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Limited take no responsibility for the contents of this announcement, make no
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S{E SRE GROUP LIMITED
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(Incorporated in Bermuda with limited liability)

(Stock Code: 1207)
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of SRE Group Limited
(the “Company”) will be held at 5/F., People’s Insurance Mansion, No. 8 Fuyou Road,
Huangpu District, Shanghai, China on Thursday, 2 June 2022 at 11: 00 a.m. for the
following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements of the Company,
the report of the directors and the independent auditor’s report of the Company for the
year ended 31 December 2021.

2. (1) To re-elect Mr. Jiang Qi as an executive director of the Company.

(i1) To re-elect Mr. Zhuo Fumin as an independent non-executive director of the
Company.

(iii) To re-elect Mr. Ma Lishan as an independent non-executive director of the
Company.

(iv) To re-elect Mr. Lu Jianhua as a non-executive director of the Company.
(v) To re-elect Mr. Pan Pan as a non-executive director of the Company.

(vi) To authorise the board of directors of the Company to fix the directors’
remuneration.

3. To re-appoint PricewaterhouseCoopers, Certified Public Accountants as the auditor of
the Company for the ensuing year and to authorise the board of directors of the
Company to fix their remuneration.

*  For identification purpose only



4.

As special business, to consider and, if thought fit, pass with or without amendments,

the following resolutions as ordinary resolutions:

A.

“THAT:

(a)

(b)

(c)

subject to paragraph (b) 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 repurchase shares of HK$0.10 each in the
capital of the Company on The Stock Exchanges of Hong Kong Limited (the
“Stock Exchange’) or on any other stock exchanges on which the securities
of the Company may be listed and recognised by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose, subject
to and in accordance with all applicable laws and the requirements of the
Rules Governing the Listing of Securities on the Stock Exchange or of any
other stock exchanges as amended from time to time, be and is hereby
generally and unconditionally approved;

the total number of issued shares of the Company which the Directors are
authorised to repurchase pursuant to the approval in paragraph (a) above
during the Relevant Period (as hereinafter defined) shall not exceed 10% of
the total number of the issued shares of the Company as at the date of passing
this resolution, and the said approval shall be limited accordingly; and

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

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

(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 “Bye-
laws™) or any applicable laws to be held; or

(ii1) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”



B.

“THAT:

(a)

(b)

()

(d)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional shares in the capital of the Company and
to make or grant offers, agreements and options (including bonds, warrants
and debentures, notes and any securities which carry rights to subscribe for or
are convertible into shares in the Company) which would or might require the
exercise of such power be and is hereby generally and unconditionally
approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period (as hereinafter defined) to make or grant offers, agreements
and options (including bonds, warrants and debentures, notes and any
securities which carry rights to subscribe for or are convertible into shares of
the Company) which would or might require the exercise of such powers after
the end of the Relevant Period;

the total number of shares allotted and issued or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); (ii) an
issue of shares as scrip dividends in accordance with the Bye-laws from time
to time; (iii) an issue of shares upon the exercise of rights of subscription or
conversion under the terms of any bonds, warrants, debenture, notes and any
securities which carry rights to subscribe for or are convertible into shares in
the Company; or (iv) an issue of shares 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 and/or any other
participants of shares or rights to acquire shares in the Company, shall not
exceed 20% of the total number of the issued shares of the Company as at the
date of passing this resolution, and the said approval shall be limited
accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from
the passing of this resolution until whichever is the earlier of:

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

(11) the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws or any applicable laws to be
held; or



(ii1) the date on which the authority set out in this resolution is revoked or
varied 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 the holders of shares in the Company on the register of members
of the Company on a fixed record date in proportion to their then holdings of
such shares as at that date (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, or the requirements of any recognised regulatory body or any stock
exchange in, any territory outside Hong Kong applicable to the Company).”

C. “THAT subject to the passing of ordinary resolutions nos. 4A and 4B set out in
the notice convening this meeting (the “Notice’), the general mandate referred to
in the resolution set out in resolution no. 4B of the Notice be and is hereby
extended by the addition thereto of such number representing the total number of
the issued shares of the Company repurchased by the Company under the authority
granted pursuant to ordinary resolution no. 4A set out in the Notice, provided that
such amount of shares shall not exceed 10% of the total number of the issued
shares of the Company as at the date of passing the said resolution.”

