
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the

contents of this notice, 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 notice.

SCHOLAR EDUCATION GROUP
思 考 樂 教 育 集 團

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1769)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the ‘‘EGM’’) of Scholar
Education Group (‘‘Company’’) will be held at the Company’s headquarters in Rooms 401–410, 4th
Floor, Yunfeng Garden, 29 Youyi Road, Jianan Community, Nanhu Street, Luohu District, Shenzhen,
the People’s Republic of China on Tuesday, 27 February 2024 at 10:30 a.m. for the purpose of
considering, and if thought fit, passing with or without modifications, the resolutions set out below, to
be passed as ordinary resolutions.

ORDINARY RESOLUTIONS

1. ‘‘THAT the share award scheme, named as the 2024 Share Scheme (the ‘‘2024 Scheme’’)
proposed by the board (‘‘Board’’) of directors of the Company (‘‘Directors’’), a copy of which is
produced to this meeting marked ‘‘A’’ and signed by the Chairman of the meeting for the purpose
of identification, with the Scheme Mandate Limit (as defined in the 2024 Scheme) of 10% of the
total issued and outstanding Shares as at the date of the Shareholders’ approval of the 2024
Scheme, be and is hereby approved and adopted, and the Scheme Administrator (as defined in the
2024 Scheme) be and are hereby authorised to grant the awards (‘‘Awards’’), and do all such acts
and execute all such documents as the Scheme Administrator may consider necessary or expedient
in order to give full effect to the 2024 Scheme.’’; and

2. ‘‘THAT, conditional upon the passing of ordinary resolution 1, the Service Provider Sublimit
(as defined in the 2024 Scheme, and which includes grants to Service Providers under any other
share schemes of the Company) of 1% of the total issued and outstanding Shares as at the date of
the Shareholders’ approval of the 2024 Scheme be and is hereby approved and adopted.’’
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Ordinary resolution 1 is not conditional upon the passing of ordinary resolution 2, but ordinary
resolution 2 is conditional upon the passing of ordinary resolution 1. In the event that ordinary
resolution 1 is passed but ordinary resolution 2 is not passed, the Company will adopt the 2024
Scheme but the Board shall alter the 2024 Scheme to remove references to the grant of Awards to
Service Providers. In the event that ordinary resolution 2 is passed but ordinary resolution 1 is not
passed, the 2024 Scheme will not be adopted.’’

Unless indicated otherwise, capitalised terms used in this notice shall have the same meanings as those
defined in the circular of the Company dated Tuesday, 6 February 2024 in relation of adopting the
2024 Scheme.

By order of the Board
Scholar Education Group

Chen Qiyuan
Chairman

Hong Kong, Tuesday, 6 February 2024

Notes:

1. 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 Rules Governing the

Listing of Securities on The Stock Exchange of Hong Kong Limited (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.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint more than one proxy

to attend and vote instead of that shareholder. 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 that shareholder.

3. 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 share registrar in

Hong Kong, 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 appointed for the meeting (i.e., not later than

10:30 a.m. on Sunday, 25 February 2024 (Hong Kong time)) or the adjourned meeting (as the case may be). To be

effective, all proxy appointments must be lodged with Computershare Hong Kong Investor Services Limited before the

deadline. Completion and return of the form of proxy shall not preclude a shareholder of the Company from attending

and voting in person at the meeting and, in such event, the instrument appointing a proxy shall be deemed to be

revoked.
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4. For determining the entitlement to attend and vote at the meeting, the register of members of the Company will be

closed from Thursday, 22 February 2024 to Tuesday, 27 February 2024, both dates inclusive, during which period no

transfer of shares will be registered. In order to be eligible to attend and vote at the 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 share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at

Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong for registration not

later than 4:30 p.m. on Wednesday, 21 February 2024.

5. In the case of joint holders of Shares, the vote of the senior who tenders a vote, whether in person or by proxy, will

be accepted to the exclusion of vote(s) of the other joint holder(s) and for this purpose seniority will be determined by

the order in which the names stand in the register of members of the Company.

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

7. As at the date of this notice, the Board comprises Mr. Chen Qiyuan, Mr. Qi Mingzhi, Ms. Li Ailing and Ms. Leng

Xinlan as executive Directors, Mr. Shen Jing Wu as non-executive Director and Mr. Huang Victor, Mr. Yang Xuezhi

and Ms. Yim Ka Man as independent non-executive Directors.
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