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(Stock Code: 02280)

NOTICE OF THE ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT the annual general meeting of the members of HC
Group Inc. (the “Company”) will be held at Unit 302, 3rd Floor, Beiyuan, Yuanyang Xingfan
Plaza, Building 1, No. 28 Beiyuan Road, Chaoyang District, Beijing 10017, the People’s Republic
of China on 31 May 2024, at 4:00 p.m. to consider and, if thought fit, approve the following

resolutions:

ORDINARY RESOLUTIONS

1.  To receive and consider the audited financial statements and the reports of the directors

and auditors of the Company and its subsidiaries for the year ended 31 December 2023.

2. To re-appoint PricewaterhouseCoopers as the auditors of the Company and to authorise

the board of directors of the Company to fix their remuneration.

3. (A) Mr. Zhang Yonghong be re-elected as an executive director of the Company;

(B) Mr. Liu Xiaodong be re-elected as an executive director of the Company;

(C) Mr. Xing Jingfeng be re-elected as a non-executive director of the Company;

(D) Ms. Qi Yan be re-elected as an independent non-executive director of the

Company; and

(E) To authorise the board of directors of the Company to fix the remuneration of the

directors of the Company.



(A)

“THAT:

(i)

(i1)

(iii)

subject to paragraph (iii) of this resolution below, the exercise by the
directors of the Company (the “Directors”) during the Relevant Period (as
hereinafter defined) of all the powers of the Company to allot, issue and deal
with additional shares or securities convertible into shares in the capital of the
Company and to make or grant offers, agreements and options (including but
not limited to warrants, bonds, debentures and other securities convertible
into shares of the Company) which might require the exercise of such power

be and is hereby generally and unconditionally approved;

the Directors be and are hereby authorised during the Relevant Period to
make or grant offers, agreements and options (including but not limited to
warrants, bonds, debentures and other securities convertible into shares of the
Company) which might or would require the exercise of such powers
(including but not limited to the power to allot, issue and deal with additional
shares or securities convertible into shares in the capital of the Company)

during or after the end of the Relevant Period;

the number of share capital allotted, issued or dealt with or agreed
conditionally or unconditionally to be allotted, issued or dealt with (whether
pursuant to an options or otherwise) by the Directors pursuant to the approval
in paragraphs (i) and (ii) of this resolution, otherwise than pursuant to: (a) a
Rights Issue (as hereinafter defined); or (b) the exercise of any option granted
under the share scheme or similar arrangement of the Company for the time
being adopted for the grant or issue to officers and/or employees of the
Company and/or any of its subsidiaries of shares or rights to subscribe for
shares of the Company; or (c) any scrip dividend or similar arrangement
providing for the allotment of shares of the Company 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 in force from time to time, shall not exceed
20% of the issued share capital of the Company in issue as at the date of
passing this resolution and the said approval shall be limited accordingly; and
that this resolution shall be limited by the applicable rules and requirements
of The Stock Exchange of Hong Kong Limited as amended from time to time,
including the restrictions for using the general mandate to issue securities for
cash consideration at a price lower than the Benchmarked Price (as defined
below) (unless otherwise allowed under the rules and requirements of, or by,

The Stock Exchange of Hong Kong Limited); and



(iv) for the purpose of this resolution,

“Benchmarked Price” means the higher of:

(a)

(b)

the closing price on the date of the relevant placing agreement or other
agreement involving the proposed issue of securities under the general

mandate to be approved under this resolution; and

the average closing price in the 5 trading days immediately prior to the

earlier of:

(i) the date of announcement of the placing or the proposed
transaction or arrangement involving the proposed issue of
securities under the general mandate to be approved under this

resolution;
(i) the date of the placing agreement or other agreement involving the
proposed issue of securities under the general mandate to be

approved under this resolution; and

(iii) the date on which the placing or subscription price is fixed.

“Relevant Period” means the period from the date of passing of this

resolution until the earliest of:

(a)

(b)

()

the conclusion of the next annual general meeting of the Company;

the expiration of the period within which the next annual general
meeting of the Company is required by the laws of the Cayman Islands

or the articles of association of the Company to be held; and

the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general

meeting.

“Rights Issue” means an offer of shares open for a period fixed by the

Directors to holders of shares on the register of members on a fixed record

date in proportion to their then holdings of such shares (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 recognised regulatory body or any stock exchange).”

