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A notice convening the annual general meeting (the “Annual General Meeting”) of GOME Retail Holdings Limited
(the “Company”) to be held at Forum Room I, Basement 2, Regal Hong Kong Hotel, 88 Yee Wo Street, Causeway
Bay, Hong Kong on Tuesday, 25 June 2024 at 2:30 p.m. is set out on pages 13 to 17 of this circular. A proxy form
for use at the Annual General Meeting is enclosed with this circular.

Whether or not you are able to attend the Annual General Meeting in person, please complete 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, Tricor Abacus Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as
practicable and in any event not later than 48 hours before the time appointed for holding the Annual General Meeting
or any adjournment thereof. Completion and return of the form of proxy will not preclude you from attending and
voting in person at the Annual General Meeting or any adjournment thereof should you so wish.

REMINDERS FOR THE ANNUAL GENERAL MEETING

- No gift coupon will be distributed at the Annual General Meeting; every Shareholder or proxy is
recommended to wear facial mask during their attendance of the Annual General Meeting.

- If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force
at or after 12:30 p.m. on 25 June 2024 and/or the Hong Kong Observatory has announced at or before
12:30 p.m. on 25 June 2024 that either of the above mentioned warnings is to be issued within the next
two hours or the extreme conditions as announced by the Hong Kong Special Administrative
Government still exists two hours prior to 2:30 p.m. on 25 June 2024, the Annual General Meeting shall
automatically be postponed until further notice.

*  For identification purpose only

Hong Kong, 23 May 2024
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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context requires otherwise:

“Annual General Meeting”

“associates”

“Board”

“Bye-Laws”

“Company”

“Director(s)”

“Existing Issue Mandate”

“Existing Share Buy Back
Mandate”

“Group”

“HK$”

“Hong Kong”

the annual general meeting of the Company to be held at
Forum Room I, Basement 2, Regal Hong Kong Hotel, 88
Yee Wo Street, Causeway Bay, Hong Kong on Tuesday,
25 June 2024 at 2:30 p.m. or any adjournment thereof

has the same meaning ascribed to it under the Listing
Rules

the board of Directors

the bye-laws of the Company

GOME Retail Holdings Limited, an exempted company
incorporated in Bermuda with limited liability, the
securities of which are listed on the Main Board of the
Stock Exchange

the director(s) of the Company

the general and unconditional mandate granted to the
Board at the annual general meeting of the Company held
on 21 September 2023 to exercise all the powers of the
Company to allot, issue and deal in new Shares not
exceeding 20% of the total number of Shares of the
Company in issue as at 21 September 2023

the general and unconditional mandate granted to the
Board at the annual general meeting of the Company held
on 21 September 2023 to exercise all the powers of the
Company to buy back Shares not exceeding 10% of the
total number of Shares of the Company in issue as at
21 September 2023

the Company and its subsidiaries

Hong Kong dollar, the lawful currency of Hong Kong

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



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“Proposed Issue Mandate”

“Proposed Share Buy Back
Mandate”

“RMB ER)

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange” or
“Hong Kong Stock Exchange”

“substantial shareholder”

“Takeovers Code”

“treasury shares”

“%”

20 May 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain
information contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange, as amended, supplemented or modified
from time to time

a general and unconditional mandate proposed to be
granted to the Board at the Annual General Meeting to
exercise all the powers of the Company to allot, issue and
deal with new Shares and/or to resell treasury shares
(subject to compliance with the Listing Rules) not
exceeding 20% of the total number of Shares in issue
(excluding treasury shares) as at the date of passing the
resolution approving such mandate

a general and unconditional mandate proposed to be
granted to the Board at the Annual General Meeting to
exercise all the powers of the Company to buy back
Shares (excluding treasury shares) not exceeding 10% of
the total number of Shares in issue as at the date of
passing the resolution approving such mandate

Renminbi, the lawful currency of the People’s Republic
of China

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary share(s) of HK$0.025 each in the capital of the
Company

the holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

has the same meaning ascribed to it under the Listing
Rules

the Hong Kong Code on Takeovers and Mergers
has the meaning ascribed to it under the Listing Rules

per cent.
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23 May 2024
To the Shareholders

Dear Sir or Madam,

PROPOSED RE-ELECTION OF DIRECTORS
PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND BUY BACK SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you notice of the Annual General Meeting and to
provide you with information in respect of the ordinary resolutions to be proposed at the
Annual General Meeting relating to, inter alia, (i) the re-election of Directors; (ii) the grant of
the Proposed Issue Mandate and the Proposed Share Buy Back Mandate; and (iii) to approve
the extension of the Proposed Issue Mandate to include the Shares bought back pursuant to the
Proposed Share Buy Back Mandate.

