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PROPOSED GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES;
RE-ELECTION OF RETIRING DIRECTORS; AND
NOTICE OF ANNUAL GENERAL MEETING

A notice dated 14 April 2022 convening the annual general meeting of Lion Rock Group Limited to be held at 25th
Floor, NEO, 123 Hoi Bun Road, Kwun Tong, Kowloon, Hong Kong, on Thursday, 16 June 2022 at 10:30 a.m. is set
out on pages 13 to 16 of this circular. Whether or not you intend to attend such meeting, please complete and return
the enclosed form of proxy in accordance with the instructions printed thereon and return it to the branch share
registrar of the Company in Hong Kong, 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 later than
10:30 a.m. on Tuesday, 14 June 2022. Completion and return of the form of proxy will not preclude shareholders
from attending and voting at the meeting or any adjourned meeting if they so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Please see page 1 of this document for measures being taken to try to prevent and control the spread of the Coronavirus at the
AGM, including:

. compulsory temperature checks and health declarations
. wearing of surgical face masks
. no refreshments will be served

Any person who does not comply with the precautionary measures may be denied entry into the AGM venue. The Company
reminds Shareholders that they may appoint the chairman of the meeting as their proxy to vote on the relevant resolutions at the
AGM as an alternative to attending the AGM in person.

14 April 2022

*For identification only



CONTENTS

Page

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING..........cccoovviieninnn. 1

DEFINTITIONS. ...ttt ettt b e bt et s bt bt ekt e eb e ook et e b bt e bt e ebe e ebeesheesabeenbeenbeenbeenbeas 2
LETTER FROM THE BOARD

Lo INEFOTUCTION. ...ttt bbbt bbb 4

2. FINALAIVIABNA ..ot 4

3. General mandates to issue and repurchase SharesS ... 5

4. Re-election Of retiring QIFECTOIS ......c.cviiiiiiiisi e 6

5. Responsibility StAEMENT..........ociiiiiiie e 6

6.  ANNUAL GENETAI MEETING .....ciiiiiiiie ettt e be e s e e s te e e s beete e besaeetesteeneeeas 7

7. Closure of register of members and record date .............cooeiriiiriieneseee e 7

8. LiSting RUIES FEQUITEMENT ......viiiiiiiiiecece ettt re et e besbeeae e besreestesteennenas 7

9. RECOMMENAALION .....eveiieiieiiet ettt bbbttt b bbbt bbb e e 7

APPENDIX | — EXPlanatory STAEMENT. .........cciiiiiiiiiiieieeees s 8

APPENDIX Il — Biographical details of the retiring directors to be re-elected ........c..c.cccccvveiiinennne. 11

NOTICE OF ANNUAL GENERAL MEETING......ccoioi ittt 13



PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

In view of the ongoing Novel Coronavirus (COVID-19) epidemic, the Company will implement the
following preventive measures at the Annual General Meeting to protect attending Shareholders, staff and
other stakeholders from the risk of infection:

(1) Compulsory body temperature checks will be conducted on every attendee at the entrance of the
AGM venue. Any person with a body temperature of over 37.4 degrees Celsius may be denied
entry into the AGM venue or be required to leave the AGM venue.

(i) All attendees may be asked whether (a) he/she travels outside of Hong Kong within the 14-day
period immediately before the AGM; and (b) he/she is subject to any Hong Kong Government
prescribed gquarantine. Anyone who responds positively to any of these questions may be denied
entry into the meeting venue or be required to leave the meeting venue.

(iii) Every attendee must wear surgical face masks inside the AGM venue at all times, and to maintain
a safe distance between seats.

(iv) No refreshments will be served.

To the extent permitted under law, the Company reserves the right to deny entry into the AGM venue or
require any person to leave the AGM venue in order to ensure the safety of the attendees at the AGM.

