1) The entire issued share capital of Shinlight Limited is held by Shinfamily Holdings, which is the holding
vehicle of TMF (Cayman) Ltd.. TMF (Cayman) Ltd. is the trustee of the Family Trust, a discretionary
trust established by Mr. Chen as settlor, the beneficiaries of which are Mr. Chen and his family members.
Accordingly, each of Mr. Chen, TMF (Cayman) Ltd. and Shinfamily Holdings is deemed under the SFO
to be interested in the Shares held by Shinlight Limited.

(2)  Mr. Chen Hongni is the son of Mr. Chen and is a beneficiary of the Family Trust.

(3)  Ms. Zhu Guoling is the spouse of Mr. Chen. Under the SFO, Ms. Zhu Guoling is deemed to be interested
in the same Shares in which Mr. Chen is interested.
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SHARE BUY-BACK MANDATE

Assuming no further Shares are issued between the Latest Practicable Date and the date
of a buy-back under the proposed Share Buy-back Mandate, in the event that the Directors
exercise the proposed Share Buy-back Mandate in full, the shareholding of Mr. Chen and
persons acting in concert with him would be increased to approximately 86.74% of the issued
share capital of the Company. The Directors consider that such increase in shareholding would
not give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

As disclosed in the Prospectus and the announcement of the Company dated 11 December
2020, the Stock Exchange has granted the Company a waiver from strict compliance with Rule
8.08(1)(a) of the Listing Rules, pursuant to which the minimum percentage of the Shares from
time to time held by the public shall be 21.9% of the total issued share capital of the Company
after the exercise of the Over-allotment Option (as defined in the Prospectus).

The Directors do not propose to exercise the Share Buy-back Mandate to such an extent
as would, in the circumstances, give rise to an obligation to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code and/or result in the aggregate number of Shares
held by the public shareholders falling below the prescribed minimum percentage required by
the Stock Exchange.

8. SHARE BUY-BACK MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not bought
back any of the Shares (whether on the Stock Exchange or otherwise).
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NOTICE OF ANNUAL GENERAL MEETING

SHINSUN#FE

Shinsun Holdings (Group) Co., Ltd.
FEER (£E8) BR AT

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 02599)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General
Meeting”) of Shinsun Holdings (Group) Co., Ltd. (the “Company”) will be held at 18th Floor,
Hangzhou New Media Industry Building, No. 58 Xintang Road, Shangcheng District,
Hangzhou City on Thursday, 30 June 2022 at 10:00 a.m. for the following purposes:

1.

To receive, consider and adopt the audited consolidated financial statements of the
Company and its subsidiaries and the reports of the directors of the Company (the
“Directors”) and auditor of the Company for the year ended 31 December 2021.

To consider and approve, each as a separate resolution, if thought fit, the following
resolutions:

(a) To re-elect Mr. Chen Guoxiang as an executive Director.

(b) To re-elect Mr. Ding Jiangang as an independent non-executive Director.
(c) To re-elect Mr. Ma Hongman as an independent non-executive Director.
(d) To re-elect Mr. Hung Yuk Miu as an independent non-executive Director.

To authorise the board of Directors (the “Board”) to fix the remuneration of the
Directors.

To re-appoint Ernst & Young as auditor of the Company to hold office until the
conclusion of the next annual general meeting and to authorize the Board to fix its
remuneration.

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

“THAT:

(a) subject to compliance with the prevailing requirements of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”) and paragraph (b) below, a general mandate be and is hereby
generally and unconditionally given to the directors of the Company to
exercise during the Relevant Period (as defined below) all the powers of the
Company to buy-back its shares in accordance with all applicable laws, rules
and regulations;
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(b)

(c)

the total number of shares of the Company to be bought back pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution
(subject to adjustment in the case of any consolidation or subdivision of shares
of the Company after the date of passing of this resolution); and

for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the Company;
(i1) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

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

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

“THAT:

(a)

(b)

subject to compliance with the prevailing requirements of the Listing Rules
and paragraph (b) below, a general mandate be and is hereby generally and
unconditionally given to the directors of the Company to allot, issue and deal
with additional shares in the capital of the Company and to make or grant
offers, agreements and options which might require the exercise of such
powers during or after the end of the Relevant Period (as defined below) in
accordance with all applicable laws, rules and regulations;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the directors pursuant to the mandate in
paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);
(ii) the exercise of options under a share option scheme of the Company; and

(iii) any scrip dividend scheme or similar arrangement providing for the
allotment 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 issued shares of the Company as
at the date of passing of this resolution (subject to adjustment in the case of any
consolidation or subdivision of shares of the Company after the date of passing
of this resolution); and
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(c) for the purposes of this resolution:

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

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

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

(iii) the date on which the authority set out in this resolution is revoked or

varied by an ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or class thereof (subject to such 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 any relevant jurisdiction or the requirements of any recognized regulatory

body or any stock exchange).”

7. To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT conditional upon the passing of the resolutions set out in items 5 and 6 of
this notice convening this meeting, the general mandate referred to in the resolution
set out in item 6 of this notice be and is hereby extended by the addition to the
aggregate number of shares which may be allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the directors pursuant
to such general mandate of the number of shares bought back by the Company
pursuant to the mandate referred to in resolution set out in item 5 of this notice,
provided that such number of shares shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution (subject to
adjustment in the case of any consolidation or subdivision of shares of the Company
after the date of passing of this resolution).”

By Order of the Board
Shinsun Holdings (Group) Co., Ltd.
Chen Guoxiang
Chairman

Hong Kong, 24 May 2022

—21 -



NOTICE OF ANNUAL GENERAL MEETING

Notes:

All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Listing
Rules. The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited
and the Company in accordance with the Listing Rules.

Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint another person
as his proxy to attend and on a poll, vote instead of him. A shareholder who is the holder of two or more shares
may appoint more than one proxy to represent him and vote on his behalf at the Annual General Meeting. A
proxy need not be a shareholder of the Company. If more than one proxy is appointed, the number of shares
in respect of which each such proxy so appointed must be specified in the relevant form of proxy. Every
shareholder present in person or by proxy shall be entitled to one vote for each share held by him.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s
branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time
appointed for the meeting (i.e. by 10:00 a.m. on Tuesday, 28 June 2022) or the adjourned meeting (as the case
may be). Completion and return of the form of proxy shall not preclude a shareholder of the Company from
attending, speaking and voting in person at the meeting and, in such event, the instrument appointing a proxy
shall be deemed to be revoked.

For determining the entitlement to attend and vote at the meeting, the register of members of the Company will
be closed from Monday, 27 June 2022 to Thursday, 30 June 2022, both dates inclusive, during which period
no transfer of shares will be registered. In order to be eligible to attend and vote at the Annual General
Meeting, unregistered holders of shares of the Company shall ensure that all transfer documents accompanied
by the relevant share certificates must be lodged with the Company’s branch share registrar, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Friday, 24 June 2022.

A circular containing further details concerning items 2, 5 and 6 set out in the above notice will be sent to all
shareholders of the Company together with this notice.

In light of the continuing risks posed by the COVID-19 pandemic, the meeting will NOT serve refreshment
or distribute souvenirs. The Company also strongly encourages shareholders NOT to attend the meeting in
person, and advises shareholders to appoint the chairman of the Company as their proxy to vote according to

their indicated voting instructions as an alternative to attending the meeting in person.

The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the
English version shall prevail.

References to time and dates in this notice are to Hong Kong time and dates.
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