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DEFINITIONS

In this circular, unless

following meanings:

“AGM” or “Annual General
Meeting”

“Articles of Association”

“Board” or “Board of Directors”

“Chairman”

“China” or “PRC”

“Company”

“Director(s)”

“Domestic Share(s)”

“Fujian Province” or “Fujian”

“GI‘OUp”, “We” or “OuI‘”

“H Share(s)”

“HKDN or “HK$”

“Hong Kong” or “HK”

the context otherwise requires, the following expressions have the

the annual general meeting of the Company to be held at 35/F,
Huijin International Center, No. 105 Daxing Street, Fengze
District, Quanzhou City, Fujian Province, the PRC at 10:30
a.m. on Friday, 7 June 2024

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

the board of directors of the Company
Mr. Wu Zhirui, the chairman of the Board of the Company

the People’s Republic of China, but for the purpose of this
circular and for geographical reference only and except where
the context requires, references in this circular to “China” and
the “PRC” do not apply to Taiwan, Macau Special

Administrative Region and Hong Kong

Quanzhou Huixin Micro-credit Co., Ltd.* (5% M [fEZE/NEH A 3K
ey A BR > F]), a joint stock company established in the PRC
with limited liability on 8 January 2010, the H Shares of
which are listed on the Hong Kong Stock Exchange (stock
code: 1577)

the director(s) of the Company

issued ordinary share(s) in the share capital of the Company
with a nominal value of RMB1.00 each, which are subscribed
for and paid up in Renminbi

Fujian Province (#&%##), a province located in the
southeastern coast of China

the Company and its subsidiaries

overseas listed foreign share(s) in the share capital of the
Company with a nominal value of RMB1.00 each, which are
listed on the Hong Kong Stock Exchange and traded in Hong
Kong dollars

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
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“Hong Kong Stock Exchange” or
“Stock Exchange”

“Listing Rules”

“Notice of AGM”

“Quanzhou City”
“Renminbi” or “RMB”
“Share(s)”
“Shareholders”
“Supervisor(s)”
“Supervisory Committee”

44%77

The Stock Exchange of Hong Kong Limited

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

the notice of the AGM as set out on pages 11 to 13 of this
circular

Quanzhou City (3£ JiT7), Fujian Province

Renminbi, the lawful currency of the PRC

the Domestic Share(s) and the H Share(s)

holder(s) of the Share(s)

member(s) of the Supervisory Committee of the Company
the supervisory committee of the Company

percent
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I. INTRODUCTION

The purpose of this circular is to give you the Notice of AGM and provide the Shareholders

with the information reasonably necessary to enable you to make an informed decision on whether

to vote for or against the proposed resolutions at the AGM for the following issues:

(1)

()

3)

“4)

(5)

(6)

(N

()

)

Ordinary Resolutions
Report of the Directors for the year 2023;
Report of the Supervisory Committee for the year 2023;
Annual report for the year 2023;
Audited financial statements for the year 2023;
Final financial accounts for the year 2023;
Financial budget plan for the year 2024;
Profit distribution plan for the year 2023;
External auditor’s fees for the year 2023;

Re-appointment of Ernst & Young as the Company’s external auditor and authorisation to
the Board to fix its remuneration;

(10) Authorisation to the Board to fix the Directors’ and the Supervisors’ remuneration;

Special Resolutions

(11) Proposed amendments to the Articles of Association; and

(12) Proposed general mandate to issue new Shares.

ey

Report of the Directors for the year 2023

An ordinary resolution will be proposed at the AGM to approve the report of the

Directors for the year 2023. Please refer to the Report of the Directors set out in the annual
report for the year 2023 published on 26 April 2024.

(2)

Report of the Supervisory Committee for the year 2023

An ordinary resolution will be proposed at the AGM to approve the report of the

Supervisory Committee for the year 2023. Please refer to the Report of the Supervisory

Committee set out in the annual report for the year 2023 published on 26 April 2024.
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(3) Annual report for the year 2023

An ordinary resolution will be proposed at the AGM to approve the annual report for the
year 2023. The annual report has been published on the website of the Stock Exchanges and
the website of the Company (www.qzhuixin.net) on 26 April 2024.

(4) Audited financial statements for the year 2023

An ordinary resolution will be proposed at the AGM to approve our Group’s audited
financial statements for the year ended 31 December 2023. Please refer to our Group’s audited
financial statements for the year ended 31 December 2023 set out in the annual report for the
year 2023 published on 26 April 2024.

