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

‘‘Annual General Meeting’’ the annual general meeting of the Company to be held at
REF Financial Press Limited at 3/F, Nexxus Building, 77
Des Voeux Road Central, Hong Kong on Friday, 25 May
2018 at 9:30 a.m. to consider and, if appropriate, to
approve the resolutions contained in the notice of the
annual general meeting which is set out on pages 16 to 20
of this circular, or any adjournment thereof

‘‘Articles of Association’’ the amended and restated articles of association of the
Company (as amended from time to time)

‘‘Board’’ the board of Directors

‘‘Company’’ Risecomm Group Holdings Limited 瑞斯康集團控股有限公

司, a company incorporated in the Cayman Islands with
limited liability, the Shares of which are listed on the Main
Board of the Stock Exchange

‘‘Director(s)’’ the director(s) of the Company

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

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

‘‘Issue Mandate’’ a general and unconditional mandate proposed to be granted
to the Directors to exercise all powers of the Company to
allot, issue or deal with additional new Shares of not
exceeding 20% of the aggregate number of Shares in issue
as at the date of passing of the proposed ordinary resolution
contained in item 5 of the notice of the Annual General
Meeting as set out on pages 16 to 20 of this circular

‘‘Latest Practicable Date’’ 18 April 2018, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
in this circular

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock
Exchange

‘‘Share(s)’’ ordinary share(s) of HK$0.0001 each in the issued capital
of the Company
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‘‘Share Repurchase Mandate’’ a general and unconditional mandate proposed to be granted
to the Directors to repurchase Shares on the Stock
Exchange of not exceeding 10% of the aggregate number of
Shares in issue as at the date of passing of the proposed
ordinary resolution contained in item 4 of the notice of the
Annual General Meeting as set out on pages 16 to 20 of this
circular

‘‘Shareholder(s)’’ holder(s) of Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ The Code on Takeovers and Mergers issued by the
Securities and Futures Commission of Hong Kong (as
amended from time to time)

‘‘%’’ per cent.
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To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND

PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE SHARES

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the Annual General Meeting to be held on 25 May 2018.

2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 84(1) of the Articles of Association, Mr. Ong King Keung
shall retire at the Annual General Meeting. In addition, Mr. Yue Jingxing, Mr. Wang Shiguang,
Mr. Zhang Youyun, Mr. Ng Benjamin Jin-ping (who have all been appointed by the Board on
22 February 2016) and Mr. Lau Wai Leung, Alfred (who has been appointed by the Board on
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22 November 2017) shall hold office until the Annual General Meeting pursuant to Article
83(3) of the Articles of Association. Except Mr. Ng Benjamin Jin-ping, all of the above
retiring Directors, being eligible, will offer themselves for re-election at the Annual General
Meeting.

Mr. Wang Shiguang, an executive Director of the Company, will offer himself for re-
election as the Company’s non-executive Director instead due to his desire to spend more time
and attention to his other business commitments. Mr. Wang would remain as the Chairman of
the Board subject to his re-appointment at the Annual General Meeting.

Details of the retiring Directors who are eligible and will offer themselves for re-election
at the Annual General Meeting are set out in Appendix I to this circular.

3. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

Pursuant to the written resolutions of all the shareholders of the Company passed on 16
May 2017, a general mandate was granted to the Directors to repurchase Shares. Such mandate
will lapse at the conclusion of the Annual General Meeting. In order to give the Company the
flexibility to repurchase Shares if and when appropriate, an ordinary resolution will be
proposed at the Annual General Meeting to approve the granting of the Share Repurchase
Mandate to the Directors to repurchase Shares on the Stock Exchange of not exceeding 10% of
the aggregate number of Shares in issue as at the date of passing of the proposed ordinary
resolution contained in item 4 of the notice of the Annual General Meeting as set out on pages
16 to 20 of this circular (i.e. a total of 81,087,730 Shares on the basis that the existing number
of Shares in issue (i.e. a total of 810,877,303 Shares as at the Latest Practicable Date) remains
unchanged as at the date of the Annual General Meeting). The Directors wish to state that they
have no immediate plan to repurchase any Shares pursuant to the Share Repurchase Mandate.

