THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your licensed securities dealer, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your shares in KWG Living Group Holdings Limited, you should at once
hand this circular to the purchaser(s) or the transferee(s) or to the bank, licensed securities dealer or other
agent through whom the sale or transfer was effected for transmission to the purchaser(s) or the
transferee(s).

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.
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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

A notice convening the Annual General Meeting to be 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 Thursday, 1 June 2023 at 3:00 p.m. is set out on pages 12 to 16 of this circular.

A proxy form for use at the meeting is enclosed. Whether or not you are able to attend the Annual General
Meeting, you are requested to complete the accompanying proxy form in accordance with the instructions
printed thereon and return the same 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 appointed time for
holding of the Annual General Meeting or any adjournment thereof (as the case may be). Completion and
return of the proxy form will not preclude you from attending and voting in person at the Annual General
Meeting or any adjournment thereof (as the case may be) should you so wish.

28 April 2023
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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”

“associate(s)”
“Board”
“close associate(s)”

“Company”

”Companies Act”

2

“connected person(s)

“controlling
shareholder(s)”

“core connected
person(s)”

“Director(s)”
GGGrOup77

“Hong Kong”

“Issue Mandate”

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 Thursday, 1 June
2023 at 3:00 p.m.

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

has the meaning ascribed to it under the Listing Rules
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

the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated and
revised) of the Cayman Islands

has the meaning ascribed to it under the Listing Rules

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 of not exceeding 20% of the total number
of Shares in issue as at the date of passing of the proposed
ordinary resolution contained in item 5 of the notice of the
Annual General Meeting



DEFINITIONS

“Latest Practicable
Date”

“Listing Rules”

“Nomination
Committee”

“PRC”
13 RMB”

“SFO”

“Share(s)”

“Share Buy-back
Mandate”

“Shareholder(s)”
“Stock Exchange”

“substantial
shareholder(s)”

“Takeovers Code”

“%”

21 April 2023, 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

the nomination committee of the Company

the People’s Republic of China
Renminbi, the lawful currency of the PRC

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 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

per cent
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Hong Kong

28 April 2023

To the Shareholders

Dear Sir or Madam,

(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 held on 2 June 2022, ordinary
resolutions were passed granting general mandates to the Directors, among others, (i) to
buy back Shares of not more than 10% of the total number of Shares in issue as at the date
of passing such ordinary resolution; and (ii) to allot, issue and deal with additional Shares
not more than 20% of the total number of Shares in issue as at the date of passing such
ordinary resolution. 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 not exceeding 10% of
the total number of Shares in issue 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. Subject to the passing of the proposed ordinary resolution
approving the granting of the Share Buy-back Mandate and assuming no further Shares
are issued or bought back prior to the Annual General Meeting, 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 or varied by an ordinary resolution of the Shareholders.

ISSUE MANDATE

An ordinary resolution will be proposed at the Annual General Meeting for the
Shareholders to consider and, if thought fit, grant the Issue Mandate. The additional Shares
or rights to subscribe for, or to convert securities into, additional Shares which may be
allotted and issued pursuant to the Issue Mandate not exceeding 20% of the total number of
Shares in issue on the date of passing the resolution approving the Issue Mandate.

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 by the 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 or
varied by an ordinary resolution of the Shareholders.
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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 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 Jiannan and Ms. YANG Jingbo 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-clected at the Annual General
Meeting are set out in Appendix II to this circular.

The Nomination Committee, comprising Mr. KONG Jianmin (Chairperson), Mr.
FUNG Che Wai, Anthony and Ms. NG Yi Kum, having reviewed the Board’s composition,
nominated Mr. KONG Jiannan and Ms. YANG Jingbo to the Board for it to recommend to
the Shareholders for re-election at the Annual General Meeting.

The nominations were made 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, 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, including
their in-depth knowledge in accounting, financial management, operation and management
experience in the real estate industry, and their commitment to their roles.

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 Thursday, 1 June 2023 at 3:00 p.m..
Notice of the Annual General Meeting is set out on pages 12 to 16 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
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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.

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) re-election of Directors are in the best interests of
the Company and its shareholders as a whole and recommends 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. Subject to the passing of the ordinary resolution approving the Share Buy-back
Mandate and on the basis that no further Shares are issued and no Shares are bought back
prior to the Annual General Meeting, the Company would be authorized under the Share
Buy-back Mandate to buy back a maximum of 202,585,891 Shares.

