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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 announcement.
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(Incorporated in Bermuda with limited liability)
(Stock code: 1196)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Realord Group
Holdings Limited (the “Company”) will be held at Suite 3318, 33/F, Jardine House, 1
Connaught Place, Central, Hong Kong on Friday, 10 June 2022 at 11:00 a.m. to transact
the following:

AS SPECIAL RESOLUTIONS:

1. “THAT:

(a) the proposed amendments (the “Proposed Amendments”) to the existing
bye-laws of the Company (the “Bye-laws”), the details of which are set out in
Appendix IV to the circular of the Company dated 29 April 2022, be and are
hereby approved;

(b) the amended and restated Bye-laws (the “New Bye-laws”) incorporating and
consolidating all the Proposed Amendments as set out in Appendix IV of the
circular of the Company dated 29 April 2022 in the form of the printed
document marked “A” produced to this meeting and for the purpose of
identification signed by the chairman of this meeting, be and is hereby
adopted, confirmed and approved as the Bye-laws of the Company in
substitution for and to the exclusion of the existing Bye-laws of the Company
with immediate effect after the close of this meeting; and

(c) any Director of the Company be and is hereby authorised to carry out and
take all actions necessary and to sign all necessary documents in connection
with or to give effect to the adoption of the Proposed Amendments to the
existing Bye-laws and the New Bye-laws.”



AS ORDINARY RESOLUTIONS:

To receive and approve the audited consolidated financial statements and the
reports of the directors (the “Directors”) and auditors of the Company for the year
ended 31 December 2021;

(a)

(b)

(c)

To re-elect Mr. Lin Xiaodong as executive Director and to authorise the
board of Directors to fix his remuneration;

To re-elect Mr. Yu Leung Fai as an independent non-executive Director and
to authorise the board of Directors to fix his remuneration;

To re-elect Mr. Ho Chun Chung Patrick as an independent non-executive
Director and to authorise the board of Directors to fix his remuneration;

To re-appoint Grant Thornton Hong Kong Limited as auditors of the Company and
to authorise the Board to fix their remuneration;

To as special business, consider and, if thought fit, pass the following resolution as
an ordinary resolution:

“THAT:

(a)

(b)

(c)

subject to paragraph (c) below, pursuant to the Rules (the “Listing Rules”)
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to allot,
issue and deal with unissued shares of the Company (the “Shares”) and to
make or grant offers, agreements and options, including warrants to subscribe
for Shares, which might require the exercise of such powers be and the same
is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options which might
require the exercise of such powers after the end of the Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise) by
the Directors pursuant to the approval in paragraph (a) above, otherwise than
pursuant to (i) a Rights Issue (as defined below); or (ii) the exercise of any
options granted under the existing share option scheme of the Company; or
(ii1) any scrip dividend or similar arrangements providing for the allotment
and issue of Shares in lieu of the whole or part of a dividend on Shares in



(d)

accordance with the bye-laws of the Company in force from time to time; or
(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any securities
which are convertible into Shares, shall not exceed the aggregate of:

(aa) 20 per cent. of the total number of Shares in issue on the date of the
passing of this resolution, provided that if any subsequent consolidation
or subdivision of Shares is effected, the maximum amount of Shares
that may be issued pursuant to this resolution as a percentage of the
total number of issued Shares at the date immediately before and after
such consolidation or subdivision shall be the same and such maximum
number of Shares shall be adjusted accordingly; and

(bb) (if the Directors are so authorised by a separate ordinary resolution of
the shareholders of the Company) the number of Shares repurchased by
the Company subsequent to the passing of this resolution (up to limit
approved by resolution no. 6),

and the authority pursuant to paragraph (a) of this resolution 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 bye-laws of the Company,
the Companies Act 1981 of Bermuda (as amended) (the “Companies
Act”) or any other applicable laws of Bermuda to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority given to
the Directors by this resolution;

“Rights Issue” means an offer of Shares, or offer or issue of warrants,
options or other securities giving rights to subscribe for Shares open for a
period fixed by the Directors to holders of Shares on the register on a fixed
record date in proportion to their then holdings of Shares (subject to such
exclusion or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements, or having regard to any
restrictions or obligations under the laws of, or the requirements of, or the
expense or delay which may be involved in determining the existence or



extent of any restrictions or obligations under the laws of, or the requirements
of, any jurisdiction outside Hong Kong or any recognised regulatory body or
any stock exchange outside Hong Kong).”

To, as special business, consider and, if thought fit, pass the following resolution
as an ordinary resolution:

“THAT:

(a)

(b)

(c)

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

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

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

(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 bye-laws of the Company,
the Companies Act or any other applicable laws of Bermuda to be held;
and

(iii) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority given to
the Directors by this resolution.”



To, as special business, consider and, if thought fit, pass the following resolution
as an ordinary resolution:

“THAT the Directors be and they are hereby authorised to exercise the authority
referred to in paragraph (a) of resolution no. 5 above in respect of the share capital
of the Company referred to in sub-paragraph (bb) of paragraph (c) of such
resolution.”