In the interest of all stakeholders’ health and safety and consistent with recent COVID-19 guidelines
issued by the Government of Hong Kong (available at www.chp.gov.hk/en/features/102742.html), the
Company reminds all Shareholders that physical attendance in person at the AGM is not necessary for the
purpose of exercising voting rights. As an alternative, by using proxy forms with voting instructions
inserted, Shareholders may appoint the chairman of the AGM as their proxy to vote on the relevant
resolutions at the AGM instead of attending the AGM in person.



http://www.chp.gov.hk/en/features/102742.html

DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

G‘AGM”

“AGM Notice”

“Board”
“Bye-laws”
“close associate(s)”

“Company”

“controlling shareholder(s)”
“Director(s)”

“Group”

“HKS$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Nomination Committee”

“Record Date”

“Resolution(s)”

GGSFO”

“Share(s)”

“Share Issue Mandate”

the annual general meeting of the Company to be held at 25th Floor,
NEO, 123 Hoi Bun Road, Kwun Tong, Kowloon, Hong Kong on
Thursday, 16 June 2022 at 10:30 a.m.

the notice dated 14 April 2022 convening the AGM as set out on pages
13 to 16 of this circular

the board of Directors

the Bye-laws of the Company

has the same meaning ascribed thereto in the Listing Rules

Lion Rock Group Limited, a company incorporated in Bermuda with
limited liability and the Shares of which are listed on the Stock
Exchange (stock code: 1127)

has the same meaning ascribed thereto in the Listing Rules

director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s Republic
of China

6 April 2022 being the latest practicable date prior to the printing of this
circular for ascertaining certain information referred to in this circular

the Rules Governing the Listing of Securities on the Stock Exchange

the nomination committee of the Company

22 June 2022, the record date for ascertaining entitlements to the final
dividend to be made by the Company

the proposed resolution(s) as referred to in the AGM Notice

the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong
Kong

ordinary share(s) of HK$0.01 each in the capital of the Company
a general mandate proposed to be granted to the Directors to exercise

the powers of the Company to allot, issue and deal with Shares during
the relevant period as set out in Resolution No. 5
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“Share Registrar”

9

“Share Repurchase Mandate

“Shareholder(s)”

“Stock Exchange”
“substantial shareholder(s)”
“Takeovers Code”

“%”

Computershare Hong Kong Investor Services Limited at Shops 1712-
1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong
Kong

a general mandate proposed to be granted to the Directors to exercise
the powers of the Company to repurchase Shares during the relevant
period as set out in Resolution No. 6

Shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited

has the same meaning ascribed thereto in the Listing Rules

the Hong Kong Code on Takeovers and Mergers

per cent.
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To the Shareholders

Dear Sir and Madam,
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14 April 2022

PROPOSED GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES;
RE-ELECTION OF RETIRING DIRECTORS; AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this document is to provide Shareholders with details regarding renewal of the
general mandates to allot, issue and deal with the Shares and to repurchase the Shares and re-election

of retiring directors to be dealt with at the AGM.

2.  FINAL DIVIDEND

The Board has recommended the declaration of a final dividend of HK6 cents per Share to the
Shareholders whose names appear on the register of members of the Company on the Record Date.
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

Under the Listing Rules, the general unconditional mandates granted on 12 May 2021 will lapse at
the conclusion of the coming AGM, unless renewed at the AGM. Resolutions Nos. 5 and 6 will be
proposed at the AGM to renew these mandates.

Resolutions set out as Resolutions no. 5 and 6 in the AGM Notice will be proposed at the AGM to
grant to Directors general mandates:

(M to allot, issue and deal with Shares whose aggregate nominal amount does not exceed:

() in the case of an allotment and issue of Shares for cash (other than an allotment and
issue of Shares pursuant to a rights issue), 5% of the aggregate nominal amount of the
Shares in issue as at the date of passing such resolution; and

(b) in the case of an allotment and issue of Shares other than for cash, 20% of the
aggregate nominal amount of the Shares in issue as at the date of passing such
resolution (less the aggregate nominal amount of Shares (if any) issued pursuant to
the general mandate granted pursuant to sub-paragraph (a) above),

provided that, in any event, no Shares shall be allotted and issued pursuant to this general
mandate if the relevant price represents a discount of 5% or more to the Benchmarked
Price (as defined below) of the Shares; and

(i) to repurchase Shares whose aggregate nominal amount does not exceed 10% of the
aggregate nominal amount of the Shares in issue as at the date of passing such resolution.