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. Buy-back of Shares 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, and will only be made when the Directors believe that such
buy-back of Shares will benefit the Company and its 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 or the proceeds of a new issue of shares
made for such purpose, or subject to the applicable laws of the Cayman Islands, out of
capital of the Company. 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, or subject to the Companies Act, out of capital of the Company.

In addition, under the applicable 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 applicable laws of the Cayman Islands, the shares so bought back
would be treated as cancelled but the aggregate amount of authorized share capital would
not be reduced.

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 2022 as contained in the 2022 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
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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.

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$

2022
April 3.87 2.73
May 3.10 2.36
June 2.67 2.12
July 2.42 1.59
August 1.61 1.39
September 1.50 0.99
October 1.21 0.74
November 1.81 0.73
December 2.37 1.55

2023
January 2.09 1.63
February 1.92 1.47
March 1.64 1.13
April (up to the Latest Practicable Date) 1.26 1.09

5. UNDERTAKING

The Board has undertaken to the Stock Exchange that, so far as the same may be
applicable, they 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.

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.
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6. THE TAKEOVERS CODE

If, as a result of a buy-back of Shares by the Company, a Sharecholder’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 lJiantao and
Mr. KONG lJiannan, 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, 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.

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

KONG Jiannan, aged 57, was appointed as a Director on 11 September 2019 and was
re-designated as an Executive Director and Chief Executive Officer on 19 June 2020. He is
responsible for the overall management and operation of the Group. He currently holds
directorships in various subsidiaries of the Group.

Mr. Kong has over 22 years of experience in the real estate industry. He joined the
Group in May 2004 as a director of Guangzhou Ningjun Property Management Co., Ltd.
(“Ningjun Property”), where he was primarily responsible for the overall management of
Ningjun Property. Prior to joining the Group, from September 1984 to October 1997, he
worked at the Dongshan District Justice Bureau (3 1L % 7% %)) in Guangzhou, the PRC,
where he last served as a section chief. From November 1997 to June 2007, he served as a
director of Guangzhou Hejing Real Estate Co., Ltd. (FEIMNAFFEHEBEAERAFR), a
subsidiary of KWG Group Holdings Limited (“KWG Holdings”), where he was primarily
responsible for coordinating and managing human resources, administrative management
and IT management. Since June 2007, he has been an executive director and an executive
vice president of KWG Holdings, where he is responsible for coordinating and managing
human resources, administrative management, I'T management and legal affairs.

Mr. Kong has been a president of the 17th and the 18th General Committee of Hong
Kong Industrial & Commercial Association (& LRiA2 %) since August 2019 and March
2022, respectively, and an executive council member of the 2nd Council of Happy Hong
Kong Foundation ((EfE&F#5H4®) since September 2018. He has also been a council
member of Guangzhou Chuanshuo Children’s Culture Foundation (J& /M fiis#i /0 bt ik 24
) since March 2017.

Mr. Kong graduated from the Guangzhou Radio and TV University (/M7 &% B
K ) (also known as the Open University of China (Guangzhou) (B % B E (&M ))) in
the PRC majoring in law in October 1988.

Mr. Kong is the elder brother of Mr. Kong Jianmin, a Non-executive Director and the
Chairman of the Board.

Mr. Kong Pursuant to the service agreement with the Company, Mr. Kong is entitled
to receive a basic annual director’s fee of HK$150,000.

— 10 —



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

YANG Jingbo, aged 45, was appointed as an Executive Director in June 2020. She was
the general manager of the financial management center of the Group and was then
promoted as the Chief Financial Officer of the Group on 24 March 2021, responsible for the
financial and treasury matters of the Group. She currently holds directorships in certain
subsidiaries of the Group.

Ms. Yang has over 21 years of experience in the real estate industry. She joined the
Group in September 2009 as the senior tax manager of the Group. From September 2009 to
February 2020, she successively served as the senior tax manager, the deputy general
manager of financial sharing center and the general manager of finance and tax. She was
appointed as the general manager of the financial management center of the Group in
February 2020. Prior to joining the Group, from July 2000 to September 2009, she served as
manager of finance and tax of the Guangzhou regional branch (& JHHi[& /) 7]) of Hopson
Development Holdings Limited (AERIEEMEAR/AF]), a property developer whose
shares are listed on the main board of the Stock Exchange (stock code: 0754), where she
was primarily responsible for financial and tax management.

