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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Asiaray Media

Group Limited (the “Company”) will be held at 11:00 a.m. on Wednesday, 9 March 2022 at

24/F, Admiralty Centre I, 18 Harcourt Road, Hong Kong for the purpose of considering and,

if thought fit, passing (with or without modifications) the following resolution, which will be

proposed as ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT:

(a) the form and substance of the acquisition agreement dated 13 December 2021 entered

into between the Company and Mr. Lam Tak Hing (“Mr. Lam”) (the “Agreement”) in

relation to the acquisition of the Target Properties at the Consideration of

RMB30,400,000 (equivalent to approximately HK$37,500,000) and the subscription

agreement dated 13 December 2021 entered into between the Company and Mr. Lam

(the “Subscription Agreement”) in relation to the issue of the perpetual subordinated

convertible securities (the “PSCS”) in the principal amount of HKD37,500,000

convertible into Conversion Shares at the initial Conversion Price of HKD1.4 per

Conversion Share (subject to adjustments) at the face value of HKD37,500,000 (copies

of the Agreement marked “A” has been produced to the meeting and the Subscription

Agreement marked “B” has been produced to the meeting, both are initialed by the

Chairman of the meeting for identification purpose) and the transactions contemplated

thereunder be and are hereby approved, confirmed and ratified;
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(b) the board of directors of the Company be and is hereby granted a specific mandate to

allot and issue new shares of HK$0.10 each in the share capital of the Company (the

“Conversion Shares”) upon exercise of the conversion rights attaching to the PSCS and

the issuance of the Conversion Shares in accordance with the terms and conditions of

the Subscription Agreement; and

(c) any one director of the Company be and is hereby authorized to execute on behalf of the

Company all such documents (to affix the common seal thereon, if necessary), take such

actions and do such things he deems necessary, desirable or expedient for the

implementation of, giving effect to or otherwise in connection with the Agreement and

the Subscription Agreement and the transactions contemplated thereunder.”

By order of the Board

Asiaray Media Group Limited
Lam Tak Hing, Vincent

Chairman

Hong Kong, 18 February 2022

Notes:

(1) Any member of the Company entitled to attend and vote at the above meeting convened by this notice is

entitled to appoint one or, if he/she is the holder of two or more shares of the Company, more than one

proxy to attend and, subject to the provisions of the articles of association of the Company, vote in his

stead. A proxy need not be a shareholder of the Company.

(2) 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 such power or authority must be deposited at the Company’s

branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 48 hours before the time

for holding the above meeting or any adjournment thereof.

(3) Completion and return of the form of proxy will not preclude a member of the Company 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 of the Company, any one of such joint holders may vote, either in

person or by proxy, in respect of such share as if he/she was solely entitled thereto. 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.
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(5) For determining the entitlement to attend and vote at the above meeting, the register of members of the

Company will be closed from 4 March 2022 to 9 March 2022, both dates inclusive, during which period

no transfer of shares will be registered. In order to be eligible to attend and vote at the extraordinary

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, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor,

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

on 3 March 2022.

As at the date of this announcement, the executive Directors are Mr. Lam Tak Hing, Vincent

and Mr. Lam Ka Po; the non-executive Directors are Mr. Wong Chi Kin and Mr. Yang Peng;

and the independent non-executive Directors are Mr. Ma Andrew Chiu Cheung, Mr. Ma Ho

Fai GBS JP and Ms. Mak Ka Ling.
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