For the avoidance of doubt, the aggregate nominal amount of Shares may be allotted and issued or
agreed conditionally or unconditionally to be allotted or issued pursuant to the Share Issue Mandate
shall not exceed 20% of the aggregate nominal amount of the Share in issue as at the date of
approving such mandate. As at the Latest Practicable Date, the issued share capital of the Company
comprised 770,000,000 Shares. On the basis that no further Shares are issued and no Shares are to be
repurchased by the Company prior to the date of passing such resolution, the maximum number of
the Shares to be issued pursuant to this general mandate shall be 154,000,000 Shares.

For the purposes of the Share Issue Mandate, the “Benchmarked Price” shall be a price which is the
higher of:

(1) the closing price of the Shares as stated in the Stock Exchange’s daily quotations sheet on
the date of signing of the agreement to which the transaction relates; and

(i) the average closing price of the Shares as stated in the Stock Exchange’s daily quotations
sheet in the five trading days immediately prior to the earlier of:

(a) the date of signing of the agreement to which the allotment and issue of Shares relate;
or

(b) the date on which the relevant allotment and issue of Shares are announced; and

(c) the date on which the price of the relevant Shares to be allotted and issued is fixed.
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The Share Repurchase Mandate would continue in force until the conclusion of the next annual
general meeting of the Company or the expiration of the period within which the next annual general
meeting of the Company is required by the Bye-laws or the Companies Act 1981 of Bermuda or any
other applicable law of Bermuda to be held or until the Share Repurchase Mandate is revoked or
varied by an ordinary resolution of the Shareholders in general meeting, whichever is the earliest.

An explanatory statement to provide the Shareholders with information reasonably necessary to
enable them to make an informed decision on whether to vote for or against the resolutions
concerning the Share Repurchase Mandate is set out in Appendix | to this circular.

The Directors have no present intention to repurchase any Shares pursuant to the Share Repurchase
Mandate.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with No. 84 of the Bye-laws, Mr. Chu Chun Wan, Mr. Li Hoi David and Mr. Guo
Junsheng will retire at the forthcoming AGM and being eligible, offer themselves for re-election as
directors at the AGM.

The Nomination Committee has reviewed the structure and composition of the Board, the
qualifications, skills, knowledge and experience, time commitment and contributions of the retiring
Directors, having regard to the nomination policy and the board diversity policy of the Company.

The Nomination Committee is of the view that the retiring Directors have extensive experience in
different fields and professions that are relevant to the Company’s business. In addition, their
respective educational background, experience and knowledge allow them to provide valuable and
relevant insights and contribute to the diversity of the Board. Accordingly, the Nomination
Committee has recommended them to the Board for re-election and the Board has endorsed the
recommendations of the Nomination Committee and recommended all the retiring Directors to stand
for re-election at the AGM.

Brief biographical details of the retiring directors who are proposed to be re-elected at the AGM are
set out in Appendix Il to this circular.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules as may be amended, modified or
supplemented from time to time 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, (a) the information contained in this circular is accurate and complete in all material respects
and not misleading or deceptive; and (b) there are no other matters the omission of which would
make any statement in this circular misleading.
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ANNUAL GENERAL MEETING

Set out on pages 13 to 16 of this circular is the AGM Notice convening the AGM at which, inter alia,
Resolutions will be proposed to approve the declaration of final dividend, The Share Issue Mandate,
the Share Repurchase Mandate and the re-election of retiring Directors.

A form of proxy for the use at the AGM is enclosed with this circular. Whether or not you intend to
attend such meeting, please complete and return the enclosed form of proxy in accordance with the
instructions printed thereon and return it to the branch share registrar of the Company in Hong Kong,
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 later than 10:30 a.m. on
Tuesday, 14 June 2022. Completion and return of the form of proxy will not prelude Shareholders
from attending and voting at the AGM if they so wish.