*  For identification purpose only



LETTER FROM THE BOARD

PROPOSED RE-ELECTION OF DIRECTORS

The Board currently consists of 5 Directors, namely Mr. Zou Xiao Chun being the
executive Director, Mr. Zhang Da Zhong being the non-executive Director, and Mr. Wang Gao,

Mr. Lui Wai Ming and Mr. Liu Yin Hong being the independent non-executive Directors.

Pursuant to Bye-Law 102(B) of the Bye-Laws, any Director appointed by the Board to fill
a casual vacancy to the Board shall hold office only until the next following general meeting
of the Company and shall then be eligible for re-election at that general meeting (but shall not
be taken into account in determining the Directors or number of Directors who are to retire by
rotation at such meeting). Accordingly, Mr. Liu Yin Hong who was appointed as Director
pursuant to Bye-Law 102(B) of the Bye-Laws will retire at the Annual General Meeting and,

being eligible, will offer himself for re-election.

Pursuant to Bye-Law 99(A) of the Bye-Laws, at each annual general meeting of the
Company, one-third of the Directors for the time being (or, if their number is not a multiple of
three, the number nearest to but not less than one-third) shall retire from office by rotation,
except for the Director holding office as chairman or managing director of the Company.
Pursuant to Bye-Law 99(B) of the Bye-Laws, a retiring Director shall be eligible for
re-election. Accordingly, pursuant to Bye-Laws 99(A) and 99(B) of the Bye-Laws,
Mr. Wang Gao will retire by rotation at the Annual General Meeting and, being eligible, will

offer himself for re-election.

Brief biographical details of the Directors proposed to be re-elected at the Annual General
Meeting are set out in Appendix I to this circular.

PROPOSED GRANT OF GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

At the annual general meeting of the Company held on 21 September 2023, ordinary
resolutions were passed granting the Existing Issue Mandate and the Existing Share Buy Back
Mandate to the Board.

In accordance with the provisions of the Listing Rules and the terms of the Existing Issue
Mandate and the Existing Share Buy Back Mandate, such mandates will lapse if, inter alia, they
are revoked or varied by ordinary resolutions of the Shareholders in a general meeting.

In accordance with the Listing Rules, the Existing Issue Mandate and the Existing Share
Buy Back Mandate will expire at the conclusion of the Annual General Meeting. The Proposed
Issue Mandate sought is 20% of the total number of Shares in issue (excluding treasury shares)
and the Proposed Share Buy Back Mandate sought is 10% of the total number of Shares in issue
(excluding treasury shares).
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Resolutions to consider, and if thought fit, to approve the Proposed Issue Mandate and the
Proposed Share Buy Back Mandate as set out in resolutions 6 and 7 in the notice of the Annual
General Meeting respectively will be proposed at the Annual General Meeting. As at the Latest
Practicable Date, the number of Shares in issue was 47,762,439,199 Shares. Subject to the
passing of the resolution granting the Proposed Issue Mandate and on the basis that no Shares
will be issued or bought back and the Company does not have any treasury shares before the
Annual General Meeting (the treasury shares as disclosed in the balance sheet of the Company
as at 31 December 2023 are Shares held by the trustee under the restricted share award scheme
of the Company), the Company will be allowed to issue a maximum of 9,552,487,839 Shares,
representing 20% of the 47,762,439,199 Shares in issue, upon the exercise in full of the
Proposed Issue Mandate. Subject to the passing of the resolution granting the Proposed Share
Buy Back Mandate and on the basis that no Shares will be issued or bought back and the
Company does not have any treasury shares before the Annual General Meeting, the Company
will be allowed to buy back a maximum of 4,776,243,919 Shares, representing 10% of the
47,762,439,199 Shares in issue, upon exercise in full of the Proposed Share Buy Back
Mandate. Subject to the passing of the resolutions in relation to the Proposed Issue Mandate
and the Proposed Share Buy Back Mandate, a resolution will be proposed to extend the number
of Shares to be issued and allotted under the Proposed Issue Mandate by an additional number
representing such number of Shares bought back under the Proposed Share Buy Back Mandate.