The Share Repurchase Mandate will continue to be in force until the conclusion of the
next annual general meeting of the Company held after the Annual General Meeting or any
earlier date as referred to in the proposed ordinary resolution contained in item 4 of the notice
of the Annual General Meeting as set out on pages 16 to 20 of this circular.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the proposed resolution in respect of the granting of the Share
Repurchase Mandate is set out in Appendix II to this circular.

4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

Pursuant to the written resolutions of all the shareholders of the Company passed on 16
May 2017, a general mandate was granted to the Directors to issue Shares. Such mandate will
lapse at the conclusion of the Annual General Meeting. In order to give the Company the
flexibility to issue Shares if and when appropriate, an ordinary resolution will be proposed at
the Annual General Meeting to approve the granting of the Issue Mandate to the Directors to
exercise all the powers of the Company to allot, issue or deal with additional new Shares of
not exceeding 20% of aggregate number of Shares in issue as at the date of passing of the
proposed ordinary resolution contained in item 5 of the notice of the Annual General Meeting
as set out on pages 16 to 20 of this circular (i.e. a total of 162,175,460 Shares on the basis that
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the existing number of Shares in issue (i.e. a total of 810,877,303 Shares as at the Latest
Practicable Date) remains unchanged as at the date of the Annual General Meeting). An
ordinary resolution to extend the Issue Mandate by adding the number of Shares repurchased
by the Company pursuant to the Share Repurchase Mandate will also be proposed at the
Annual General Meeting.

The Issue Mandate will continue to be in force until the conclusion of the next annual
general meeting of the Company held after the Annual General Meeting or any earlier date as
referred to in the proposed ordinary resolution contained in item 5 of the notice of the Annual
General Meeting as set out on pages 16 to 20 of this circular.

The Directors wish to state that they have no immediate plan to issue any new Shares
pursuant to the Issue Mandate.

5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 16 to 20 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at
a general meeting must be taken by poll. An announcement on the poll results will be
published by the Company after the Annual General Meeting in the manner prescribed under
the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (http://www.hkexnews.hk) and the Company (http://www.risecomm.com.cn). To be
valid, the form of proxy must be completed and signed in accordance with the instructions
printed thereon and deposited, together with the power of attorney or other authority (if any)
under which it is signed or a certified copy of that power of attorney or authority at the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event not
less than 48 hours before the time appointed for the Annual General Meeting (i.e. not later
than 9:30 a.m. on Wednesday, 23 May 2018) or the adjourned meeting (as the case may be).
Completion and delivery of the form of proxy will not preclude you from attending and voting
at the Annual General Meeting if you so wish and in such event, your proxy form shall deemed
to be revoked.

6. RECOMMENDATION

The Directors consider that the ordinary resolutions to be proposed at the Annual General
Meeting are in the interests of the Company and the Shareholders as a whole. Accordingly, the
Directors recommend the Shareholders to vote in favour of the relevant resolutions at the
Annual General Meeting.

Yours faithfully,
For and on behalf of the Board

Yue Jingxing
Executive Director and Chief Executive Officer
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The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the Annual General Meeting.

(1) Mr. Yue Jingxing (岳京興), aged 60, is an executive Director and the chief
executive officer of the Company responsible for overall strategic planning, research
and development directions and business development of the Group. Mr. Yue was
appointed as a Director in February 2016, and was designated as an executive
Director and the chief executive officer of our Company in May 2017. Mr. Yue has
been a director of Risecomm (HK) Holding Co. Limited (‘‘Risecomm HK’’),
Risecomm Microelectronics (Shenzhen) Co., Ltd. (‘‘Risecomm WFOE’’), Beijing
Risecomm Communication Technology Company Limited (‘‘Risecomm Beijing
Comm’’), Shenzhen Risecomm Software Technology Company Limited, Wuxi
Risecomm Communication Technology Company Limited, Risecomm (HK)
Technology Co. Limited (‘‘Risecomm HK Technology’’) and Risecomm Co. Ltd.
(‘‘Old Cayman’’) since December 2015, January 2007, March 2014, April 2014,
October 2010, December 2015 and September 2006, respectively. He has also been
the president of Risecomm WFOE since May 2006.