CLOSURE OF REGISTER OF MEMBERS AND RECORD DATE

Shareholders whose names appear on the Company’s register of members on Thursday, 16 June
2022 will be eligible to attend and vote at the AGM. The register of members and transfer books of
the Company will be closed from Monday, 13 June 2022 to Thursday, 16 June 2022 (both days
inclusive) during which period no transfer of Shares will be registered. In order to qualify for
attending and voting at the AGM, all transfer forms accompanied by the relevant share certificates
must be lodged for registration with the Company’s branch share register and transfer office 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 not later than 4:30p.m. on Friday,
10 June 2022.

The Record Date for determining a Shareholder’s entitlement to the final dividend to be made by the
Company is Wednesday, 22 June 2022. The register of members and transfer books of the Company
will be closed on Wednesday, 22 June 2022 on which no transfer of Shares will be registered. In
order to qualify for the proposed final dividend, all transfer forms accompanied by the relevant share
certificates must be lodged for registration with the Company’s branch share register and transfer
office 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 not later than 4:30p.m.
on Tuesday, 21 June 2022.

LISTING RULES REQUIREMENT

According to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting must
be taken by poll except where the chairman, in good faith, decides to allow a resolution which
relates purely to a procedural or administrative matter to be voted on by a show of hands.

RECOMMENDATION

The Board is of the opinion that the proposals referred to above are in the interests of the Company
and its Shareholders and therefore recommend you to vote in favour of the relevant resolutions to be
proposed at the AGM.

Yours faithfully,

By Order of the Board
Lion Rock Group Limited
Lau Chuk Kin
Executive Director
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This explanatory statement relates to the ordinary resolution proposed to be passed at the AGM for the
grant of a general mandate to the Board to repurchase Shares of the Company through Stock Exchange. It
contains all the information required by the Listing Rules to be given to the Shareholders to enable them to
make an informed decision on whether to vote for or against such ordinary resolution.

1. SOURCE OF FUNDS

Repurchases must be funded out of funds legally available for the purpose in accordance with the
memorandum of association and Bye-laws of the Company and the Companies Act 1981 of
Bermuda (the “Companies Act”). A listed company may not repurchase its own securities on
Stock Exchange for a consideration other than cash or for settlement otherwise than in accordance
with the trading rules of the Stock Exchange.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 770,000,000
Shares of HK$0.01 each.

If Resolution no. 6 is passed at the AGM, and assuming that no Shares are issued or repurchased
by the Company prior to the date of the AGM, up to 77,000,000 Shares, representing 10% of the
issued share capital of the Company may be repurchased by the Company.

3. REASONS FOR REPURCHASE

The Board believes that it is in the interests of the Company and its Shareholders for the Board to
have a general authority from the Shareholders to enable the Company to repurchase Shares in the
market at any appropriate time. Such repurchase may, depending on market conditions and
funding arrangements at that time, lead to an enhancement of the net asset value per Share and/or
its earnings per Share and will only be made when the Directors believe that such repurchases will
benefit the Company and its Shareholders.

4. GENERAL

There may be 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 contained in
the 2021 annual report of the Company) in the event that the Share Repurchase Mandate is
exercised in full. However, the Directors do not propose to exercise the Share Repurchase
Mandate to such an extent that there would be a material adverse effect on the working capital
requirements or the gearing levels of the Company and its subsidiaries which in the opinion of the
Directors are appropriate from time to time.

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the Share
Repurchase Mandate in accordance with the Listing Rules and the applicable laws of Bermuda.