The Proposed Issue Mandate and the Proposed Share Buy Back Mandate will expire at the
earlier of (i) the conclusion of the next annual general meeting of the Company, (ii) 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, and (iii) the passing of an ordinary
resolution by the Shareholders in general meeting revoking or varying the Proposed Issue
Mandate and the Proposed Share Buy Back Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the Proposed Share Buy Back Mandate is set out in Appendix II to this
circular. The explanatory statement contains all the information reasonably necessary to enable
the Shareholders to make an informed decision on whether to vote for or against the relevant
resolution at the Annual General Meeting in relation to the Proposed Share Buy Back Mandate.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting is set out on pages 13 to 17 of this
circular.

A form of proxy for use at the Annual General Meeting is also enclosed with this circular.
Whether or not you are able to attend the Annual General Meeting in person, you are requested
to complete the accompanying form of proxy in accordance with the instructions printed
thereon and return the same to the branch share registrar of the Company in Hong Kong, Tricor
Abacus Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as
possible, and in any event not less than 48 hours before the time appointed for holding the
Annual General Meeting or any adjournment thereof. Completion and return of the form of
proxy shall not preclude Shareholders from attending and voting in person at the Annual
General Meeting or any adjournment thereof if they so wish.

_5_



LETTER FROM THE BOARD

Pursuant 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 of the Annual General Meeting, 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. Therefore, all resolutions proposed at the Annual
General Meeting shall be voted by poll.

CLOSURE OF SHAREHOLDERS’ REGISTER

For the purpose of determining the list of shareholders who are entitled to attend and vote
at the Annual General Meeting, the shareholders’ register of the Company will be closed from
Thursday, 20 June 2024 to Tuesday, 25 June 2024 (both dates inclusive). No transfer of Shares
will be registered during these days. In order to qualify to attend and vote at the Annual
General Meeting, all instruments of transfer together with the relevant share certificate(s) must
be lodged with the Company’s branch share registrar in Hong Kong, Tricor Abacus Limited,
at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration no later than
4:30 p.m. on Wednesday, 19 June 2024.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules 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, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

RECOMMENDATIONS

The Board considers (i) the proposed re-election of Directors; (ii) the granting of the
Proposed Issue Mandate and the Proposed Share Buy Back Mandate; and (iii) the extension of
the Proposed Issue Mandate to include the Shares bought back pursuant to Proposed Share Buy
Back Mandate are in the interests of the Company and Shareholders as a whole. Accordingly,
the Board recommends all Shareholders to vote in favour of the relevant resolutions to be
proposed at the Annual General Meeting.

Yours faithfully,

For and on behalf of
GOME Retail Holdings Limited
ZHANG Da Zhong
Chairman



APPENDIX I BIOGRAPHICAL DETAILS OF DIRECTORS
PROPOSED FOR RE-ELECTION

The biographical details of the Directors proposed for re-election at the Annual General
Meeting are set out as follows:

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. WANG Gao, aged 59, has been an independent non-executive Director of the
Company since 24 June 2015. Mr. Wang was appointed as the professor of marketing and the
associate dean (Trainings for Senior Managers) in China Europe International Business School
and the former joint director of The Research Center of Globalisation of China Enterprises
(P ZE R BRIEAFSE L) since 2009. From 2002 to 2008, Mr. Wang was the associate
professor and the deputy of the Marketing Department under School of Economics and
Management of Tsinghua University; from 2001 to 2002, he was the manager of Strategy and
Analysis Department of Minute Maid Branch under the Coca-Cola Company in Houston of the
United States; from 1998 to 2001, he served as the senior consultant of The Information
Resources Limited of the United States in Chicago. Mr. Wang acquired his bachelor degree in
Demography from Renmin University of China in 1988, and he obtained his Master of Social
Science and Doctor of Sociology both from Yale University in 1994 and 1998, respectively.
Mr. Wang is an independent director of Anhui Gujing Distillery Company Limited, Sineng
Electric Co., Ltd., Canature Health Technology Group Co., Ltd. (all being companies listed on
the Shenzhen Stock Exchange), Shanghai Phoenix Enterprise (Group) Co., Ltd. and Kuaijishan
Shaoxing Rice Wine Company Limited (all being listed on Shanghai Stock Exchange) and an
independent non-executive director of Yunji Inc. (a company listed on the NASDAQ), Smoore
International Holdings Limited (a company listed on Hong Kong Stock Exchange) from
June 2014 to June 2020, from November 2015 to November 2021, since February 2018, since
January 2022, since February 2023, since May 2019 and June 2023, respectively.