(5) Final financial accounts for the year 2023

An ordinary resolution will be proposed at the AGM to approve the final financial
accounts for the year 2023. A summary of our Group’s 2023 final financial accounts prepared

under the Hong Kong Financial Reporting Standards is as follows:
1. Income and profit

In 2023, pursuant to the financial statements, our Group’s interest income was
RMB140.2 million and interest expense was RMBO0.8 million. Operating and
administrative expenses amounted to RMB24.0 million. Profit before tax was RMB99.6
million, of which the net profit and total comprehensive income for the year was
RMB76.2 million.

2. Cash flows

In 2023, pursuant to the financial statements, our Group’s net cash flows from
operating activities was RMB67.6 million, net cash flows used in investing activities was
RMB9.4 million and net cash flows used in financing activities was RMB77.8 million.

The net decrease of cash and cash equivalents was RMB19.6 million.
3. Assets and liabilities

As at 31 December 2023, pursuant to the financial statements, our Group’s total
assets amounted to RMB1,302.9 million. Total liabilities amounted to RMB34.4 million.
Total equity amounted to RMB1,268.5 million.
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(6) Financial budget plan for the year 2024

Our Group plans to control the total operating expenses (net of taxes and surcharges as
well as non-business expenditure) for the year 2023 at approximately RMBS50.0 million. An
ordinary resolution will be proposed at the AGM to approve the financial budget plan of the
Company for the year 2024.

(7) Profit distribution plan for the year 2023

According to the Company Law of the PRC (1% N RALFNE A w]12%), the Securities Law
of the PRC (HF#E N ILANE#5#:15) and the Articles of Association, an ordinary resolution
will be proposed at the AGM to approve the Company’s profit distribution plan for the year
2023.

On 27 March 2024, the Board resolved to submit to the Shareholders for their
consideration and approval a profit distribution plan for the year ended 31 December 2023.
The Board proposed the payment of a final dividend of RMBO0.05 per Share for the year ended
31 December 2023 to Shareholders (the “Proposed Final Dividend”). If such proposal is
approved at the AGM, the dividend will be distributed to Shareholders whose names appear
on the register of members of the Company on Friday, 21 June 2024. Such dividend is
expected to be paid on or around Thursday, 15 August 2024. Such dividend will be paid to
holders of Domestic Shares in RMB and to holders of H Shares in HKD as converted based
on the average median exchange rate of RMB against HKD published by the People’s Bank of
China (" A K4R1T) for the five consecutive business days immediately before the date of
the AGM.

For the purpose of determining the entitlement to the Proposed Final Dividend, the
register of members of the Company maintained in Hong Kong will be closed from Monday,
17 June 2024 to Friday, 21 June 2024, both days inclusive, during which period no transfers
of H Shares will be registered. In order to be entitled to the Proposed Final Dividend, all
transfer documents accompanied by the relevant share certificates and other appropriate
documents must be lodged with the Company’s H share registrar and transfer office in Hong
Kong, Boardroom Share Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road, North
Point, Hong Kong (in respect of H Shares), or the Company’s headquarter in the PRC at 35/F,
Huijin International Center, No. 105 Daxing Street, Fengze District, Quanzhou City, Fujian
Province, the PRC (in respect of Domestic Shares), for registration, no later than 4:30 p.m. on
Friday, 14 June 2024.

(8) External auditor’s fees for the year 2023

An ordinary resolution will be proposed at the AGM to approve the fees paid or payable
to the external auditor of the Company, Ernst & Young, for the year ended 31 December
2023.
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During the year ended 31 December 2023, the Company paid Ernest & Young a total fee
of RMB1,600,000 (tax inclusive) for audit services and RMB50,000 (tax inclusive) for non-
audit service in relation to the preparation of the environmental, social and governance report.

(9) Re-appointment of Ernst & Young as the Company’s external auditor and
authorisation to the Board to fix its remuneration

An ordinary resolution will be proposed at the AGM to approve the re-appointment of
Ernst & Young as the Company’s external auditor for a term until the conclusion of the next
annual general meeting of the Company, and to authorise the Board and authorised person of
the Board to determine its remuneration with reference to its duties and industry level.

(10) Authorisation to the Board to fix the Directors’ and the Supervisors’ remuneration

An ordinary resolution will be proposed at the AGM to authorise the Board and
authorised person of the Board to determine the Directors’ and Supervisors’ remuneration.