As special business to consider and, if thought fit, pass the following resolution as a
special resolution:

SPECIAL RESOLUTION

“THAT the new bye-laws of the Company (a copy of which has been produced to this
meeting and marked “A” and initialled by the chairman of this meeting for the purpose
of identification), with the changes set out below as compared with the existing Bye-
laws, be and is hereby approved and adopted as the bye-laws of the Company in
substitution for, and to the exclusion of, the existing Bye-laws with immediate effect
after the close of this meeting AND THAT any Director of the Company be authorized
to do all things necessary to implement the adoption of the new Bye-laws:

(A) Bye-law 1
— Clarifying the existing Bye-law as the following new definition in Bye-law 1:

“dollars” and “$” in relation to the legal currency of Hong Kong
shall be defined as Hong Kong dollars.



(B) Bye-law 2

— Existing sub-section (h) and (i) of Bye-law 2 shall be deleted in its entirety
and replaced with the following new sub-section (h) and (i) of Bye-law 2, and

re-lettering the existing Bye-law 2(k) as 2(1), and inserting a new sub-section
Bye-law 2(k), and the remaining sub-sections of Bye-law 2 shall remain
unchanged:

2. (h)

(k)

(C) Bye-law 3

a resolution shall be a special resolution when it has been passed by
a majority of not less than three-fourths of votes cast by such
Members as, being entitled so to do, vote in person or, in the case of
such Members as are corporations, by their respective duly
authorised representative or, where proxies are allowed, by proxy at
a general meeting of which Notice has been duly given in accordance
with Bye-law 59.

a resolution shall be an ordinary resolution when it has been passed
by a simple majority of votes cast by such Members as, being
entitled so to do, vote in person or, in the case of any Member being
a corporation, by its duly authorised representative or, where proxies
are allowed, by proxy at a general meeting of which Notice has been
duly given in accordance with Bye-law 59;

a resolution shall be an extraordinary resolution when it has been
passed by a majority of not less than two-thirds of votes cast by such
Members as, being entitled so to do, vote in person or, in the case of
such Members as are corporations, by their respective duly
authorised representative or, where proxies are allowed, by proxy at
a general meeting of which Notice has been duly given in
accordance with Bye-law 59;

— Existing sub-section (1) of Bye-law 3 shall be deleted in its entirety and
replaced with the following new sub-section (1) of Bye-law 3 and the

remaining sub-sections of Bye-law 3 shall remain unchanged:

3. (1) The authorised share capital of the Company at the date on which

these Bye-laws come into effect is $5,000,000,000 divided into
50,000,000,000 shares of $0.10 each.



(D) Bye-law 10

— Existing Bye-law 10 shall be deleted in its entirety and replaced with the
following new Bye-law 10:

10. Subject to the Act and without prejudice to Bye-law 8, all or any of the
special rights for the time being attached to the shares or any class of
shares may, unless otherwise provided by the terms of issue of the shares
of that class, from time to time (whether or not the Company is being
wound up) be varied, modified or abrogated either with the consent in
writing of the holders of not less than three-fourths in nominal value of
the issued shares of that class or with the sanction of a special resolution
passed at a separate general meeting of the holders of the shares of that
class. To every such separate general meeting all the provisions of these
Bye-laws relating to general meetings of the Company shall, mutatis
mutandis, apply, but so that:

(a) the necessary quorum (other than at an adjourned meeting) shall be
two persons (or in the case of a Member being a corporation, its duly
authorised representative) holding or representing by proxy not less
than one-third in nominal value of the issued shares of that class and
at any adjourned meeting of such holders, two holders present in
person or (in the case of a Member being a corporation) its duly
authorised representative or by proxy (whatever the number of shares
held by them) shall be a quorum; and

(b) every holder of shares of the class shall be entitled to one vote for
every such share held by him

(E) Bye-law 44

— Existing Bye-law 44 shall be deleted in its entirety and replaced it with the
following new Bye-law 44:

44. The Register and branch register of Members, as the case may be, shall
be open for inspection during business hours by members of the public
without charge at the Office or such other place at which the Register is
kept in accordance with the Act. The Register including any overseas or
local or other branch register of Members may, after notice has been
given by advertisement in an appointed newspaper and where applicable,
any other newspapers in accordance with the requirements of any
Designated Stock Exchange or by any means (electronic or otherwise) in
such manner as may be accepted by the Designated Stock Exchange to



that effect, be closed at such times or for such periods not exceeding in
the whole thirty (30) days in each year as the Board may determine and
either generally or in respect of any class of shares.