To, as special business, consider and, if thought fit, pass the following resolution
as an ordinary resolution:

“THAT

(a) conditional upon the Listing Committee of the Stock Exchange granting the
listing of and permission to deal in the Shares falling to be issued pursuant to
the share option scheme (the “New Share Option Scheme”), the terms of
which are set out in the document marked “A” which has been produced to
the AGM and signed by the chairman of the AGM for the purpose of
identification, the rules of the New Share Option Scheme be and are hereby
approved and adopted and the Directors be and are hereby authorised to grant
options and to allot, issue and deal with Shares pursuant to the exercise of
any option granted thereunder and to take all such steps as they may consider
necessary or expedient to implement the New Share Option Scheme;

(b) the existing share option scheme of the Company conditionally adopted on 10
August 2012 (the “Existing Share Option Scheme”) be and is hereby
terminated with effect from the date on which the New Share Option Scheme
shall become unconditional and effective, and shall cease to have any further
effect except that the Existing Share Option Scheme will remain in full force
and effect to the extent necessary to give effect to the exercise of any option
granted under the Existing Share Option Scheme prior to its termination, or
otherwise to the extent as may be required in accordance with the rules of the
Existing Share Option Scheme; and



(c) the aggregate nominal amount of share capital to be allotted and issued
pursuant to resolution numbered 8(a) above, together with any issue of Shares
upon the exercise of any options granted under any other share option
schemes of the Company as may from time to time adopted by the Company,
shall not exceed 10 per cent. of the Shares in issue as at the date of passing of
this resolution (the “Scheme Mandate Limit).”

Yours faithfully
For and on behalf of the board of directors of
Realord Group Holdings Limited
Lin Xiaohui

Chairman
Hong Kong, 29 April 2022
Registered office: Head office and principal place of
Clarendon House business in Hong Kong:
2 Church Street Suites 2403-2410
Hamilton HM 11 24/F, Jardine House
Bermuda 1 Connaught Place

Notes:

Central, Hong Kong

In view of the outbreak of the novel coronavirus (COVID-19) pandemic and recent requirements for
prevention and control of its spread, the Company will implement precautionary measures and
special arrangements at the AGM, details of which are set out in the section headed “Precautionary
Measures for the AGM” on page 5 of the circular of the Company dated 29 April 2022.

A member entitled to attend and vote at the AGM convened by the above notice is entitled to
appoint one or more proxy to attend and, subject to the provisions of the bye-laws of the Company,
to vote on his behalf. A proxy need not be a member of the Company but must be present in person
at the AGM to represent the member. If more than one proxy is so appointed, the appointment shall
specify the number and class of Shares in respect of which each such proxy is so appointed.

In order to be valid, the form of proxy must be deposited together with a power of attorney or other
authority, if any, under which it is signed or a certified copy of that power or authority, at the
offices of the Company’s branch share registrar and transfer office in Hong Kong, Tricor Tengis
Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours
before the time for holding the AGM (i.e. no later than Wednesday, 8 June 2022 at 11:00 a.m.
(Hong Kong time)) or any adjournment thereof. Completion and return of a form of proxy will not
preclude a shareholder of the Company from attending in person and voting at the AGM or any
adjournment thereof, should he so wish and in such event, the instrument appointing a proxy shall
be deemed to be revoked.



Where there are joint holders of any share, any one of such holders may vote at the meeting either
personally or by proxy in respect of such share as if he/she were solely entitled to vote; but if more
than one of such joint holders be present at the meeting in person or by proxy, then the one of such
holders whose name stands first on the register of members in respect of such share shall alone be
entitled to vote in respect thereof.

For the purpose of determining shareholders’ entitlement to attend and vote at the AGM, the
register of members of the Company will be closed from Tuesday, 7 June 2022 to Friday, 10 June
2022 (both days inclusive) during which period no transfer of Shares will be registered. In order to
qualify for attending at the AGM, all properly completed transfer forms accompanied by the
relevant share certificates must be lodged for registration with the Company’s Hong Kong branch
registrar and transfer office, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong not later than 4:30 p.m. on Monday, 6 June 2022 (Hong Kong time).

In relation to proposed resolutions nos. 5 and 7 above, approval is being sought from the
shareholders for the grant to the Directors of a general mandate to authorise the allotment and issue
of shares of the Company under the Listing Rules. The Directors have no immediate plans to issue
any new shares of the Company other than Shares which may fall to be issued under the share
option scheme of the Company or any scrip dividend scheme which may be approved by
shareholders.

In relation to proposed resolution no. 6 above, the Directors wish to state that they will exercise the
powers conferred thereby to repurchase Shares in circumstances which they deem appropriate for
the benefit of the shareholders of the Company. An explanatory statement containing the
information necessary to enable the shareholders to make an informed decision to vote on the
proposed resolution as required by the Listing Rules is set out in Appendix I to the circular of the
Company dated 29 April 2022.

