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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘AGM’’) of Baguio

Green Group Limited (the ‘‘Company’’) will be held at Hong Kong Management

Association, Room 6, 14/F, Fairmont House, 8 Cotton Tree Drive, Central, Hong Kong on

Tuesday, 31 May 2022 at 10:30 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and approve the audited consolidated financial statements, the directors’

report and the auditors’ report for the year ended 31 December 2021.

2. To declare a final dividend of HK0.9 cents per ordinary share of the Company for the

year ended 31 December 2021.

3. (A) To re-elect Ms. Leung Shuk Ping as an executive director of the Company;

(B) To re-elect Ms. Cheung Siu Chun as an executive director of the Company;

(C) To re-elect Mr. Sin Ho Chiu as an independent executive director of the Company;

and

(D) To authorise the board (the ‘‘Board’’) of directors (the ‘‘Directors’’) of the

Company to fix the remuneration of the Directors.

4. To re-appoint KPMG as the auditors of the Company and to authorise the Board to fix

their remuneration.
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5. As special business, to consider and, if thought fit, pass with or without amendments,

the following resolutions as ordinary resolutions of the Company:

(A) ‘‘THAT:

(a) subject to sub-paragraph (c) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the power of the Company to

issue, allot and deal with additional shares of the Company and to make or

grant offers, agreements and options, including warrants, bonds, notes and

debentures convertible into shares of the Company which would or might

require the exercise of such power, subject to and in accordance with all

applicable laws and the articles of association of the Company (the ‘‘Articles

of Association’’), be and is hereby generally and unconditionally approved;

(b) the approval in sub-paragraph (a) above shall be in addition to any

authorisation given to the Directors and shall authorise the Directors during

the Relevant Period to make or grant offers, agreements and options (including

warrants, bonds, notes and debentures convertible into shares of the Company)

which would or might require the exercise of such power after the end of the

Relevant Period;

(c) the aggregate nominal amount of the share capital of the Company allotted or

agreed conditionally or unconditionally to be allotted (whether pursuant to an

option or otherwise) and issued by the Directors pursuant to the approval in

sub-paragraphs (a) and (b) above, otherwise than (i) pursuant to a Rights Issue

(as hereinafter defined); or (ii) any issue of shares of the Company on the

exercise of rights of subscription or conversion under the terms of any

warrants of the Company or any bonds, notes, debentures and securities which

are convertible into shares of the Company; or (iii) an issue of shares of the

Company under any share option scheme or similar arrangement providing for

the grant to employees (including directors) of the Company and/or any of its

subsidiaries of the rights to subscribe for shares of the Company; or (iv) an

issue of shares of the Company in lieu of the whole or part of a dividend on

share in accordance with the Articles of Association, shall not exceed 20 per

cent of the aggregate nominal amount of the share capital of the Company in

issue as at the date of the passing of this resolution, and the said approval

shall be limited accordingly; and

(d) 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;

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the Articles of Association or any

applicable laws of the Cayman Islands to be held; or
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(iii) the revocation or variation of the authority given under this resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.

‘‘Rights Issue’’ means an offer of shares of the Company open for a period

fixed by the Directors to the holders of shares of the Company whose names

appear on the register of members of the Company on a fixed record date in

proportion to their then holdings of such shares as at that date (subject to such

exclusions or other arrangements as the Directors may deem necessary or

expedient in relation to fractional entitlements or having regard to any

restrictions or obligations under the law of, or the requirements of any

recognized regulatory body or any stock exchange in, any territory applicable

to the Company).’’

(B) ‘‘THAT:

(a) subject to sub-paragraph (b) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company to

buy back shares of the Company on The Stock Exchange of Hong Kong

Limited (the ‘‘Stock Exchange’’) or on any other stock exchange on which the

shares of the Company may be listed and recognised by the Securities and

Futures Commission and the Stock Exchange for this purpose, subject to and

in accordance with all applicable laws and the requirements of the Rules

Governing the Listing of Securities on the Stock Exchange or any other stock

exchange as amended from time to time, be and is hereby generally and

unconditionally approved;

(b) the approval in sub-paragraph (a) of this resolution shall be in addition to any

other authorisation given to the Directors and shall authorise the Directors on

behalf of the Company during the Relevant Period to procure the Company to

purchase its securities at a price determined by the Directors;

(c) the aggregate nominal amount of the shares of the Company to be bought back

by the Company pursuant to the approval in sub-paragraphs (a) and (b) above

shall not exceed 10 per cent of the aggregate nominal amount of the issued

share capital of the Company as at the date of passing this resolution, and the

said approval shall be limited accordingly; and

(d) 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;

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the Articles of Association or any

applicable laws of the Cayman Islands to be held; or
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(iii) the revocation or variation of the authority given under this resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.’’

(C) ‘‘THAT, conditional upon resolutions numbered 5(A) and 5(B) as set out in the

notice convening this meeting being passed, the aggregate nominal amount of the

issued shares in the capital of the Company which are bought back by the

Company under the authority granted to the Directors pursuant to and in

accordance with the said resolution numbered 5(B) above shall be added to the

aggregate nominal amount of the share capital that may be allotted, issued or dealt

with or agreed conditionally or unconditionally to be allotted, issued and dealt with

by the Directors pursuant to and in accordance with the resolution numbered 5(A)

as set out in the notice convening this meeting, provided that such extended amount

shall not exceed 10 per cent of the aggregate nominal amount of the share capital

of the Company in issue as at the date of the passing of this resolution.’’