APPENDIX | EXPLANATORY STATEMENT

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares, a shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as acquisition for the purposes of the
Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert (as
defined in the Takeovers Code), depending on the level of increase in the Shareholder’s interests,
could obtain or consolidate control of the Company and may become obliged to make a
mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date and to the best knowledge of the Directors, the following persons
are the substantial Shareholders of the Company as recorded in the register required to be kept by
the Company under Section 336 of the SFO:

Approximately % shareholding

As at the

Number of Latest If Repurchase

Shares Practicable Mandate is

Name of Substantial Shareholders held Date exercised in full
Mr. Lau Chuk Kin (Note 1) 345,134,623 44.82% 49.80%
ER2 Holdings Limited (Note 1) 266,432,717 34.60% 38.45%
City Apex Ltd. (Note 1) 258,135,326 33.52% 37.25%
Mr. Chang Mun Kee (Note 2) 64,179,613 8.34% 9.26%
Mr. Webb David Michael (Note 3) 69,344,976 9.00% 10.01%
JcbNext Berhad (Note 2) 54,112,030 7.03% 7.81%
Preferable Situation Assets Limited (Note 3) 41,413,808 5.38% 5.98%

Note:

1. As at the Latest Practicable Date, Mr. Lau directly held 78,701,906 shares and was deemed to be
interested in 266,432,717 shares pursuant to Part XV of the SFO. Of 266,432,717 shares, 258,135,326
shares and 8,297,391 shares were beneficially owned by City Apex Ltd. and ER2 Holdings Limited
respectively. ER2 Holdings Limited was the ultimate holding company of City Apex Ltd.. Mr. Lau
Chuk Kin owned 69.76% of the issued share capital of ER2 Holdings Limited. In additional to the
number of shares held, Mr. Lau is also interested in 200,000 underlying Shares in respect of awarded
shares granted pursuant to the share award scheme of the Company with certain conditions imposed.

2. According to the record kept by the Company as at the Latest Practicable Date, Mr. Chang Mun Kee is
interested in 45.49% of the shares in JcbNext Berhad. Therefore, Mr. Chang is deemed to be interested
in the said shares held by Jcbnext Berhad.

3. According to the record kept by the Company as at the Latest Practicable Date, Preferable Situation
Assets Limited was 100% owned by Mr. Webb and therefore Mr. Webb was deemed to be interested in
the said shares held by Preferable Situation Assets Limited.

In the event that the Directors exercise in full the power to repurchase Shares in accordance with
the terms of the ordinary resolution to be proposed at the AGM, the shareholding of the
substantial shareholders in the Company would be increased to approximately the percentages as
set out opposite their respective names in the table above. Such increase would give rise to an
obligation to make a mandatory offer under the Takeovers Code.

In any event, the Directors do not intend to exercise the Repurchase Mandate to an extent which
will trigger off the mandatory offer requirement pursuant to the rules of the Takeovers Code or
which will reduce the aggregate amount of share capital of the Company in public hands to
below 25%.
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7. SHARE REPURCHASE MADE BY THE COMPANY

No purchase of Shares has been made by the Company in the six months preceding the Latest
Practicable Date, whether on the Stock Exchange or otherwise.

8. CONNECTED PERSONS

As at the Latest Practicable Date, none of the Directors or, to the best of their knowledge, having
made all reasonable enquiries, their respective close associates, had any present intention to sell
any of the Shares to the Company or its subsidiaries if the Share Repurchase Mandate is approved
at the AGM and is exercised.

As at the Latest Practicable Date, no core connected person (as defined in the Listing Rules) of the
Company has notified the Company that he has a present intention to sell any of the Shares to the
Company, or has undertaken not to do so, if the Share Repurchase Mandate is approved at the
AGM and is exercised.

9. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on Stock Exchange during the
previous twelve complete months and up to the Latest Practicable Date were as follows:

Share Price

Highest Lowest
HK$ HK$

2021
March 0.89 0.75
April 0.94 0.83
May 0.93 0.84
June 0.90 0.81
July 0.91 0.80
August 0.88 0.81
September 0.87 0.75
October 0.80 0.75
November 0.83 0.74
December 0.87 0.81

2022
January 0.95 0.84
February 0.89 0.87
March 0.97 0.82
April (up to and including the Latest Practicable Date) 0.97 0.95

10



APPENDIX 11 BIOGRAPHICAL DETAILS OF THE
RETIRING DIRECTORS TO BE RE-ELECTED

The details of the retiring directors proposed to be re-elected at the AGM are set out as follows:

Mr. Chu Chun Wan, aged 71, has been appointed as an executive Director in 2015. Mr. Chu has been the
managing director of Asia Pacific Offset Limited (“APOL”) since 1999. He has over 40 years of
experience in the printing industry in Hong Kong and held senior positions, including as deputy managing
director of Mandarin Offset Limited and executive vice president of Hua Yang Printing Group. Mr. Chu is
responsible for making overall strategic decisions in APOL which is a subsidiary acquired by the Group in
2012. Mr. Chu is father of Ms. Stephanie Chu, general manager of APOL. Mr. Chu does not hold and has
not held any directorships in other listed companies in the last three years.

As at the Latest Practicable Date, Mr. Chu is interested in 200,000 underlying Shares in respect of
awarded shares granted pursuant to the share award scheme of the Company. Save as aforesaid, Mr. Chu
does not have any relationship with any directors, senior management, substantial shareholders or
controlling shareholders of the Company. There is no director’s service contract entered into between the
Company and Mr. Chu. However, Mr. Chu is subject to retirement by rotation and re-election in
accordance with the Bye-laws. Total emolument of HK$2,324,000 was paid to Mr. Chu for the year ended
31 December 2021. The director’s emolument is to be determined and subject to the review by the
remuneration committee of the Company with reference to his contribution in terms of time, effort and his
expertise on an annual basis.

Save as disclosed herein, there is no information to be disclosed pursuant to any of the requirements of
Rule 13.51(2) of the Listing Rules and there are no other matters that need to be brought to the
shareholders’ attentions.

Mr. Li Hoi, David, aged 64, was appointed as an executive Director in 2013 and re-designated to non-
executive Director on 1 September 2017. Before Mr. Li’s re-designation to non-executive role, he was the
Managing Director of Oceanic Graphic International Inc. (“OGI”), a subsidiary of the Group and was
responsible for the overall management of OGI. Mr. Li is the founder of a print management company in
the United States. Mr. Li has over 30 years of experience in publishing and printing industries and has
held different positions in several publishing and printing companies in the United Kingdom, United
States and Hong Kong. Mr. Li received a diploma from London College of Printing (currently known as
London College of Communication) and a diploma from the British Printing Industries Federation. Mr. Li
does not hold and has not held any directorships in other listed companies in the last three years.

As at the Latest Practicable Date, Mr. Li is interested in 200,000 underlying Shares in respect of awarded
shares granted pursuant to the share award scheme of the Company. Save as aforesaid, Mr. Li does not
have any relationship with any directors, senior management, management shareholders, substantial
shareholders or controlling shareholders of the Company. Mr. Li has entered into a service contract with
the Company for a period of two years ending in 31 December 2022 subject to retirement by rotation and
re-election in accordance with the Bye-laws. A director’s fee of HK$120,000, which is in accordance to
the service contract, was paid to Mr. Li for his services for the year ended 31 December 2021. The
director’s fee was determined and approved by the Board and was determined with reference to his
contribution in terms of time, effort and his expertise and will be reviewed on an annual basis.

Save as disclosed herein, there is no information to be disclosed pursuant to any of the requirements of

Rule 13.51(2) of the Listing Rules and there are no other matters that need to be brought to the
shareholders’ attentions.
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RETIRING DIRECTORS TO BE RE-ELECTED

Mr. Guo Junsheng, aged 32, was appointed as a non-executive Director in 2016. Mr. Guo holds a
Bachelor of marketing degree from the Guangzhou University. He is also a founding and controlling
shareholder of an art and cultural development company, a trading company and an information
technology company in China. He also has extensive experience in a non-profit charitable organization in
Guangdong. Mr. Guo does not hold and has not held any directorships in other listed companies in the last
three years.