Mr. Yue is one of the co-founders of the Group. He has over 20 years of experience
in integrated circuits (‘‘IC’’) design. Prior to founding the Group in May 2006, Mr.
Yue worked in Hughes Network Systems (currently known as Hughes), a company in
the United States engaged in delivering innovative network technologies, managed
services, and solutions, as a senior technical manager responsible for hardware and
ASIC design for telecommunication equipment from 1994 to 2005.

Mr. Yue obtained a bachelor’s degree in Engineering from Beijing University of
Technology (北京工業大學) in the PRC in July 1982. He then obtained a master’s
degree in Science from the Institute of Semiconductors, Chinese Academy of Science
(中國科學院半導體研究所) in the PRC in August 1986. Mr. Yue further obtained a
master’s degree in Electrical Engineering from Bradley University in the United
States in May 1991.

Mr. Yue has entered into a service contract with the Company on 16 May 2017
pursuant to which he agreed to act as an executive Director for a term of three years
commencing from 9 June 2017 until terminated by not less than three months’ notice
in writing served by either party on the other. The annual basic salary of Mr. Yue is
HK$120,000. A discretionary bonus equals to one month’s salary is payable to Mr.
Yue in the month preceding the Chinese New Year. In every financial year of the
Company, the Board may at its discretion decide to distribute a special annual bonus
to Mr. Yue. The timing, terms and amount of such distribution shall all be
determined at the discretion of the Board. If the Board decides to distribute such
special annual bonus, the amount shall be calculated based on a percentage of net
profit stated in the Group’s latest audited consolidated account. The above ‘‘net
profit’’ represents the Group’s net profit less taxation and non-recurring expenses for
the financial year (the ‘‘Consolidated Net Profit’’). The total amount of special
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annual bonus payable to all of the Directors in each financial year of the Company
shall not exceed 10% of the Consolidated Net Profit of the previous financial year of
the Company.

As at the Latest Practicable Date, Mr. Yue (i) is deemed to be interested in
91,943,624 Shares through Seashore Fortune Limited (‘‘Seashore Fortune’’), a
corporation of which he is the sole shareholder, and (ii) has personal interests in
863,587 underlying Shares being options held by him under the Pre-IPO Share
Option Scheme adopted by the Company on 25 August 2016 (‘‘the ‘‘Pre-IPO Share
Option Scheme’’), in aggregate representing approximately 11.44% of the issued
share capital of the Company within the meaning of Part XV of the SFO. Save as
disclosed above, he does not have any relationship with any Directors, senior
management, or substantial or controlling shareholder (as defined in the Listing
Rules) of the Company.

Save as disclosed above, Mr. Yue does not hold any position with other members of
the Group. He did not hold any directorships in other public companies the securities
of which are listed on any securities market in Hong Kong or overseas in the last
three years.

Save as disclosed, there is no information nor is/was Mr. Yue involved in any of the
matters required to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of
the Listing Rules and there are no other matters concerning Mr. Yue that need to be
brought to the attention of the Shareholders.

(2) Mr. Wang Shiguang (王世光), aged 46, is an executive Director (who will offer for
re-election as non-executive Director at the Annual General Meeting instead)
and the chairman of the Board responsible for overall sales and marketing strategy
and market development directions of the Group. He was appointed as a Director in
February 2016, and was designated as an executive Director and the chairman of the
Board in May 2017. He is the spouse of Ms. Chen Junling, the general manager of
Risecomm Beijing Comm. Mr. Wang has been the senior vice president of Risecomm
WFOE and Risecomm Beijing Comm since June 2014 and a director of Old Cayman,
Risecomm HK and Risecomm HK Technology since April 2015, March 2016 and
March 2016, respectively.

Mr. Wang has over 15 years of experience in electronics and power meter sales and
marketing. Prior to joining the Group, Mr. Wang was the chairman of the board and
general manager of Beijing Rui Si Kang Electronics Company Limited (‘‘Beijing
RSK Electronics’’), the Group’s previous strategic sales partner, from September
2009 to March 2014 responsible for overall strategic planning and operational
management of Beijing RSK Electronics. He acted as the chairman of the board and
general manager of Beijing Dragon Electrical Industry and Technology Company
Limited (北京龍電基業電氣技術有限公司), a company engaged in, among others,
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sales of electronics related equipment and components, from May 1999 to September
2009 responsible for overall strategic planning and operational management of the
company.

