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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting of Ev Dynamics (Holdings)
Limited (the “Company”) will be held at 24th Floor, Admiralty Centre 1, 18 Harcourt Road,
Hong Kong on Friday, 26 August 2022 at 3:00 p.m. (or at any adjournment thereof) for the

following purposes:

1.  To receive and consider the audited consolidated financial statements and the reports of
the directors and auditors for the year ended 31 March 2022;

2. (1) To re-elect the following directors:
(a) Mr. Lee Kwok Leung;
(b) Mr. Cheung Ngan; and
(c) Dato’ Tan Yee Boon.
(i1) To authorise the board of directors to fix the remuneration of the directors.

3. To re-appoint the auditors and to authorise the board of directors to fix their

remuneration;



4.

To consider and, if thought fit, pass the following resolutions with or without

modification as ordinary resolutions of the Company:

(1)

ORDINARY RESOLUTIONS

“THAT

(i)

(i1)

(iii)

(iv)

subject to sub-paragraph (iii) of this resolution, the exercise by the
directors of the Company (the “Directors”) during the Relevant Period (as
defined below) of all the powers of the Company to issue, allot and deal
with additional shares in the capital of the Company and to make or grant
offers, agreements and options (including bonds, warrants and debentures
convertible into shares of the Company) which would or might require the
exercise of such powers be and is hereby generally and unconditionally

approved;

the approval in (i) above shall authorise the Directors during the Relevant
Period (as defined below) to make or grant offers, agreements and options
(including bonds, warrants 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;

the total number of shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval contained in sub-paragraph (i) of this Resolution,
otherwise than pursuant to (a) a Rights Issue (as defined below); (b) an
issue of shares as scrip dividends pursuant to the Bye-laws of the Company
from time to time; or (c) an issue of shares under any share option scheme
or similar arrangement for the time being adopted for the grant or issue to
employees of the Company and/or any of its subsidiaries or associates, shall
not exceed 20% of the total number of issued shares of the Company on the

date of this Resolution and this approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this

resolution until the earliest of:



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

(b) 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

(c) 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 open for a period fixed by the
Directors to holders of shares on the register on a fixed record date in
proportion to their then holdings of such shares (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 laws of, or the requirements of, any recognized

regulatory body or any stock exchange in any territory outside Hong Kong).”

(2) “THAT

(i)

(i1)

subject to paragraph (ii) below, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company
to repurchase issued shares in the capital of the Company on The Stock
Exchange of Hong Kong Limited or on any other stock exchange on which
the shares maybe listed and recognised for this purpose by the Securities and
Futures Commission and The Stock Exchange of Hong Kong Limited under
the Code on Share Buy-backs, and subject to and in accordance with all
applicable laws, the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited and the Bye-laws of the Company, be and is

hereby generally and unconditionally approved;

the total number of shares which the Company is authorised to repurchase
pursuant to the approval in paragraph (i) above shall not exceed 10% of the
total number of shares of the Company in issue on the date of this resolution

and the said approval shall be limited accordingly; and



(iii) for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this

resolution until the earliest of:

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

(b) 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

(c) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general

. 2
meeting.

(3) “THAT conditional upon the passing of the Resolutions numbered 4(1) and 4(2) as
set out in this notice of annual general meeting of the Company being passed the
general mandate granted to the Directors to exercise the powers of the Company
to allot, issue or otherwise deal with the shares pursuant to Resolution numbered
4(1) above be and is hereby extended by the addition to the total number of Shares
of the Company which may be allotted by the Directors pursuant to such general
mandate, of an amount representing the total number of Shares of the Company
which are repurchased by the Company under the authority granted to the Directors
pursuant to Resolution numbered 4(2) above, provided that such amount shall not
exceed 10% of the total number of Shares of the Company in issue at the date of

passing of this Resolution.”