Save as disclosed above, Mr. Wang has not held any directorships in other listed public
companies or other major appointments and qualifications during the past three years.

Other than the membership in the independent committee, nomination committee and
remuneration committee of the Board and the directorship in the Company, Mr. Wang does not
hold any other positions with the Company or other members of the Group.

Mr. Wang does not have any relationship with any director, senior management or
substantial or controlling shareholder of the Company. As at the Latest Practicable Date,
Mr. Wang did not have any interest in the Shares within the meaning of Part XV of the SFO.

Pursuant to a letter of appointment to be entered into between the Company and Mr. Wang
subject to re-election of Mr. Wang as an independent non-executive Director at the Annual
General Meeting, (a) the appointment of Mr. Wang as an independent non-executive Director
will be for a fixed term of three years from 25 June 2024, subject to retirement by rotation and
re-election at annual general meeting of the Company in accordance with the Bye-Laws, and
(b) Mr. Wang will be entitled to an annual remuneration of HK$400,000. Mr. Wang will not be
entitled to any fixed or discretionary bonus. Mr. Wang’s remuneration was fixed with reference
to his duties and responsibilities with the Company as well as the Company’s remuneration
policy.
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PROPOSED FOR RE-ELECTION

The Board is not aware of any other matter in relation to the appointment of Mr. Wang
as an independent non-executive Director that needs to be brought to the attention of the
Shareholders, nor is there any information that needs to be disclosed by the Company pursuant
to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Mr. LIU Yin Hong, aged 46, obtained a bachelor’s degree in Economic Law from
Zhejiang University and a master’s degree in International Economic Law and European Union
Law from The University of Sheffield in the United Kingdom. He joined Jincheng Tongda &
Neal (“JT&N”) in 2004. Mr. Liu is proficient in regular legal advisory covering laws and
regulations and related regulatory practice of government bodies concerning domestic and
overseas listing, merger, acquisition and reorganisation, state-owned and privately owned
enterprises. Mr. Liu can provide customers with all-round legal services, including the design
of the overall structure, due diligence, legal opinions and business negotiation, in respect of
listing, merger, acquisition, reorganisation projects. Mr. Liu is a managing partner, the head of
the capital market business, the director of the Shenzhen branch and the Guangzhou branch of
JT&N. For the past twenty years, he has devoted himself to the corporate and securities laws
business, and has led and participated in many classic capital market cases, involving projects
of capital markets at all levels, including the Main Board, the SME Board, the ChiNext Board
and the STAR Market of the PRC and main boards of exchanges of various countries overseas.
Mr. Liu was named to the A-List Legal Elite for 2020 and 2021 by China Business Law Journal,
recognised as a “Leading Lawyer” in the IFLR1000 Capital Markets 2021 and 2022 guide,
inaugural “China Top 15 Capital Markets Lawyers” by ALB and inaugural “Elite Lawyers in
the Guangdong-Hong Kong-Macao Greater Bay Area” by CLECSS.

Mr. Liu has been an independent director of Shenzhen Bingchuan Network Co., Ltd.,
Shenzhen Zesum Technology Co., Ltd., Sansheng Intellectual Education Technology Co., Ltd.
and Yeal Electric Co., Ltd. (all companies listed on Shenzhen Stock Exchange) since
September 2018, August 2021, from December 2017 to August 2022 and from November 2019
to November 2022, respectively.

Save as disclosed above, Mr. Liu has not held any directorships in any other listed public

companies or other major appointments and qualifications during the past three years.

Save as disclosed above and other than the membership in the independent committee,
nomination committee, remuneration committee and audit committee of the Board and the
directorship in the Company, Mr. Liu does not hold any other positions with the Company or

other members of the Group.

Save as disclosed above, Mr. Liu does not have any relationship with any director, senior
management or substantial or controlling shareholder of the Company. As at the Latest
Practicable Date, Mr. Liu did not have any interest in the Shares within the meaning of Part
XV of the SFO.
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Pursuant to a service agreement to be entered into between a member of the Group and
Mr. Liu, subject to the re-election of Mr. Liu as an independent non-executive Director at the
Annual General Meeting, (a) the appointment of Mr. Liu as an independent non-executive
Director will be for a fixed term of three years from 25 June 2024, subject to retirement by
rotation and re-election at annual general meeting of the Company in accordance with the
Bye-Laws; and (b) Mr. Liu will be entitled to an annual remuneration of HK$400,000. Mr.
Liu’s remuneration was fixed with reference to his duties and responsibilities with the

Company as well as the Company’s remuneration policy.