(B) “THAT:

(i)

(i1)

(iii)

(iv)

subject to paragraph (iii) of this resolution below, the exercise by the
directors of the Company during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase issued shares in the capital of
the Company on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or any other stock exchange recognised for this purpose by the
Securities and Futures Commission of Hong Kong and the Stock Exchange, in
accordance with all applicable laws and/or the requirements of the Stock
Exchange or of any other stock exchange and the Code on Share Buy-backs
as amended from time to time, be and is hereby generally and unconditionally

approved;

the approval in paragraph (i) of this resolution above shall be in addition to
any other authorisation given to the Directors and shall authorise the
Directors on behalf of the Company during the Relevant Period to procure the

Company to repurchase its shares at a price determined by the Directors;

the number of shares of the Company repurchased or agreed conditionally or
unconditionally to be repurchased by the Company pursuant to the approval
in paragraph (i) of this resolution during the Relevant Period shall not exceed
10% of the issued share capital of the Company as at the date of passing this

resolution; and

for the purpose of this resolution,

“Relevant Period” means the period from the date of passing of this

resolution until the earliest of:
(a) the conclusion of the next annual general meeting of the Company;
(b) the expiration of the period within which the next annual general

meeting of the Company is required by the laws of the Cayman Islands

or the articles of association of the Company to be held; and



(c) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general

meeting.”

(C) “THAT conditional upon the passing of resolutions number 4(A) and 4(B) as set
out in the notice convening this meeting of which this resolution forms part, the
general mandate granted to the directors of the Company pursuant to resolution
number 4(A) as set out in the notice convening this meeting of which this
resolution forms part be and is hereby extended by the addition thereto of an
amount representing the number of share capital of the Company repurchased by
the Company under the authority granted pursuant to resolution number 4(B) as set
out in the notice convening this meeting of which this resolution forms part,
provided that such amount shall not exceed 10% of the issued share capital of the

Company as at the date of passing this resolution.”

By order of the board of the directors
HC GROUP INC.
Liu Jun
Chairman and Chief Executive Officer

Beijing, PRC, 22 April 2024

Notes:

A proxy form for use at the Meeting is published on the websites of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the Company (www.hcgroup.com). Any member of the Company entitled to attend and
vote at the Meeting shall be entitled to appoint another person as his/her proxy to attend and vote instead of
him/her. A member who is the holder of two or more shares may appoint more than one proxy to represent him/her
and vote on his/her behalf at the Meeting. A proxy need not be a member of the Company. On a poll, votes may be

given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of his/her attorney duly
authorised in writing or, if the appointer is a corporation, either under its seal or under the hand of an officer,
attorney or other person authorised to sign the same.

To be valid, the instrument appointing a proxy and (if required by the Board) the power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy of such power or authority, shall be
delivered to the Company’s Hong Kong branch share registrar and transfer office, 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 holding the Meeting or any adjournment thereof (as the case maybe).

No instrument appointing a proxy shall be valid after expiration of 12 months from the date named in it as the date
of its execution, except at an adjourned meeting or on a poll demanded at the Meeting or any adjournment thereof
in cases where the Meeting was originally held within 12 months from such date.



5. Where there are joint holders of any shares, any one of such joint holders may vote at the Meeting, either in person
or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of such joint
holders be present at the Meeting, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the votes of the other joint holders, and for this purpose, seniority shall be determined

by the order in which the names stand in the Register of Members of the Company in respect of the joint holding.

6. Completion and delivery of an instrument appointing a proxy shall not preclude a member from attending and
voting in person at the Meeting if the member so wish. In such event, the instrument appointing a proxy shall be

deemed to be revoked.

7. An explanatory statement containing the information required by the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited regarding ordinary resolution number 4(B) is set out in Appendix I to
the circular of the Company published on the same date. Biographies of directors of the Company proposed for

re-election at the Meeting are set out in Appendix II to such circular.

8. For determining the entitlement to attend and vote at the Meeting, the transfer book and Register of Members of the
Company will be closed from 28 May 2024 (Tuesday) to 31 May 2024 (Friday) (being the record date) (both days
inclusive), during which period no share transfers will be registered. In order to be eligible to attend and vote at the
Meeting, all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s
Hong Kong branch share registrar and transfer office, Computershare Hong Kong Investor Services Limited, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m.
on 27 May 2024 (Monday).

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

10.  The Company may be required to change the meeting arrangements at short notice due to the public health or other
considerations. Shareholders should regularly assess for themselves potential risks associated with, and whether
they should attend, the physical meeting, While the Company proposes and endeavours to implement measures to
safeguard the health of the attendees, no obligation or liability whatsoever will be assumed by the Company in
connection with the successful implementation or otherwise of any or all of those measures.

As at the date of this notice (and following the change in the Board composition referred to above becoming

effective), the Board comprises:

Mr. Liu Jun (Executive Director, Chairman and Chief Executive Officer)
Mr. Zhang Yonghong (Executive Director)

Mr. Liu Xiaodong (Executive Director and President)

Mr. Guo Fansheng (Non-executive Director)

Mr. Lin Dewei (Non-executive Director)

Mr. Xing Jingfeng (Non-executive Director)

Mr. Zhang Ke (Independent non-executive Director)

Mr. Zhang Tim Tianwei (Independent non-executive Director)

Ms. Qi Yan (Independent non-executive Director)



	


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C004C006F0077002D007200650073300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC87A25E55986F793A3001901A904E96FB5B5090F54EF650B390014EE553CA57287DB2969B7DB28DEF4E0A767C5E03300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200036002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /Magnification /FitPage
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks true
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing false
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