(11) Proposed amendments to the Articles of Association

Reference is made to the Company’s 2023 annual results announcement dated 27 March
2024 in relation to the proposed amendments to the Articles of Association. A special
resolution will be proposed at the AGM.

For the details of the proposed amendments to the Articles of Association, please refer to
Appendix I of this circular. The Proposed Amendments of Articles of Association is subject to
all necessary filing procedures obtained from the competent authorities in the PRC after
approval of the Shareholders.

According to Article 194 of the Articles of Association, the Shareholders further
authorized the Board to amend the Articles of Association, if

(i) any non-substantial amendment to the relevant provisions of the Articles of
Association is necessary due to carrying out the resolution already passed by the
AGM (such as amendments to the amount of the registered capital, number of
Shares, name of the Company, residence of the Company, etc., based on the
resolution of the AGM), the Board may make the relevant amendments based on the

actual situation; or

(i1) the wording or sequence of the articles shall be adjusted in the Articles of
Association approved by the AGM as required by the competent authorities upon
application for review, the Board may make the relevant amendments in accordance

with the requirements of such authorities.
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(12) General mandate to issue new Shares

To seize market opportunities, ensure flexibility to issue new Shares and further provide

financial support for the strategic development of the Company, it will be proposed at the

AGM to approve the grant to the Board of a general mandate to issue Shares by way of

special resolution.

(1) Scope of the general mandate

Details of the scope of the general mandate include but are not limited to:

(a)

(b)

(©

(d)

the granting of a general mandate to the Board to, subject to market conditions
and the needs of the Company, separately or concurrently issue, allot and deal
with additional Domestic Shares and/or H Shares, and each of the number of
the Domestic Shares and/or H Shares to be allotted or agreed conditionally or
unconditionally to be allotted by the Board shall not exceed 20% of the
respective number of the existing Domestic Shares and/or H Shares in issue on
the date of passing of such resolution at the AGM (including but not limited to
ordinary shares, preference shares, securities convertible into Shares, options
and warrants or similar right to subscribe for any Share or the above
mentioned convertible securities, as the case may be), and decide to make or
grant offers for sale, offers, agreements, share options, power to exchange for
or convert into Shares or other powers as required or may be required to allot
Shares, as the case may be;

the Board be authorised to formulate and implement detailed issuance plan in
the exercise of the above general mandate, including but not limited to the
class of new Shares to be issued, pricing mechanism and/or issuance/
conversion/exercise price (including price range), form of issuance, number of
Shares to be issued, allottees and use of proceeds, time of issuance, period of
issuance and whether to allot Shares to existing Shareholders;

the Board be authorised to engage professional advisers for matters related to
the issuance, and to approve and execute all acts, deeds, documents and other
related matters which are necessary, appropriate or advisable for Share
issuance; to approve and execute, on behalf of the Company, agreements
related to the issuance, including but not limited to underwriting agreement,
placing agreement, and engagement agreements of professional advisers;

the Board be authorised to approve and execute, on behalf of the Company,
documents in connection with the issuance to be submitted to regulatory
authorities, to carry out relevant approval procedures required by regulatory
authorities and place where the Company is listed, and to complete all
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necessary filings, registrations and records with the relevant government
authorities of Hong Kong and/or any other regions and jurisdictions (if
applicable);

(e) the Board be authorised to amend, as required by regulatory authorities within
or outside the PRC, the related agreements and statutory and other documents;
and

(f) the Board be authorised to increase the registered capital of the Company after
the issuance and to make corresponding amendments to the Articles of
Association relating to share capital and shareholdings, etc., and to authorise
the management of the Company to carry out the relevant procedures.

(2) Term of the general mandate

Except that the Board may make or grant offers, agreements, options during the
Relevant Period (as defined below) in relation to the issuance, which require or may
require further promotion or implementation after the end of the Relevant Period, the
exercise of the above general mandate shall be within the relevant period (the “Relevant
Period™).

The Relevant Period means the period from the approval of this resolution as a
special resolution at the AGM until whichever is the earlier of:

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

(b) the revocation or variation of the authority given to the Board under this
resolution by the passing of a relevant resolution in a Shareholders’ general
meeting of the Company.

The Board may only exercise the above authorisation in accordance with the
Company Law of the PRC, the Securities Law of the PRC, the Listing Rules or any
applicable laws, regulations and provisions of any other governments or regulatory
authorities, and subject to obtaining approvals from the relevant government agencies.

The above resolution was considered and approved by the Board on 27 March 2024
and will be proposed at the AGM for Shareholders’ consideration and approval.