Mr. Wang graduated from Henan University (河南大學) in the PRC with a major in
Accounting (correspondence course) in July 1996. Mr. Wang obtained a master’s
degree in Business Administration (distance learning course) at the Open University
of Hong Kong in Hong Kong in June 2016.

Mr. Wang has entered into a service contract with the Company on 16 May 2017
pursuant to which he agreed to act as an executive Director for a term of three years
commencing from 9 June 2017 until terminated by not less than three months’ notice
in writing served by either party on the other. The annual basic salary of Mr. Wang
is HK$120,000. A discretionary bonus equals to one month’s salary is payable to Mr.
Wang in the month preceding the Chinese New Year. In every financial year of the
Company, the Board may at its discretion decide to distribute a special annual bonus
to Mr. Wang. The timing, terms and amount of such distribution shall all be
determined at the discretion of the Board. If the Board decides to distribute such
special annual bonus, the amount shall be calculated based on a percentage of the
Consolidated Net Profit. The total amount of special annual bonus payable to all of
the Directors in each financial year of the Company shall not exceed 10% of the
Consolidated Net Profit of the previous financial year of the Company.

As at the Latest Practicable Date, Mr. Wang is deemed to be interested in
169,527,845 Shares in the Company being held by Ms. Chen Junling, spouse of Mr.
Wang, representing approximately 20.91% of the issued share capital of the
Company within the meaning of Part XV of the SFO. Save as disclosed above, he
does not have any relationship with any Directors, senior management, or substantial
or controlling shareholder (as defined in the Listing Rules) of the Company.

Save as disclosed above, Mr. Wang does not hold any position with the other
members of the Group. He did not hold any directorships in other public companies
the securities of which are listed on any securities market in Hong Kong or overseas
in the last three years.

Save as disclosed, there is no information nor is/was Mr. Wang involved in any of
the matters required to be disclosed pursuant to paragraphs (h) to (v) of Rule
13.51(2) of the Listing Rules and there are no other matters concerning Mr. Wang
that need to be brought to the attention of the Shareholders.

(3) Mr. Zhang Youyun (張友運), aged 58, is an executive Director responsible for
overall operational and administrative management of the Group. He was appointed
as a Director in February 2016 and was designated as an executive Director in May
2017. Mr. Zhang has joined the Group as an administrative controller of Risecomm
WFOE since June 2006. Mr. Zhang has been the executive vice president of
Risecomm WFOE since April 2015 and a director of Changsha Risecomm
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Communication Technology Company Limited since December 2014. Mr. Zhang was
a director of Risecomm (Beijing) Technology Company Limited from May to August
2016.

Mr. Zhang has over 30 years of experience in the intelligent technology industry.
Prior to joining the Group, from 1982 to 1993, Mr. Zhang worked as an engineer in
Changjiang Woolen and Textile Limited (長江毛紡織有限公司). In 1993, Mr. Zhang
commenced working in Shenzhen Kaifa Technology Co., Ltd. (深圳長城開發科技股

份有限公司), a company principally engaged in manufacturing electronic products
and listed on the Shenzhen Stock Exchange (stock code: 000021), and worked as a
program manager from 1996 to 2003. He then worked at Shenzhen Haoyuan
Technology Co. Ltd. (深圳市昊元科技有限公司), a company engaged in, among
others, development of communication and control IC chips and related application
products, as a deputy general manager from 2003 to 2005. From April 2005 to May
2006, Mr. Zhang worked in Shenzhen Haoyuan Electronics Co., Ltd. (深圳市昊元電

子有限公司), a technological development company in the PRC, as a deputy general
manager.

Mr. Zhang obtained a bachelor’s degree in Industrial Electrical Automation from Hua
Dong Textile Institute (華東紡織工學院) (currently known as Donghua University
(東華大學) in the PRC in July 1982.

Mr. Zhang has entered into a service contract with the Company on 16 May 2017
pursuant to which he agreed to act as an executive Director for a term of three years
commencing from 9 June 2017 until terminated by not less than three months’ notice
in writing served by either party on the other. The annual basic salary of Mr. Zhang
is HK$120,000. A discretionary bonus equals to one month’s salary is payable to Mr.
Zhang in the month preceding the Chinese New Year. In every financial year of the
Company, the Board may at its discretion decide to distribute a special annual bonus
to Mr. Zhang. The timing, terms and amount of such distribution shall all be
determined at the discretion of the Board. If the Board decides to distribute such
special annual bonus, the amount shall be calculated based on a percentage of the
Consolidated Net Profit. The total amount of special annual bonus payable to all of
the Directors in each financial year of the Company shall not exceed 10% of the
Consolidated Net Profit of the previous financial year of the Company.