As at the Latest Practicable Date, Mr. Guo is the sole shareholder of Dragon Might Global Limited
(“Dragon Might”). Mr. Guo is deemed to be interested in 249,804 shares of the Company held by Dragon
Might within the meaning of Part XV of the SFO. Mr. Guo is also interested in 200,000 underlying Shares
in respect of awarded shares granted pursuant to the share award scheme of the Company. Save as
aforesaid, Mr. Guo does not have any relationship with any directors, senior management, substantial
shareholders or controlling shareholders of the Company. Mr. Guo has entered into a service contract with
the Company for a period of two years ending in 31 December 2022 subject to retirement by rotation and
re-election in accordance with the Bye-laws. Pursuant to the service contract, a director’s fee of
HK$120,000 was paid for his services for the year ended 31 December 2021. The director’s fee was
determined and approved by the Board with reference to his contribution in terms of time, effort and his
expertise and will be reviewed on an annual basis.

Save as disclosed herein, there is no information to be disclosed pursuant to any of the requirements of

Rule 13.51(2) of the Listing Rules and there are no other matters that need to be brought to the
shareholders’ attentions.
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L1 ON
RQCK
GROUP

LION ROCK GROUP LIMITED
BT LEEERAE

(Incorporated in Bermuda with limited liability)
(Stock code: 1127)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of the members of Lion
Rock Group Limited (the “Company”) will be held at 25th Floor, NEO, 123 Hoi Bun Road,
Kwun Tong, Kowloon, Hong Kong on Thursday, 16 June 2022 at 10:30 a.m. for the
following purposes:-

Ordinary Business

1. To receive and adopt the audited financial statements and the reports of the directors and auditors of
the Company and its subsidiaries for the year ended 31 December 2021;

2. To approve the declaration of a final dividend for the year ended 31 December 2021 of HK6 cents per
ordinary share of the Company;

3. (A) (i) Tore-elect Mr. Chu Chun Wan as executive director;
(ii) To re-elect Mr. Li Hoi David as non-executive director;
(iii) To re-elect Mr. Guo Junsheng as non-executive director; and

(B) To authorise the Board of Directors to fix their remuneration for the year ending 31 December
2022;

4. To re-appoint BDO Limited as the Company’s auditors and authorise the directors of the Company
(the "Directors") to fix their remuneration;

Special Business

5. As special business, to consider and, if thought fit, pass the following resolution, with or without
amendments, as an ordinary resolution:-

“THAT:-

(A) subject to paragraph (B) below, the general mandate to exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company pursuant to the Rules (the
“Listing Rules”) Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) to allot, issue and otherwise deal with Shares unissued or
securities convertible into Shares or options, warrants or similar rights to subscribe for any
Shares or such convertible securities or to make or grant offers, agreement and options which
would or might require, whether during the continuance of this mandate or thereafter, securities
to be issued, allotted or disposed of be and is hereby unconditionally approved;
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(B)

©)

the aggregate nominal amount 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 (i) on a Rights Issue (as defined below); or (ii) upon the
exercise of any options granted under the share option scheme of the Company or similar
arrangement for the time being adopted for the grant or issue of Shares or rights to acquire
Shares; or (iii) as 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 accordance with the bye-
laws of the Company in force from time to time; or (iv) 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 and the issue of such warrants or other securities has
previously been approved by shareholders of the Company, shall not exceed:

0] in the case of an allotment and issue of Shares for cash consideration, 5% of the
aggregate nominal amount of the Shares in issue at the date of passing this resolution;
and

(i) in the case of an allotment and issue of Shares other than for cash consideration, 20%

of the aggregate nominal amount of the Shares in issue at the date of passing this
resolution (less the aggregate nominal amount of such Shares (if any) allotted and
issued or to be allotted or issued pursuant to the general mandate granted pursuant to
sub-paragraph (i) of this resolution),

provided that, in any event, no Shares or other securities of the Company shall be issued by the
Directors pursuant to the approval granted under this resolution (1) if the total number of Shares
allotted and issued or to be allotted and issued upon the exercise of such other securities (for
cash or otherwise) exceeds 20% of the aggregate amount of the Shares in issue at the date of
passing this resolution or (2) if, in the case of allotment and issue of Shares for cash
consideration, the subscription price of the Share (and if relevant, the issue price of the securities
to which such Share relates) represents a discount of 5% or more to the Benchmarked Price (as
hereinafter defined) of the Shares; and

for the purpose of this resolution:
“Benchmarked Price” shall be a price which is the higher of:

Q) the closing price of the Shares as stated in the daily quotations sheet of the Stock
Exchange on the date of signing of the agreement to which the transaction relates; and

(i) the average closing price of the Shares as stated in the daily quotations sheet of the
Stock Exchange in the five trading days immediately prior to the earlier of:

(A) the date of signing of the agreement to which the allotment and issue of the
Shares relate; or

(B) the date on which the relevant allotment and issue of the Shares are announced,
or

(C) the date on which the price of the relevant Shares to be allotted and issued is
fixed.
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“Relevant Period” means the period from the date of the passing of this resolution until
whichever is the earliest of:

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

(i) 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 or any other applicable law 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).

6. As special business, to consider and, if thought fit, pass the following resolution, with or without
amendments, as an ordinary resolution:-

“THAT:-

(A)

(B)

©)

subject to paragraph (B) below, the general mandate to exercise by the Directors during the
Relevant Period (as defined below) of all powers of the Company to purchase 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 of Hong Kong (the “SFC”) and the Stock Exchange
for such purpose, and otherwise in accordance with the rules and regulations of the SFC, the
Stock Exchange, the Companies Act 1981 of Bermuda and all other applicable laws in this
regard, be and is hereby unconditionally approved;

the aggregate nominal amount of 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
aggregate nominal amount of the Shares in issue as at the date of the passing of this resolution;
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:

(i)  the conclusion of the next annual general meeting of the Company;
(i)  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 or any other applicable law 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.”
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7.

To transact any other business of the Company.

By Order of the Board
Lau Chuk Kin
Executive Director

Hong Kong, 14 April 2022

Principal Office: Registered Office:

Level 11 East Wing Clarendon House

NEO, 123 Hoi Bun Road 2 Church Street

Kwun Tong Hamilton HM 11

Kowloon Bermuda

Hong Kong

Notes:

1. The register of members of the Company will be closed from Monday, 13 June 2022 to Thursday, 16

June 2022, during which period no transfer of Shares can be registered. In order to qualify for
attending and voting at the annual general meeting, all transfer forms accompanied by the relevant
share certificates must be lodged for registration with the Company’s branch share register and transfer
office in Hong Kong, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17"
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 4:30p.m. on
Friday, 10 June 2022.

Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a
proxy to attend and vote in his instead and any member who is the holder of 2 or more shares in the
Company is entitled to appoint more than one proxy to attend and vote in his stead. A proxy need not
be a member of the Company.

To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is
signed, or a certified copy of such power or authority must be deposited at the Company’s branch share
registrar, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong not later than 10:30a.m. on Tuesday, 14 June 2022.
Completion and return of the proxy form will not preclude you from attending the meeting should you
so wish.

If tropical cyclone warning signal no. 8 or above, “extreme conditions” caused by super typhoons or a
black rainstorm warning is in effect at any time after 8:30 a.m. on Thursday, 16 June 2022, the meeting
will be postponed and further announcement for details of alternative meeting arrangements will be
made. The meeting will be held as scheduled even when tropical cyclone warning signal no. 3 or below
is hoisted, or an amber or red rainstorm warning signal is in force. You should make your own decision
as to whether you would attend the meeting under bad weather conditions and if you should choose to
do so, you are advised to exercise care and caution.

As at the date of this Notice, the Board comprises Lau Chuk Kin, Lam Mei Lan and Chu Chun Wan as
executive directors, Li Hoi, David, Guo Junsheng as non-executive directors, Yeung Ka Sing, Lee Hau
Leung and Ng Lai Man, Carmen as independent non-executive directors.

* For identification only
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