The Board is not aware of any other matter in relation to the appointment of Mr. Liu as
an independent non-executive Director that needs to be brought to the attention of the
Shareholders, nor is there any information that needs to be disclosed by the Company pursuant
to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

There is no service contract, which is not determinable by the Company within the period
of one year without payment of compensation (other than statutory compensation), in respect

of any Director proposed for re-election at the Annual General Meeting.



APPENDIX II EXPLANATORY STATEMENT FOR THE
PROPOSED SHARE BUY BACK MANDATE

This Appendix contains the particulars that are required by the Listing Rules to be
included in an explanatory statement to enable the Shareholders to make an informed view on
whether to vote for or against the resolution to be proposed at the Annual General Meeting in
relation to the Proposed Share Buy Back Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was
HK$1,194,060,979.97 divided into 47,762,439,199 Shares.

Subject to the passing of the resolution granting the Proposed Share Buy Back Mandate
and on the basis that no Shares are issued or bought back and the Company does not have any
treasury shares before the Annual General Meeting, the Company will be allowed to buy back
a maximum of 4,776,243,919 Shares, being 10% of the 47,762,439,199 Shares in issue as at
the date of passing the resolution approving the Proposed Share Buy Back Mandate, during the
period ending on the earlier of the conclusion of the next annual general meeting of the
Company or the date by which the next annual general meeting of the Company is required to
be held by law or the date upon which such authority is revoked or varied by a resolution of
the Shareholders in general meeting.

REASONS FOR BUY BACK

The Board believes that it is in the best interests of the Company and the Shareholders
as a whole to seek a general authority from the Shareholders to enable the Company to buy
back its Shares on the Stock Exchange. When exercising the Share Buy-back Mandate, the
Directors may, subject to market conditions and the Company’s capital management needs at
the relevant time of the buy-backs, resolve to cancel the Shares bought back following
settlement of any such buy-back or hold them as treasury shares. Shares bought back for
cancellation may, depending on market conditions and funding arrangements at the time, lead
to an enhancement of the net asset value of the Company and/or earnings per Share. On the
other hand, Shares bought back and held by the Company as treasury shares may be resold on
the market at market prices to raise funds for the Company, or transferred or used for other
purposes, subject to compliance with the Listing Rules, the Bye-laws of the Company and the
laws of the Bermuda. The Company will only buy back Shares when the Board believes that
such a buy back will benefit the Company and the Shareholders.

The Board has no present intention to buy back any Shares of the Company and they
would only exercise the power to buy back in circumstances where they consider that the buy
back would be in the best interests of the Company and in circumstances where they consider
that the Shares can be bought back on terms favourable to the Company. On the basis of the
financial position of the Company as at 31 December 2023, being the date to which the latest
published audited accounts of the Company were made up, the Board considers that if the
Proposed Share Buy Back Mandate was to be exercised in full at the currently prevailing
market value, it may have a material impact on the working capital position and gearing level
of the Company. The Board does not propose to exercise the Proposed Share Buy Back
Mandate to such an extent as would, in the circumstances, have a material adverse effect on
the working capital position or the gearing level which, in the opinion of the Board, are from
time to time appropriate for the Company.

— 10 =



APPENDIX II EXPLANATORY STATEMENT FOR THE
PROPOSED SHARE BUY BACK MANDATE

FUNDING OF BUY BACK

Buy back to be made pursuant to the Proposed Share Buy Back Mandate would be
financed out of funds legally available for such purpose in accordance with the Bye-Laws and
the applicable laws in Hong Kong and Bermuda. Such funds include, but are not limited to,

funds of the Company that would otherwise be available for dividend or distribution.

EFFECT OF THE TAKEOVERS CODE

Upon the exercise of the power to buy back the Shares pursuant to the Proposed Share
Buy Back Mandate, a Shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition of voting rights for the purposes of
Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting
in concert, depending on the level of increase of the Shareholders’ interests, may become
obliged to make a mandatory general offer in accordance with Rules 26 and 32 of the Takeovers
Code.