As at the Latest Practicable Date, Mr. Zhang (i) is deemed to be interested in
940,859 underlying Shares through Glorious Lead Limited (‘‘Glorious Lead’’), a
corporation of which he is the sole shareholder, and (ii) has personal interests in
1,841,423 underlying Shares being options held by him under the Pre-IPO Share
Option Scheme, in aggregate representing approximately 0.34% of the issued share
capital of the Company within the meaning of Part XV of the SFO. Save as disclosed
above, he does not have any relationship with any Directors, senior management, or
substantial or controlling shareholder (as defined in the Listing Rules) of the
Company.
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Save as disclosed above, Mr. Zhang does not hold any position with the other
members of the Group. He did not hold any directorships in other public companies
the securities of which are listed on any securities market in Hong Kong or overseas
in the last three years.

Save as disclosed, there is no information nor is/was Mr. Zhang involved in any of
the matters required to be disclosed pursuant to paragraphs (h) to (v) of Rule
13.51(2) of the Listing Rules and there are no other matters concerning Mr. Zhang
that need to be brought to the attention of the Shareholders.

(4) Mr. Lau Wai Leung, Alfred (劉偉樑), aged 37, was appointed as a non-executive
Director in November 2017. Mr. Lau has over 15 years of working experience in
accounting, corporate finance, debt restructuring and private equity investment. He
obtained a bachelor’s degree in business administration from the City University of
Hong Kong in 2002. He is a member of the American Institute of Certified Public
Accountants and also certified as a certified public accountant in Washington State
of the United States of America. Mr. Lau has been an independent non-executive
director of Sau San Tong Holdings Limited, a company listed on the Growth
Enterprise Market of the Stock Exchange (stock code: 8200) since December 2016.
He is also a licensed person to carry on Type 6 (advising on corporate finance)
regulated activity under the SFO since July 2004.

Pursuant to the letter of appointment made between Mr. Lau and the Company on 22
November 2017, Mr. Lau has been appointed as a non-executive Director for an
initial term commencing from 22 November 2017 and until the conclusion of the
next following annual general meeting of the Company unless terminated by either
the Company or Mr. Lau by serving three months’ prior notice in writing. He shall
be eligible for re-election according to the provisions of the Articles of Association.
No director’s fee will be paid to Mr. Lau in respect of his appointment as a non-
executive Director.

As at the Latest Practicable Date, Mr. Lau does not have any interests in the shares
of the Company within the meaning of Part XV of the SFO. Save as disclosed above,
he does not have any relationship with any Directors, senior management, or
substantial or controlling shareholder (as defined in the Listing Rules) of the
Company.

Save as disclosed above, Mr. Lau does not hold any position with the other members
of the Group. He did not hold any directorships in other public companies the
securities of which are listed on any securities market in Hong Kong or overseas in
the last three years.

Save as disclosed, there is no information nor is/was Mr. Lau involved in any of the
matters required to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of
the Listing Rules and there are no other matters concerning Mr. Lau that need to be
brought to the attention of the Shareholders.
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(5) Ong King Keung (王競強), aged 42, was appointed as an independent non-executive
Director in May 2017, responsible for providing independent judgment and
scrutinizing the performance of the Group. Mr. Ong has over 15 years of experience
in auditing and accounting industry.

Mr. Ong is an independent non-executive director of China Water Affairs Group
Limited (stock code: 855) and Tech Pro Technology Development Limited (stock
code: 3823) respectively, their respective shares of which are listed on the main
board of the Stock Exchange. Mr. Ong is also an independent non-executive director
of Bingo Group Holdings Limited (stock code: 8220) and My Heart Bodibra Group
Limited (stock code: 8297) respectively, their respective shares of which are listed
on the Growth Enterprise Market (‘‘GEM’’) of the Stock Exchange. Mr. Ong had
also been an independent non-executive director of Deson Construction International
Holdings Limited (stock code: 8268), the shares of which are listed on the GEM of
the Stock Exchange, since December 2014 and has been subsequently re-designated
as a non-executive director since December 2015.