Ms. Yang is currently a member of the China Real Estate Industry Tax Compliance
Promotion Committee (H'[Ed /7 b B 384T E R BEAC 2 7+ 22 B ). She has been the vice
president as well as the president of South China division of the Communication Platform
of the Corporate Chief Tax Officer ({FEFLHMEEALHT- /) since October 2019 and has
been the executive vice president of the Second Financial and Taxation Professional
Committee of the Guangdong Real Estate Association (&R & 5 Hu 1T W & 55 w4 fl
BRI EZR B @) since 29 July 2022. She was a deputy supervisor of Financial
Management Committee of Guangdong Real Estate Association (IR & FEHEITER &
W E I EHZEZ B E) from July 2015 to June 2018. Ms. Yang is a main author of the
publications namely Analysis of the Practical Points of Collecting Value-added Tax in lieu
of Business Tax (e B B %)) and Practice of the Filing of Returns of Individual
Income Tax on Comprehensive Income on a Consolidated Basis ({fHl A FT 13 Bi 45 & I 1515
EHCEHS)).

Ms. Yang obtained a bachelor’s degree in auditing from Guangdong Business College
(E R EBE) (now known as Guangdong University of Finance & Economics (J& # B8 K
£4)) in the PRC in June 2000, and an executive master of business administration degree
from Jinan University (R KZ) in the PRC in December 2015. She obtained a
qualification of intermediate accountant granted by the Ministry of Finance of the PRC
(e N R ILANE BAEGES) in May 2006, a qualification of certified internal auditor granted
by the Institute of Internal Auditors in November 2006 and a qualification of tax
accountant granted by the China Association of Chief Financial Officers (' [5 48 & 5t i 175
) in June 2010.

Pursuant to the service agreement with the Company, Ms. Yang is entitled to receive a
basic annual director’s fee of HK$150,000.

—11 -
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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 Thursday, 1 June
2023 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 2022 together with the report of the directors of the Company
(the “Directors”) and independent auditor’s report.

2. (a) To re-elect Mr. KONG lJiannan as an executive Director.
(b) To re-elect Ms. YANG Jingbo as an executive Director.
(c) To authorize the board of Directors to fix the Directors’ fees.

3. To re-appoint Ernst & Young as auditor of the Company and authorize 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;

— 12 —
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5.

(b)

(c)

(d)

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

the total number of the shares of the Company which are authorized to be
bought back by the Directors of the Company pursuant to the approval in
paragraph (a) above during the Relevant Period (as hereinafter defined) shall
not exceed 10% of the total number of shares of the Company in issue 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 of the Cayman Islands 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 Shareholders of the
Company in general meeting.”

“THAT:

(a)

(b)

subject to paragraph (c) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined in this resolution) of all
the powers of the Company to allot, issue and deal with additional shares in
the share capital of the Company 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 authorization given to the Directors during the Relevant Period (as
hereinafter defined) and shall authorize 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 (as hereinafter defined);

— 13 —
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(c)

(d)

the total number of shares allotted or agreed conditionally or
unconditionally to be allotted or issued (whether pursuant to an option or
otherwise) by the Directors of the Company 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 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 as at the date of the passing of this resolution
and the said approval 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 of the Cayman Islands 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.

“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 of the
Company 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 of the Company 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).”
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6. “THAT conditional upon the passing of resolutions nos. 4 and 5 of this notice
being passed, 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 total number of shares of the Company bought back by the Company under
the authority granted pursuant to the resolution no. 4, provided that such amount
shall not more than 10% of the total number of shares of the Company in issue 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, 28 April 2023
Notes:

1. Any shareholder of the Company (the “Shareholders”) 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 share as if he/she was solely
entitled thereto; but if more than one of such joint persons be present at the Annual General Meeting
personally or by proxy, then one of the said persons so 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 hereon
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 (“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 adjourned thereof if you so wish. In such event, the proxy form shall
be deemed to be revoked.

S. 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 Monday, 29 May 2023 to Thursday,
1 June 2023 (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
Thursday, 25 May 2023.
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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.

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