SPECIAL RESOLUTION

6. To consider and, if thought fit, to pass with or without amendments, the following

resolution as a special resolution of the Company:

‘‘THAT the second amended and restated memorandum and articles of association of

the Company (the ‘‘New Memorandum and Articles of Association’’) (a copy of which

has been produced to this meeting and marked ‘‘A’’ and initialed by the chairman of

this meeting for the purpose of identification) be and are hereby approved and adopted

as the New Memorandum and Articles of Association of the Company in substitution

for and to the exclusion of the existing amended and restated memorandum and articles

of association of the Company with immediate effect after the close of this meeting and

that any one Director or company secretary of the Company be and are hereby

authorised to do all things necessary to implement the adoption of the New

Memorandum and Articles of Association of the Company.’’

By order of the Board of

Baguio Green Group Limited

Ng Wing Hong

Chairman

Hong Kong, 28 April 2022

Notes:

(1) A shareholder entitled to attend and vote at the meeting may appoint another person as his or her proxy

to attend and to vote instead of him or her. A proxy need not be a shareholder of the Company.

(2) In the case of joint holders of any share, any one of such persons may vote at the said meeting, either

personally or by proxy, in respect of such share as if he or she was solely entitled thereto, but if more

than one of such joint holders is present at the said meeting, personally or by proxy, that one of the said

persons so present whose name stands first on the register of members in respect of such share shall

alone be entitled to vote in respect thereof.
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(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 notarially certified copy of that power or authority, must be deposited at the

Company’s branch share registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183

Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the meeting.

Completion and return of the form of proxy will not preclude shareholders from attending and voting in

person should they wish to do so.

(4) Arrangements for coronavirus disease:

Taking into account of the recent development of the epidemic caused by the coronavirus disease

(‘‘COVID-19’’), the Company will implement the following prevention and control measures at the AGM

against the epidemic to protect the shareholders from the risk of infection:

(A) Compulsory body temperature check will be conducted for every shareholder or proxy at the

entrance of the venue. Any person with a body temperature of over 37.5 degrees Celsius, exhibiting

flu-like systems or is otherwise unwell will not be admitted to the venue.

(B) Every shareholder or proxy is required to wear surgical face mask throughout the meeting, and to

maintain a safe distance between seats.

(C) No refreshment will be served.

(D) No souvenir or coupon will be distributed.

Attendees who do not comply with the precautionary measures (A) to (D) above may be denied entry to

the AGM, at the absolute discretion of the Company as permitted by law. As a precautionary safety

measure, seating at the AGM will be arranged so as to reduce interaction between participants.

Due to the constantly evolving COVID-19 pandemic situation in Hong Kong, the Company may be

required to change the AGM arrangements at short notice. Shareholders should check the websites

of the Company (www.baguio.com.hk) and the Stock Exchange (www.hkexnews.hk) for future

announcements and updates on the AGM arrangements.

Should the COVID-19 pandemic situation continue to affect Hong Kong at or around the time of the

AGM, Shareholders should regularly assess for themselves potential risks associated with, and whether

they should attend, the physical AGM.

While the Company proposes and endeavours to implement a number of measures to safeguard the health

and safety of the attendees, no obligation or liability whatsoever will be assumed by the Company in

connection with the successful implementation or otherwise of any or all of those measures.

Furthermore, the Company wishes to advise the shareholders, particularly shareholders who are subject to

quarantine in relation to the COVID-19, that they may appoint any person or the chairman of the AGM as

a proxy to vote on the resolutions, instead of attending the AGM in person.

(5) If a Black Rainstorm Warning Signal or a tropical cyclone warning signal number 8 is hoisted or remains

hoisted at 8:30 a.m. on the date of the meeting, the meeting will be adjourned until further notice.

Further announcement notifying shareholders of the details (including the date, time and venue) of the

adjourned meeting will be posted on the websites of the Company (www.baguio.com.hk) and the Stock

Exchange (www.hkexnews.hk). The meeting will be held as scheduled when an Amber or a Red

Rainstorm Warning Signal is in force. Shareholders should decide on their own whether they would

attend the meeting under bad weather conditions bearing in mind their own situations.

(6) The Chinese translation of this notice is for reference only, and in case of any inconsistency, the English

version shall prevail.
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As at the date of this notice, the Board comprises Mr. Ng Wing Hong, Ms. Ng Yuk Kwan

Phyllis, Mr. Ng Wing Chuen, Ms. Leung Shuk Ping and Ms. Cheung Siu Chun as executive

Directors and Mr. Sin Ho Chiu, Dr. Law Ka Hung and Mr. Lau Chi Yin Thomas as

independent non-executive Directors.

Head Office and Principal Place of Business:

Unit A, 4/F.

Dragon Industrial Building

No. 93 King Lam Street

Lai Chi Kok

Kowloon, Hong Kong

Registered Office:

Cricket Square, Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands
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