Mr. Ong was an independent non-executive director of Koala Financial Group
Limited (formerly Sunrise (China) Technology Group Limited) (stock code: 8226)
for the period from February 2017 to September 2017 and China Candy Holdings
Limited (stock code: 8182) for the period from February 2016 to September 2017
respectively, the shares of which are listed on the GEM of the Stock Exchange.

Mr. Ong obtained a bachelor’s degree in accountancy from the Hong Kong
Polytechnic University in Hong Kong in November 1998 and a master’s degree in
corporate finance from the City University of Hong Kong. He is a member of both
the Hong Kong Institute of Certified Public Accountants and the Association of
Chartered Certified Accountants. He is currently a director of a professional audit
firm in Hong Kong.

Mr. Ong has been appointed for an initial term of three years commencing from the
Listing Date pursuant to a letter of appointment dated 16 May 2017. Either the
Company or Mr. Ong may give a three months’ written notice to the other party for
early termination of appointment. The appointments are subject to the provisions of
the Articles of Association with regard to vacation of office of Directors, removal
and retirement by rotation of Directors. Mr. Ong is entitled to a director’s fee of
HK$240,000 per annum. Save for director’s fees, Mr. Ong is not expected to receive
any other remuneration for holding his office as an independent non-executive
Director.

As at the Latest Practicable Date, Mr. Ong does not have any interests in the shares
of the Company within the meaning of Part XV of the SFO. Save as disclosed above,
he does not have any relationship with any Directors, senior management, or
substantial or controlling shareholder (as defined in the Listing Rules) of the
Company.

APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING
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Save as disclosed above, Mr. Ong does not hold any position with the other members
of the Group. He did not hold any directorships in other public companies the
securities of which are listed on any securities market in Hong Kong or overseas in
the last three years.

Save as disclosed, there is no information nor is/was Mr. Ong involved in any of the
matters required to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of
the Listing Rules and there are no other matters concerning Mr. Ong that need to be
brought to the attention of the Shareholders.

APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING
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The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the Annual
General Meeting in relation to the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
810,877,303 Shares.

Subject to the passing of the ordinary resolution set out in item 4 of the notice of the
Annual General Meeting in respect of the granting of the Share Repurchase Mandate and on
the basis that the existing number of Shares in issue (i.e. a total of 810,877,303 Shares as at
the Latest Practicable Date) remains unchanged as at the date of the Annual General Meeting,
the Directors would be authorized under the Share Repurchase Mandate to repurchase, during
the period in which the Share Repurchase Mandate remains in force, a total of 81,087,730
Shares, representing 10% of the total number of Shares in issue as at the date of the Annual
General Meeting.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Share Repurchase Mandate is in the best
interests of the Company and the Shareholders.

Repurchase of Shares may, depending on the market conditions and funding arrangements
at the time, lead to an enhancement of the net asset value per Share and/or earnings per Share
and will only be made when the Directors believe that such a repurchase will benefit the
Company and the Shareholders.

3. FUNDING OF SHARE REPURCHASE

The company may only apply funds legally available for share repurchase in accordance
with its Memorandum and Articles of Association, the laws of the Cayman Islands and/or any
other applicable laws, as the case may be.

4. IMPACT OF SHARE REPURCHASE

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in the
annual report of the Company for the year ended 31 December 2017) in the event that the
Share Repurchase Mandate was to be carried out in full at any time during the proposed
repurchase period. However, the Directors do not intend to exercise the Share Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels which in the opinion of the
Directors are from time to time appropriate for the Company.

APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE REPURCHASE MANDATE
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5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during the period from 9 June 2017 (the date of listing of the Shares on the Stock
Exchange) up to and including the Latest Practicable Date were as follows:

Month Highest Lowest
HK$ HK$

2017
June (since date of listing on 9 June 2017) 2.75 1.38
July 3.44 1.60
August 3.49 2.66
September 2.75 2.06
October 2.77 2.09
November 4.09 2.51
December 4.14 3.30

2018
January 3.91 3.50
February 3.85 3.20
March 3.78 3.34
April (up to the Latest Practicable Date) 3.67 3.10

6. GENERAL

To the best of the Directors knowledge and having made all reasonable enquiries, none of
the Directors nor any of their respective close associates (as defined in the Listing Rules) have
any present intention to sell any Shares to the Company in the event that the granting of the
Share Repurchase Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company in
the event that the granting of the Share Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to repurchase Shares pursuant to the Share Repurchase Mandate in accordance with
the Listing Rules and the applicable laws of the Cayman Islands.

APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE REPURCHASE MANDATE
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7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share Repurchase 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 the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Company according to the register of substantial
shareholders interest kept under section 336 of Part XV of the SFO, as at the Latest
Practicable Date, Dongxing Securities (Hong Kong) Financial Holdings Limited 東興證券(香
港)金融控股有限公司 (‘‘Dongxing’’), SB Asia Investment Fund II L.P. (‘‘SAIF’’), Magical
Success Holdings Limited (‘‘Magical Success’’) and Seashore Fortune Limited (‘‘Seashore
Fortune’’), the substantial shareholders of the Company, were beneficially interested in
45,000,000 Shares, 197,340,537 Shares, 169,527,845 Shares and 91,943,624 Shares
representing approximately 5.55%, 24.34%, 20.91% and 11.34% of the issued share capital of
the Company respectively. In the event that the Directors exercise the proposed Share
Repurchase Mandate in full, the shareholdings of Dongxing, SAIF, Magical Success and
Seashore Fortune would be increased to approximately 6.17%, 27.04%, 23.23% and 12.60% of
the issued share capital of the Company respectively. Accordingly, a mandatory offer under
Rule 26 of the Takeovers Code will not arise as a result of the exercise in full of the Share
Repurchase Mandate.

The Directors also do not consider the above increase would reduce the issued share
capital in the public to less than 25% (or the relevant prescribed minimum percentage required
by the Stock Exchange).

8. SHARE REPURCHASE MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not
repurchased any of the Shares (whether on the Stock Exchange or otherwise).

APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE REPURCHASE MANDATE
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RISECOMM GROUP HOLDINGS LIMITED
瑞 斯 康 集 團 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1679)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting of Risecomm Group Holdings
Limited (the ‘‘Company’’) will be held at REF Financial Press Limited at 3/F, Nexxus
Building, 77 Des Voeux Road Central, Hong Kong on Friday, 25 May 2018 at 9:30 a.m. for
the following purposes:

1. To consider and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors and auditor of the Company for
the year ended 31 December 2017;

2. To consider and approve, each as a separate resolution, if thought fit, the following
resolution:

(a) to re-elect Mr. Yue Jingxing as executive director of the Company;

(b) to re-appoint Mr. Wang Shiguang as non-executive director of the Company
(who was an executive director prior to the Annual General Meeting);

(c) to re-elect Mr. Zhang Youyun as executive director of the Company;

(d) to re-elect Mr. Lau Wai Leung, Alfred as non-executive director of the
Company;

(e) to re-elect Mr. Ong King Keung as independent non-executive director of the
Company;

(f) to authorise the board of directors of the Company to fix the directors’
remuneration;

3. To re-appoint KPMG as auditor of the Company and to authorize the board of
directors of the Company to fix their remuneration;

NOTICE OF ANNUAL GENERAL MEETING
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4. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company
during the Relevant Period (as defined in paragraph (c) below) of all the powers
of the Company to repurchase its shares on The Stock Exchange of Hong Kong
Limited (the ‘‘Stock Exchange’’) or on any other stock exchange recognized by
the Securities and Futures Commission and the Stock Exchange, subject to and
in accordance with the rules and regulations of the Securities and Futures
Commission, the Stock Exchange, the Companies Law, Chapter 22 (Law 3 of
1961, as consolidated and revised) of the Cayman Islands and all other
applicable laws in this regard, be and is hereby generally and unconditionally
approved;

(b) the total number of shares of the Company to be repurchased pursuant to the
mandate in paragraph (a) above during the Relevant Period shall not exceed
10% of the aggregate number of shares of the Company in issue as at the date
of passing of this resolution and the said approval shall be limited accordingly,
and if any subsequent consolidation or subdivision of shares is conducted, the
maximum number of shares that may be repurchased under the mandate in
paragraph (a) above as a percentage of the total number of shares of the
Company in issue at the date immediately before and after such consolidation or
subdivision shall be the same; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until
whichever is the earliest 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 articles of association of the Company
or any applicable laws or the Companies Law, Chapter 22 (Law 3 of 1961,
as consolidated and revised) of the Cayman Islands to be held; and

(iii) 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 meetings.’’