To consider and, if thought fit, pass the following resolution with or without

amendments as special resolution of the Company:

SPECIAL RESOLUTION

“THAT:

(1) the proposed amendments (the “Proposed Amendments”) to the existing Bye-
laws of the Company (the “Existing Bye-laws”), the details of which are set out in
Appendix III to the circular of the Company dated 28 July 2022, be and are hereby

approved;



(2)

(3)

the amended and restated Bye-laws (the “Amended and Restated Bye-laws”),
which contains all the Proposed Amendments (a copy of which has been produced
to the meeting marked “A” and signed by the chairman of the meeting for the
purpose of identification) be and are hereby approved and adopted as the Amended
and Restated Bye-laws of the Company in substitution for and to the exclusion of
the Existing Bye-laws of the Company with immediate effect after the close of this

meeting; and

any director or company secretary of the Company be and are hereby authorised
to do such acts, deeds and things and execute all such documents and make all
such arrangements that he/she shall, in his/her absolute discretion, deem necessary
or expedient to give effect to the Proposed Amendments and the adoption of the
Amended and Restated Bye-laws, including without limitation, attending to the

necessary filings with the Registrar of Companies in Bermuda and Hong Kong.”

By Order of the Board
Ev Dynamics (Holdings) Limited
Cheung Ngan

Chairman

Hong Kong, 28 July 2022

Notes:

(1)

(i1)

Any Shareholder entitled to attend and vote at the meeting convened by the above notice is entitled to
appoint a proxy in respect of the whole or any part of his holding of shares to attend and vote in his stead.

A proxy need not be a shareholder of the Company.

In order to be valid, a proxy form, together with any power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power of attorney or other authority, must be
deposited at the Company’s Hong Kong branch share registrar, Tricor Tengis Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong (which will be relocated to 17th Floor, Far East
Finance Centre, 16 Harcourt Road, Hong Kong with effect from 15 August 2022), not less than 48 hours

prior to the meeting.



(iii)

(iv)

(v)

The register of Shareholders of the Company will be closed from Tuesday, 23 August 2022 to Friday, 26
August 2022, both days inclusive, during which period no transfer of shares will be effected. In order to
qualify for attending this AGM, all duly completed and signed transfer forms accompanied by the relevant
share certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Tengis
Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (which will be relocated to
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong with effect from 15 August 2022) not later
than 4:30 p.m. (Hong Kong time) on Monday, 22 August 2022.

To safeguard the health and safety of attending shareholders and proxies and to reduce the risk of

COVID-19 spreading, the following precautionary measures will be taken at the AGM:

(1) compulsory body temperature check;

(i)  mandatory wearing of surgical face mask throughout the AGM;

(iii)  scanning the “LeaveHomeSafe” venue QR Code;

(iv)  no provision of gifts, food and beverages; and

(v)  seats at the AGM venue will be arranged to ensure appropriate social distancing. As a result, there
will be limited capacity for attendees. Seats will be limited at the meeting and will be available on a

first-come-first-serve basis.

Any person who (1) is having a body temperature of over 37.3 degree Celsius; (2) is subject to mandatory
quarantine order imposed by the Hong Kong Government on the AGM date or has close contact with any
person under quarantine; (3) has any flu-like symptoms or is otherwise unwell; or (4) does not comply
with the above precautionary measures, will be denied entry into the meeting venue at the absolute

discretion of the Company so as to ensure the health and safety of the attendees of the AGM.

Shareholders are strongly encouraged to appoint the Chairman of the AGM as their proxy to vote

according to their indicated voting instructions as an alternative to attending the AGM in person.

Subject to the development of COVID-19, the Company may implement further changes and

precautionary measures and may issue further announcement(s) on such measures as appropriate.

If Shareholders have any questions relating to the AGM, please contact Tricor Tengis Limited, the
Company’s Hong Kong branch share registrar, at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong (which will be relocated to 17th Floor, Far East Finance Centre, 16 Harcourt Road, Hong
Kong with effect from 15 August 2022).

As at the date hereof, the Board comprises three executive directors, namely Mr. Cheung Ngan,
Mr. Miguel Valldecabres Polop and Ms. Chan Hoi Ying, and three independent non-executive directors,

namely Mr. Chan Francis Ping Kuen, Mr. Lee Kwok Leung and Dato’ Tan Yee Boon.



