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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the special general meeting (the ‘‘SGM’’) of Victory City

International Holdings Limited (the ‘‘Company’’) will be held at Unit D, 3rd Floor, Winfield

Industrial Building, 3 Kin Kwan Street, Tuen Mun, New Territories, Hong Kong on Friday,

11 August 2017 at 10 : 00 a.m. to consider and, if thought fit, pass the following resolutions as

ordinary resolutions:

ORDINARY RESOLUTIONS

1. ‘‘THAT

(a) the supplemental deed (the ‘‘Supplemental Deed’’) dated 10 July 2017 and entered into

between the Company as issuer, Pearl Garden Pacific Limited and Madian Star

Limited as subscribers (the ‘‘Subscribers’’) (a copy of which is produced to the SGM

marked ‘‘A’’ and signed by the chairman of the SGM for identification purposes) in

relation to changing the conversion period of the conversion bonds in an aggregate

principal amount of HK$400,000,000 (the ‘‘Convertible Bonds’’) from commencing

from the Business Day immediately following the first anniversary of the date of first

issue of the Convertible Bonds (the ‘‘Issue Date’’) to commencing from the Issue Date,

and all transactions contemplated thereunder and in connection therewith, be and are

hereby approved, confirmed and ratified; and

(b) subject to and conditional upon the fulfilment of the conditions in the Supplemental

Deed, the directors of the Company (the ‘‘Directors’’) be and are hereby authorised

to, for and on behalf of the Company, execute all such documents, instruments and

agreements, and do all such acts or things, as they may consider necessary, desirable

or expedient to give effect to the Supplemental Deed and the transactions

contemplated thereunder.’’

2. ‘‘THAT, subject to and conditional upon the passing of the resolution set out as

Resolution No. 1 in the notice convening the SGM, the waiver (the ‘‘New Whitewash

Waiver’’) granted or to be granted by the executive director of the Corporate Finance

Division of the Securities and Futures Commission of Hong Kong (or any of his

delegates) pursuant to Note 1 on dispensations from Rule 26 of the Hong Kong Code on

Takeovers and Mergers (the ‘‘Takeovers Code’’) in respect of the obligations of the
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Subscribers to make a mandatory general offer for all the securities of the Company other

than those already owned or agreed to be acquired by the Subscribers and parties acting in

concert with any of them pursuant to Rule 26 of the Takeovers Code which would

otherwise arise as a result of the allotment and issue of the Conversion Shares pursuant to

the terms of the Convertible Bonds as amended by the Supplemental Deed be and is

hereby approved and any one Director be and is hereby authorised to do all such things

and take all such action as he may consider to be necessary or desirable to implement any

of the matters relating to or incidental to the New Whitewash Waiver.’’

By order of the board of Directors of

Victory City International Holdings Limited

Li Ming Hung

Chairman

Hong Kong, 24 July 2017

Registered office:

Clarendon House

Church Street

Hamilton HM 11

Bermuda

Head office and principal place of

business in Hong Kong:

Unit D, 3rd Floor

Winfield Industrial Building

3 Kin Kwan Street

Tuen Mun

New Territories

Hong Kong

Notes:

1. Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint

another person as his proxy to attend and vote in his stead. A member who is the holder of two or more

shares and entitled to attend and vote at the meeting convened by the above notice is entitled to appoint

more than one proxy to represent him and vote on his behalf. A proxy need not be a member of the

Company.

2. To be valid, the form of proxy together with a power of attorney or other authority, if any, under which it is

signed or a certified copy of such power or authority must be deposited at the offices of the Company’s

Hong Kong branch share registrar, Tricor Secretaries Limited, at Level 22, Hopewell Centre, 183 Queen’s

Road East, Hong Kong not later than 48 hours before the time of the meeting (i.e. 10 : 00 a.m. on

Wednesday, 9 August 2017, Hong Kong time) or any adjourned meeting.

3. Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in

person at the above meeting or any adjournment thereof and in such event, the instrument appointing a

proxy shall be deemed to be revoked.

4. In the case of joint holders of a share, any one of such joint holders may vote, either in person or by proxy,

in respect of such share as if he/she/it were solely entitled thereto to. If more than one of such joint holders

are present at the above meeting, the vote of the senior who tenders a vote, whether in person or by proxy,

shall be accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority shall be

determined by the order in which the names stand in the register of members of the Company in respect of

the joint holding.

5. Record date (being the last date of registration of any share transfer given there will be no book closure) for

determining the entitlement of the shareholders of the Company to attend and vote at the SGM will be on

Monday, 7 August 2017. In order to be eligible to attend and vote at the SGM, unregistered holders of the

shares shall ensure that all transfer documents accompanied by the relevant share certificates must be
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lodged with the Company’s branch share registrar in Hong Kong, Tricor Secretaries Limited, at Level 22,

Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than 4 : 30 p.m. (Hong Kong

time) on Monday, 7 August 2017.

6. A form of proxy for use at the SGM is enclosed with the circular to the shareholders of the Company.

7. The ordinary resolutions set out above will be determined by way of a poll.

8. As at the date of this notice, the board of Directors of the Company comprises Mr. Li Ming Hung, Mr.

Chen Tien Tui, Mr. Lee Yuen Chiu, Andy and Mr. Choi Lin Hung as executive Directors and Mr. Kan Ka

Hon, Mr. Phaisalakani Vichai and Mr. Kwok Sze Chi as independent non-executive Directors.
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