NOTICE OF ANNUAL GENERAL MEETING
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5. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company
during the Relevant Period (as defined in paragraph (d) below) of all the powers
of the Company to allot, issue and deal authorized and unissued shares in the
Company and to make or grant offers, agreements and options (including
warrants, bonds and debentures convertible into shares of the Company) which
might require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the mandate in paragraph (a) above shall authorize the directors of the Company
to make or grant offers, agreements and options (including warrants, bonds and
debentures convertible into shares of the Company) during the Relevant Period
which would or might require the exercise of such powers during or after the
end of the Relevant Period;

(c) the aggregate number of shares of the Company allotted and issued or agreed
conditionally or unconditionally to be allotted by the directors of the Company
pursuant to the mandate in paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined in paragraph (d) below);

(ii) the exercise of options under all share option schemes of the Company;

(iii) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in the Company in lieu of the whole or part of a
dividend on shares of the Company in accordance with the articles of
association of the Company; or

(iv) any issue of shares of the Company 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 of the
Company shall not exceed 20% of the total number of shares of the
Company in issue as at the date of passing of this resolution, and if any
subsequent consolidation or subdivision of shares is conducted, the
maximum number of shares that may be issued under the mandate in
paragraph (a) above as a percentage of the total number of shares of the
Company in issue at the date immediately before and after such
consolidation or subdivision shall be the same; and

NOTICE OF ANNUAL GENERAL MEETING
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(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until
whichever is the earliest 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 articles of association of the Company
or any applicable laws or the Companies Law, Chapter 22 (Law 3 of 1961,
as consolidated and revised) of the Cayman Islands to be held; and

(iii) 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 meetings.

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the
directors of the Company to holders of shares of the Company or any class
thereof on the register of members of the Company on a fixed record date in
proportion to their then holdings of such shares or class thereof (subject to such
exclusions or other arrangements as the 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 any relevant jurisdiction or the
requirements of any recognized regulatory body or any stock exchange).’’

6. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT conditional upon the passing of the resolutions set out in items 4 and 5 of
the notice convening this meeting (the ‘‘Notice’’), the general mandate referred to in
the resolution set out in item 5 of the Notice be and is hereby extended by the
addition to the aggregate number of shares of the Company which may be allotted
and issued or agreed conditionally or unconditionally to be allotted and issued by the
directors of the Company pursuant to such general mandate of an amount
representing the aggregate number of shares of the Company repurchased by the
Company pursuant to the mandate referred to in resolution set out in item 4 of the
Notice, provided that such amount shall not exceed 10% of the total number of
shares of the Company in issue as at the date of passing of this resolution.’’

By Order of the Board
Yue Jingxing

Executive Director and Chief Executive Officer

Hong Kong, 24 April 2018

NOTICE OF ANNUAL GENERAL MEETING
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Notes:

1. All resolutions at the meeting will be taken by poll pursuant to the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the ‘‘Listing Rules’’). The results of the poll will be
published on the websites of Hong Kong Exchanges and Clearing Limited and the Company in accordance
with the Listing Rules.

2. Any shareholder who is the holder of two or more shares of the Company entitled to attend and vote at the
Annual General Meeting is entitled to appoint more than one proxy to represent him and vote on behalf of
him. A proxy need not be a shareholder of the Company.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or authority, must be deposited at the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for the above
meeting (i.e. not later than 9:30 a.m. on Wednesday, 23 May 2018) or the adjourned meeting (as the case may
be). Delivery of the form of proxy shall not preclude a shareholder of the Company from attending and voting
in person at the meeting and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the above meeting, the register of members of the
Company will be closed from Monday, 21 May 2018 to Friday, 25 May 2018, both dates inclusive, during
which period no transfer of shares will be registered. In order to be eligible to attend and vote at the Annual
General Meeting, unregistered holders of shares of the Company shall ensure that all transfer documents
accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar in
Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong for registration not later than 4:30 p.m. on Friday, 18 May 2018.

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