The shareholdings of Mr. Wong Kwong Yu and his associates in the Company as at the
Latest Practicable Date were approximately 10.96% of the issued share capital of the Company.
Based on such interest in Shares and in the event that the Board exercises in full the power to
buy back Shares under the Proposed Share Buy Back Mandate, and assuming that no Shares
are issued or bought back prior to the Annual General Meeting, the interest of Mr. Wong
Kwong Yu and his associates in the Company would increase from approximately 10.96% to
approximately 12.17%. In such case, it would not give rise to a mandatory general offer under
Rule 26 of the Takeovers Code.

The Directors do not intend to buy back Shares to the extent that the Company cannot

satisfy its minimum requirement for public float.

—11 =
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PROPOSED SHARE BUY BACK MANDATE

PRICES OF THE SHARES

The following table shows the highest and lowest prices at which the Shares have been
traded on the Stock Exchange in each of the past twelve months:

Highest Lowest
HK$ HK$

2023
May 0.105% 0.105*
June 0.105%* 0.105%*
July 0.115 0.072
August 0.083 0.056
September 0.076 0.052
October 0.058 0.036
November 0.084 0.030
December 0.081 0.044
2024
January 0.067 0.045
February 0.049 0.039
March 0.045 0.018
April 0.034 0.017
May (up to the Latest Practicable Date) 0.040 0.030
* Under suspension of trading

BUY BACK MADE BY THE COMPANY

The Company has not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the date of this circular.

GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their close associates have any present intention to sell any Shares to the
Company or its subsidiaries if the Proposed Share Buy Back Mandate is exercised by the
Company.

No core connected persons of the Company (as defined in the Listing Rules) have notified
the Company that they have a present intention to sell any Shares to the Company, or they have
undertaken not to do so in the event that the Company is authorised to make buy back of the
Shares.

The Board has undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Proposed Share Buy Back Mandate to buy back Shares in
accordance with the Listing Rules and applicable laws of Hong Kong and Bermuda.

— 12 =
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GOME RETAIL HOLDINGS LIMITED
HXZEEEZRERAA"

(Incorporated in Bermuda with limited liability)

(Stock Code: 493)

NOTICE OF ANNUAL GENERAL MEETING
AND
CLOSURE OF SHAREHOLDERS’ REGISTER

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General
Meeting”) of GOME Retail Holdings Limited (the “Company”) will be held at Forum Room I,
Basement 2, Regal Hong Kong Hotel, 88 Yee Wo Street, Causeway Bay, Hong Kong on
Tuesday, 25 June 2024 at 2:30 p.m. for the purposes of considering and, if thought fit, passing

with or without modifications the following ordinary resolutions:

AS ORDINARY BUSINESS

1. To receive and adopt the audited consolidated financial statements and the reports of the

directors and auditor of the Company for the year ended 31 December 2023.

2. To re-elect Mr. Wang Gao as an independent non-executive director of the Company.

3.  To re-elect Mr. Liu Yin Hong as an independent non-executive director of the Company.

4.  To authorise the board of directors of the Company to fix the directors’ remuneration.

5. To re-appoint Elite Partners CPA Limited as auditor of the Company and to authorise the
board of directors of the Company to fix the auditor’s remuneration.

*  For identification purpose only
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6.

AS SPECIAL BUSINESS

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

“THAT:

(a)

(b)

(©

(d)

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

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

the total number of Shares allotted or agreed conditionally or unconditionally to be
allotted together with the treasury shares of the Company resold (whether pursuant
to options or otherwise), issued or dealt with by the board of directors of the
Company pursuant to the approval in paragraph (a) above, otherwise than pursuant
to (i) a Rights Issue, (ii) the exercise of any options granted under the share option
scheme of the Company or (iii) 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, shall not exceed 20% of the total number of Shares of the Company
in issue (excluding treasury shares) on the date of the passing of this resolution;

for the purpose of this resolution:

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

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

(i1) the expiration of the period within which the next annual general meeting of
the Company is required by the Bye-Laws of the Company or any applicable
laws 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 board of
directors of the Company by this resolution;

_ 14—
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“Rights Issue” means an offer of Shares, offer or issue of securities convertible into
Shares or options, warrants or other rights or securities to subscribe for securities of
the Company open for a period fixed by the board of directors of the Company to
holders of securities of the Company on the register on a fixed record date in
proportion to their then holdings of securities (subject to such exclusion or other
arrangements as the board of directors of the Company 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).”