In order to prevent the spread of COVID-19 pandemic and to safeguard the health and safety
of Shareholders, the Company will implement the following precautionary measures at the
AGM:

. compulsory body temperature checks and health declarations
. compulsory wearing of surgical face masks
. no provision of refreshments and drinks and corporate gifts

. appropriate distancing and spacing in line with the guidance from the HKSAR
Government will be maintained and as such, the Company may limit the number of
attendees at the AGM as may be necessary to avoid over-crowding

If Typhoon Signal No. 8 or above, or a “black” rainstorm warning or “extreme conditions after
super typhoons” announced by the Government of Hong Kong is/are in effect any time after 10:00
a.m. on the date of the AGM, the AGM will be postponed. The Company will publish an
announcement on the website of the Company at http://www.realord.com.hk and on the website of
the Stock Exchange at http://www.hkexnews.hk to notify Shareholders of the date, time and venue
of the rescheduled meeting.



10.

1.

12.

In case of discrepancy between the English version and the Chinese version of the notice of the
AGM, the English version shall prevail.

In light of the continuing risks posed by the COVID-19 pandemic, the Company strongly
encourages Shareholders NOT to attend the AGM in person, and advises Shareholders to

appoint the Chairman of the AGM as their proxy to vote according to their indicated voting
instructions as an alternative to attending the AGM in person.

Subject to the development of COVID-19 pandemic, the Company may implement further
changes and precautionary measures and may issue further announcement on such measures
as appropriate. The Company may implement further changes and precautionary measures in
relation to the AGM arrangements at short notice. Shareholders should check the website of
the Company (http://www.realord.com.hk) or the Stock Exchange (www.hkexnews.hk) for any
announcements.



PRECAUTIONARY MEASURES FOR THE AGM

The health of the Shareholders, staff and stakeholders is of paramount importance to the
Company. In view of the spreading of the Novel Coronavirus (COVID-19) pandemic,
the Company will implement the following precautionary measures at the AGM to
safeguard the health and safety of attending Shareholders and/or their proxies, staff and
stakeholders from the risk of infection:

(1)

(i1)

(111)

(iv)

(v)

(vi)

(vii)

All attendees will be required to wear surgical face masks before they are permitted
to attend, and during their attendance of, the AGM. Attendees are advised to
observe good personal hygiene and maintain appropriate social distance with each
other at all times when attending the AGM.

There will be compulsory body temperature screening for all persons before
entering the AGM venue. Should anyone seeking to attend the AGM decline to
submit to temperature testing or be found to be suffering from a fever with a body
temperature of 37.3 degrees Celsius or above or otherwise unwell, the Company
will request such persons to stay in an isolated place for completing the voting
procedures.

Attendees may be asked if (i) he/she has travelled outside of Hong Kong within 14
days immediately before the AGM; (ii) he/she is subject to any Government of
Hong Kong prescribed quarantine requirement; and (iii) he/she has any flu-like
symptoms or close contact with any person under quarantine or with recent travel
history. Any person who responds positively to any of these questions will be
requested to stay in an isolated place for completing the voting procedures.

Appropriate distancing and spacing in line with the guidance from the Government
of Hong Kong will be maintained and as such, the Company may limit the number

of attendees at the AGM as may be necessary to avoid over-crowding.

Each attendee will be assigned a designated seat to facilitate contact tracing and to
ensure appropriate social distancing.

No gifts, food or beverages will be provided at the AGM.

Company staff and representatives at the AGM venue will assist with crowd
control and queue management to ensure appropriate social distancing.

(viii) Attendees who do not comply with the precautionary measures (i) to (iii) above or

been found to have the symptom(s) of an upper respiratory system disease or be
obeying a quarantine order may be denied entry to the AGM venue at the absolute
discretion of the Company as permitted by law. Shareholders and/or their
representatives who are denied entry to the venue of the AGM will, subject to the
Regulations, be provided with voting slips of the AGM at the door and may
complete, sign and return the voting slips to exercise their voting rights.




(ix) Due to the constantly evolving COVID-19 pandemic situation, the Company may
implement further changes and precautionary measures in relation to the AGM
arrangements at short notice. Shareholders should check the website of the
Company (http://www.realord.com.hk) or the Stock Exchange (www.hkexnews.hk)
for any announcements.

Furthermore, the Company would like to remind Shareholders that physical attendance
in person at the AGM is not necessary for the purpose of exercising voting rights and
strongly recommends Shareholders to appoint the chairman of the AGM as their proxy
and submit their form of proxy with voting instructions as early as possible.

As at the date of this announcement, the executive directors of the Company are Dr. Lin
Xiaohui, Madam Su Jiaohua and Mr. Lin Xiaodong and the independent non-executive
directors of the Company are Mr. Yu Leung Fai, Mr. Fang Jixin and Mr. Ho Chun
Chung Patrick.
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