(F) Bye-law 56

— Existing Bye-law 56 shall be deleted in its entirety and replaced it with the
following new Bye-law 56:

56. Subject to the Act, an annual general meeting of the Company shall be
held in each financial year other than the financial year in which its
statutory meeting is convened and such annual general meeting must be
held within six (6) months after the end of the Company’s financial year
(unless a longer period would not infringe the rules of the Designated
Stock Exchange, if any) at such time and place as may be determined by
the Board. A meeting of Members or any class thereof may be held by
means of such telephone, electronic or other communication facilities as
to permit all persons participating in the meeting to communicate with
each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence at such meeting.

(G) Bye-law 58

— Existing Bye-law 58 shall be deleted in its entirety and replaced it with the
following new Bye-law 58:

58. The Board may whenever it thinks fit call special general meetings, and
Members holding at the date of deposit of the requisition not less than
one-tenth of the paid up capital of the Company carrying the right of
voting at general meetings of the Company shall at all times have the
right to add resolutions to general meeting agendas and, by written
requisition to the Board or the Secretary of the Company, to require a
special general meeting to be called by the Board for the transaction of
any business or resolution specified in such requisition; and such meeting
shall be held within two (2) months after the deposit of such requisition.
If within twenty-one (21) days of such deposit the Board fails to proceed
to convene such meeting the requisitionists themselves may do so in
accordance with the provisions of Section 74(3) of the Act.



(H) Bye-law 59

@

Existing Bye-law 59 shall be deleted in its entirety and replaced it with the
following new Bye-law 59:

59. (1)

(2)

An annual general meeting shall be called by Notice of not less than
twenty-one (21) clear days. All other general meetings (including a
special general meeting) must be called by Notice of not less than
fourteen (14) clear days but if permitted by the rules of the
Designated Stock Exchange, a general meeting may be called by
shorter notice if it is so agreed:

(a) in the case of a meeting called as an annual general meeting,
by all the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of
the Members having the right to attend and vote at the meeting,
being a majority together representing not less than ninety-five
per cent. (95%) of the total voting rights at the meeting of all
the Members.

The Notice shall specify the time and place of the meeting and
particulars of resolutions to be considered at the meeting and, in case
of special business, the general nature of the business. The Notice
convening an annual general meeting shall specify the meeting as
such. Notice of every general meeting shall be given to all Members
other than to such Members as, under the provisions of these Bye
laws or the terms of issue of the shares they hold, are not entitled to
receive such notices from the Company, to all persons entitled to a
share in consequence of the death or bankruptcy or winding up of a
Member and to each of the Directors and the Auditors.

Bye-law 76 (2) and (3)

Existing sub-section (2) and (3) of Bye-law 76 shall be deleted in its entirety
and replaced with the following new sub-section (2) and (3) of Bye-law 76,
and the remaining sub-sections of Bye-law 76 shall remain unchanged:

76. (2) All Members have the right to (a) speak at a general meeting; and (b)

vote at a general meeting except where a Member is required, by the
rules of the Designated Stock Exchange, to abstain from voting to
approve the matter under consideration.



(3) Where the Company has knowledge that any Member is, under the
rules of the Designated Stock Exchange, required to abstain from
voting on any particular resolution of the Company or restricted to
voting only for or only against any particular resolution of the
Company, any votes cast by or on behalf of such Member in
contravention of such requirement or restriction shall not be counted.

(J) Bye-law 84 (2)

— Existing sub-section (2) of Bye-law 84 shall be deleted in its entirety and
replaced with the following new sub-section (2) of Bye-law 84, and the
remaining sub-sections of Bye-law 84 shall remain unchanged:

84. (2) Where a Member is a clearing house (or its nominee(s), and in each
case, being a corporation), it may authorize such persons as it thinks
fit to act as its representatives at any meeting of the Company or at
any meeting of any class of Members provided that the authorization
shall specify the number and class of shares in respect of which each
such representative is so authorized. Each person so authorized under
the provisions of this Bye-law shall be deemed to have been duly
authorized without further evidence of the facts and be entitled to
exercise the same rights and powers on behalf of the clearing house
(or its nominee(s)) as if such person was the registered holder of the
shares of the Company held by the clearing house (or its nominee(s))
in respect of the number and class of shares specified in the relevant
authorization including, where a show of hands is allowed, the right
to vote individually on a show of hands.

(K) Bye-law 86 (2) and (4)

— Existing sub-section (2) and (4) of Bye-law 86 shall be deleted in its entirety
and replaced with the following new sub-section (2) and (4) of Bye-law 86,
and the remaining sub-sections of Bye-law 86 shall remain unchanged:

86. (2) The Directors shall have the power from time to time and at any time
to appoint any person as a Director either to fill a casual vacancy on
the Board or, subject to authorisation by the Members in general
meeting, as an addition to the existing Board but so that the number
of Directors so appointed shall not exceed any maximum number
determined from time to time by the Members in general meeting.
Any Director so appointed shall hold office until the next following
annual general meeting of the Company and shall then be eligible for
re-election.