THE AGM

The form of proxy of the AGM are enclosed herewith.

Whether or not you intend to attend and vote at the AGM, you are requested to complete and

return the enclosed form of proxy in accordance with the instructions printed thereon to the H share

registrar and transfer office of the Company in Hong Kong, Boardroom Share Registrars (HK)

at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong (in respect of H
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Shareholders), or to the Company’s headquarter in the PRC at 35/F, Huijin International Center,
No. 105 Daxing Street, Fengze District, Quanzhou City, Fujian Province, the PRC (in respect of
Domestic Shareholders) as soon as possible but in any event by not later than 24 hours before the
time appointed for holding of the AGM (i.e. before 10:30 a.m on Thursday, 6 June 2024) or any
adjournment thereof. Completion and return of the form of proxy shall not preclude you from
attending and voting in person at the AGM or any adjourned meeting should you so wish.

III. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting
must be taken by poll. As such, the chairman of the AGM will exercise his power under the
Articles of Association to demand a poll for all resolutions proposed at the AGM.

IV. RECOMMENDATION

The Directors consider that all resolutions set out in the Notice of AGM for consideration and
approval by Shareholders are in the interests of our Group and the Shareholders as a whole.
Accordingly, the Directors recommend the Shareholders to vote in favour of all the resolutions to
be proposed at the AGM.

V. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief there are no
other facts the omission of which would make any statement herein misleading.

By order of the Board
Quanzhou Huixin Micro-credit Co., Ltd.
WU Zhirui

Chairman

— 10 —-
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HUIXIN MICRO-CREDIT

Quanzhou Huixin Micro-credit Co., Ltd.*

EMNMEEIN)EERROBERALQ A
(Established in the People’s Republic of China with limited liability)
(Stock Code: 1577)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Quanzhou
Huixin Micro-credit Co., Ltd.* (the “Company”) will be held at 35/F, Huijin International Center,
No. 105 Daxing Street, Fengze District, Quanzhou City, Fujian Province, the PRC at 10:30 a.m. on
Friday, 7 June 2024 to consider and, if thought fit, to pass, with or without modifications, the

following resolutions of the Company:
ORDINARY RESOLUTIONS

1. To receive, consider and approve the report of the directors (the “Directors”) of the
Company for the year ended 31 December 2023;

2.  To receive, consider and approve the report of the supervisory committee of the
Company for the year ended 31 December 2023;

3.  To receive, consider and approve the annual report of the Company for the year ended 31
December 2023;

4. To receive, consider and approve the audited financial statements of the Company and its
subsidiaries (the “Group”) the year ended 31 December 2023;

5. To receive, consider and approve the final financial accounts of the Group for the year
2023;

6. To receive, consider and approve the financial budget plan of the Company for the year
2024;

7. To consider and approve the Company’s profit distribution plan for the year ended 31
December 2023;

8.  To consider and approve the Company’s external auditor’s fees for the year ended 31
December 2023;

*  For identification purpose only
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9. To consider and approve the re-appointment of Ernst & Young as the Company’s
external auditor and to authorise the board of Directors (the “Board”) to fix the
auditor’s remuneration;

10. To consider and authorise the Board and authorised person of the Board to fix the
Directors’ and supervisors’ remuneration;

SPECIAL RESOLUTIONS
11. To consider and approve the proposed amendments to the Articles of Association; and

12. To consider and approve the general mandate to issue new domestic shares and H shares
of the Company.

By Order of the Board of
Quanzhou Huixin Micro-credit Co., Ltd.*
WU Zhirui
Chairman

Hong Kong, 26 April 2024

Notes:

1.

For details of the resolutions, whether ordinary or special, to be approved in this AGM, please refer to the circular
of the Company dated 26 April 2024.

In order to ascertain the shareholders’ entitlement to attend and vote at the AGM, the register of members of the
Company maintained in Hong Kong will be closed from Wednesday, 8 May 2024 to Friday, 7 June 2024, both days
inclusive, during which period no transfers of H shares of the Company (“H Shares”) will be registered. In order to
qualify for attending and voting at the AGM, all transfer documents accompanied by the relevant share certificates
and other appropriate documents must be lodged with the Company’s H share registrar in Hong Kong (the “H Share
Registrar”), Boardroom Share Registrars (HK) Limited (in respect of H Shares), or the Company’s headquarter in
the PRC (in respect of domestic shares of the Company (“Domestic Shares)), for registration, no later than 4:30
p-m. on Tuesday, 7 May 2024.