7. To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT:

(a)

(b)

(c)

subject to paragraph (b) of this resolution, the exercise by the board of directors of
the Company during the Relevant Period (as hereinafter defined) of all the powers
of the Company to buy back Shares on the Stock Exchange or on any other stock
exchange on which the Shares may be listed and recognised for this purpose by the
Securities and Futures Commission of Hong Kong and the Stock Exchange under the
Hong Kong Code on Share Buy Back, subject to and in accordance with all
applicable laws and regulations, be and is hereby generally and unconditionally
approved;

the total number of Shares which may be bought back by the Company pursuant to
paragraph (a) of this resolution during the Relevant Period shall not exceed 10% of
the total number of Shares of the Company in issue (excluding treasury shares) at
the date of the passing of this resolution, and the approval granted under paragraph
(a) of this resolution shall be limited accordingly;

for the purpose of this resolution:

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

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

(i1) the expiration of the period within which the next annual general meeting of
the Company is required by the Bye-Laws of the Company or any applicable
laws 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 board of
directors of the Company by this resolution.”
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8.  To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT conditional upon the passing of resolutions 6 and 7 above, the general mandate
to the directors of the Company pursuant to resolution 6 be and is hereby extended by the
addition thereto of such number of Shares bought back by the Company under the
authority granted pursuant to the resolution 7, provided that such number of Shares shall
not exceed 10% of the total number of Shares of the Company in issue as at the date of
passing this resolution.”

CLOSURE OF SHAREHOLDERS’ REGISTER

For the purpose of determining the list of shareholders who are entitled to attend and vote
at the Annual General Meeting, the shareholders’ register of the Company will be closed from
Thursday, 20 June 2024 to Tuesday, 25 June 2024 (both dates inclusive). No transfer of Shares
will be registered during these days. In order to qualify to attend and vote at the Annual
General Meeting, all instruments of transfer together with the relevant share certificate(s) must
be lodged with the Company’s branch share registrar in Hong Kong, Tricor Abacus Limited,
at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration no later than
4:30 p.m. on Wednesday, 19 June 2024.

By Order of the Board
GOME Retail Holdings Limited
ZHANG Da Zhong

Chairman

Hong Kong, 23 May 2024
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Principal place of business in Hong Kong:

Suite

Two

2915, 29th Floor

International Finance Centre

8 Finance Street, Central

Hong Kong

Notes:

ey

2)

3)

“

(5)

(6)

(N

(8)

Any member of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint
another person as his/her proxy to attend and vote instead of him/her. A member who is holder of two or more
shares of the Company may appoint more than one proxy to attend and vote instead of him/her. A proxy need
not be a member of the Company.

A form of proxy for use at the Annual General Meeting is enclosed herewith.

The form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a
corporation, must be under its seal or the hand of an officer or attorney duly authorised.

The form of proxy and the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy thereof must be lodged at the Company’s branch share registrar in Hong Kong, Tricor Abacus
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, not later than 48 hours before the
time appointed for holding the Annual General Meeting or any adjourned meeting (as the case may be) and
in default the proxy shall not be treated as valid. Completion and return of the form of proxy shall not preclude
members from attending and voting in person at the Annual General Meeting or at any adjourned meeting (as
the case may be) should they so wish.

Where there are joint registered holders of any share, any one of such persons may vote at any meeting, either
in person or by proxy, in respect of such share as if he/she was solely entitled thereto; but if more than one
of such joint holders be present at the meeting in person or by proxy, the vote of one of the said persons so
present whose name stands first on the register of members in respect of such share shall be accepted to the
exclusion of the votes of the other joint holders.

As at the date of this notice, the Board comprises Mr. Zou Xiao Chun as executive director, Mr. Zhang Da Zhong
as non-executive director, and Mr. Wang Gao, Mr. Lui Wai Ming and Mr. Liu Yin Hong as independent
non-executive directors.

No gift coupon will be distributed at the Annual General Meeting; every Shareholder or proxy is recommended
to wear facial mask during their attendance of the Annual General Meeting.

If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force at or
after 12:30 p.m. on 25 June 2024 and/or the Hong Kong Observatory has announced at or before 12:30 p.m.
on 25 June 2024 that either of the above mentioned warnings is to be issued within the next two hours or the
extreme conditions as announced by the Hong Kong Special Administrative Government still exists two hours
prior to 2:30 p.m. on 25 June 2024, the Annual General Meeting shall automatically be postponed until further
notice.
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