(4) The Members may, at any general meeting convened and held in
accordance with these Bye-laws, by ordinary resolution remove a
Director at any time before the expiration of his period of office
notwithstanding anything in these Bye-laws or in any agreement
between the Company and such Director (but without prejudice to
any claim for damages under any such agreement) provided that the
Notice of any such meeting convened for the purpose of removing a
Director shall contain a statement of the intention so to do and be
served on such Director not less than fourteen (14) days before the
meeting and at such meeting such Director shall be entitled to be
heard on the motion for his removal.

(L) Bye-law 154

— Existing sub-section (3) of Bye-law 154 shall be deleted in its entirety and
replaced with the following new sub-section (3) of Bye-law 154, and the
remaining sub-sections of Bye-law 154 shall remain unchanged:

154. (3) The Members may, at any general meeting convened and held in
accordance with these Bye-laws, by extraordinary resolution remove
the Auditor at any time before the expiration of his term of office
and shall by ordinary resolution at that meeting appoint another
Auditor in his stead for the remainder of his term.

(M) Bye-law 156

— Existing Bye-law 156 shall be deleted in its entirety and replaced it with the
following new Bye-law 156:

156. The remuneration of the Auditor shall be fixed by the Company in
general meeting by ordinary resolution or in such manner as the Members
may determine.”’

By Order of the Board
SRE Group Limited
Hong Zhihua
Chairman

Hong Kong, 29 April 2022
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Notes:

1. The register of members of the Company will be closed from Monday, 30 May 2022 to Thursday, 2 June
2022 (both days inclusive), for the purpose of determining the entitlement of the shareholders of the
Company to attend and vote at the annual general meeting of the Company. No transfer of shares during
the said period will be registered. In order to qualify to attend and vote at the meeting, all completed
transfer forms, accompanied by the relevant share certificates, have to be lodged with the Company’s
branch share registrar in Hong Kong, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong for registration, not later than 4:30 p.m. on Friday, 27 May 2022.

2. A member of the Company entitled to attend and vote at the meeting or any adjourned meeting thereof
convened by the above notice is entitled to appoint one or more proxies to attend and vote in his stead.
A proxy need not be a member of the Company.

3. In order to be valid, the proxy form together with any power of attorney or other authority (if any) under
which it is signed or a notarially certified copy thereof, must be deposited at the Company’s branch
share registrar 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 appointed for holding the meeting or any
adjournment thereof.

4.  Completion and return of the proxy form shall not preclude a member from attending and voting in
person at the meeting and in such event, the instrument appointing a proxy shall be deemed to be
revoked.

5. Pursuant to Rule 13.39(4) of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”), all votes of the shareholders of the Company must be taken
by poll. The Company will announce the results of the poll in the manner prescribed under Rule
13.39(5) of the Listing Rules.

6.  Where there are joint registered holders of any shares of the Company, any one of such joint holders
may vote either in person or by proxy in respect of such shares of the Company as if he/she was 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, shall 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.

7.  With regard to item no. 2 in this notice, particulars of the retiring directors are set out in Appendix II to
the circular to shareholders of the Company dated 29 April 2022.

8. With regard to the resolutions referred to in items no. 4A, 4B and 4C in this notice, the board of
directors of the Company proposes to seek its shareholders’ approval of the general mandates to
repurchase shares in the Company and to issue shares in the Company and a circular in connection with
such proposals will be dispatched to the shareholders of the Company.

9.  Please refer to the section headed “PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL
MEETING” in the circular of the Company dated 29 April 2022 for the measures to be implemented by
the Company at the meeting against the epidemic to protect the attendees from the risk of infection of
the novel coronavirus (COVID-19).
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10. In order to facilitate the prevention and control of the spreading of the COVID-19 pandemic and to
safeguard the health and safety of the Shareholders, the Company encourages its Shareholders to
consider appointing the chairman of the Annual General Meeting as his/her proxy to vote on the relevant
resolutions at the AGM as an alternative to attending in person.

As at the date hereof, the Board comprises four executive Directors, namely Mr.
Hong Zhihua, Mr. Kong Yong, Mr. Xu Ming and Mr. Jiang Qi; two non-executive
Directors, namely Mr. Lu Jianhua and Mr. Pan Pan; and three independent non-executive
Directors, namely Mr. Zhuo Fumin, Mr. Chan, Charles Sheung Wai and Mr. Ma Lishan.
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