The Board has recommended the payment of a final dividend of RMBO0.05 per share for the year ended 31 December
2023 to shareholders whose names appear on the register of members of the Company at the close of business on
Friday, 21 June 2024 (the “Proposed Final Dividend”).

For the purpose of determining the entitlement to the Proposed Final Dividend, the register of members of the
Company maintained in Hong Kong will be closed from Monday, 17 June 2024 to Friday, 21 June 2024, both days
inclusive, during which period no transfers of H Shares will be registered. In order to be entitled to the Proposed
Final Dividend, all transfer documents accompanied by the relevant share certificates and other appropriate
documents must be lodged with the Company’s H Share Registrar, Boardroom Share Registrars (HK) Limited (in
respect of H Shares), or the Company’s headquarter in the PRC (in respect of Domestic Shares), for registration, no
later than 4:30 p.m. on Friday, 14 June 2024.

Shareholder(s) of the Company (the “Shareholder(s)”’) who are entitled to attend and vote at the AGM may appoint
one or more proxies to attend and, in the event of a poll, vote on their behalf. A proxy needs not be a Shareholder.

— 12 —-
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10.

11.

Shareholder shall entrust a proxy by a written form of proxy which shall be signed by such Shareholder or an agent
entrusted by such Shareholder in writing under the hand such Shareholder. If the Shareholder is a legal person, the
power of attorney shall be affixed with its official seal or signed by its director or an agent or other personnel
officially entrusted thereby. Such power of attorney shall specify the number of shares held by the Shareholder
represented by each proxy.

In order to be valid, the form of proxy must be deposited, for the holders of H shares, to the H Share Registrar,
Boardroom Share Registrars (HK) Limited, or for the holders of Domestic Shares, to the Company’s headquarter in
the PRC, not less than 24 hours prior to the commencement of the AGM (i.e. before 10:30 a.m. on Thursday, 6 June
2024). If the proxy form is signed by a person authorised by Shareholder, the power of attorney or other
authorisation documents shall be notarized. Completion and return of the proxy form will not preclude Shareholders
from attending and voting in person at the AGM or any adjourned meetings should they so wish.

Shareholders shall show their identity papers when attending the AGM. A proxy, who is on behalf of a Shareholder,
shall show his/her identity paper and proxy form.

Corporate Shareholder shall appoint its legal representative or authorised representative to attend the AGM. Such
person shall show his/her identity paper and a copy of corporate’s business certificate affixed with its official seal. If
corporate Shareholders appoint authorised representative to attend the AGM, the authorised representative shall show
his/her identity paper, the original document of power of attorney issued by such legal person and a copy of
corporate’s business certificate affixed with its official seal (except for a clearing house or its proxy).

The AGM is expected to take less than half a day. Shareholders who attend the AGM shall be responsible for their
own travel and accommodation expenses.

The name and address of the Company’s H Share Registrar in Hong Kong is as follows:

Boardroom Share Registrars (HK) Limited
2103B, 21/F,

148 Electric Road,

North Point,

Hong Kong

The headquarter of the Company in the PRC is as follows:

35/F, Huijin International Center,
No. 105 Daxing Street,

Fengze District,

Quanzhou City,

Fujian Province,

the PRC

If more than one of joint Shareholders attend the meeting, whether in person or by proxy, the vote of the senior joint
Shareholder who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of the votes of the
other joint Shareholders, and for this purpose seniority will be determined by the order in which the names stand in
the register of Shareholders of the Company in respect of the joint shareholding.

— 13 -



APPENDIX I PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Details of the proposed amendments to the Articles of Association are as follows:

Existing Articles of Association (Note) Revised Articles of Association (Note)

— Chapter 10 Party Committee of the Company

Article 99

In accordance with the requirements of the

Constitution of the Communist Party of China,

the Company shall establish an organization of
Communist Party of China (the “Party’), with

the committee of the Party assuming leadership

function to guide the direction, oversee the

overall situation, and ensure implementation.

The Company shall establish operational bodies

for the Party to conduct its activities.

The Company shall provide the essential

conditions for the normal conduct of activities

by the organization of the Party, including

allocating an adequate number of personnel for

the affairs of the Party and securing the

necessary funding for its operations.

Note: A new Chapter 10 and Article 99 are proposed to be added to the Articles of Association, with the numbering of
the subsequent chapters and articles of the Articles of Association and their cross-references therein (if any) to be
adjusted and amended accordingly.
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