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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Emperor Culture Group Limited
(the “Company”) will be held at 28th Floor, Emperor Group Centre, 288 Hennessy Road, Wanchai,
Hong Kong on Monday, 4 December 2023 at 10:30 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated Financial Statements and the Reports of the
Directors and Independent Auditors for the year ended 30 June 2023.

2. (A) To re-elect Ms. Fan Man Seung, Vanessa as Director.

(B) To re-elect Mr. Yeung Ching Loong, Alexander as Director.

3. To authorise the board of directors of the Company (the “Board” or “Directors™) to fix the
Directors’ remuneration.

4. To re-appoint Ernst & Young as Independent Auditor and authorise the Board to fix its
remuneration.

As special business, to consider and, if thought fit, pass with or without amendments, the following

resolutions as ordinary resolutions:

5. (A) “THAT:

() subject to sub-paragraph (ii) of this resolution, the exercise by the Directors
during the Relevant Period (as defined in sub-paragraph (iii) of this resolution)
of all the powers of the Company to allot and issue additional shares of the
Company and to make or grant offers, agreements and options which might
require the exercise of such powers either during or after the Relevant Period, be
and is hereby generally and unconditionally approved;



(i1)

(iii)

the aggregate number of shares of the Company allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
by the Directors pursuant to the approval in sub-paragraph (i) of this resolution,
otherwise than pursuant to a Rights Issue (as defined in sub-paragraph (iii) of
this resolution) or the exercise of subscription or conversion rights under any
warrants of the Company or any securities which are convertible into shares of
the Company or any share option scheme, 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 passing of this resolution until
whichever is 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 (“Bye-laws”)
or any applicable laws to be held; and

(c) the date of which the authority sets out in this resolution is revoked or
varied by an ordinary resolution passed 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 recognised regulatory body or any stock exchange in
any territory outside Hong Kong).”



B)

“THAT:

1)

(i1)

(iii)

subject to sub-paragraph (ii) of this resolution below, the exercise by the
Directors during the Relevant Period (as defined in sub-paragraph (iii) of this
resolution) of all the powers of the Company to buy back issued shares of the
Company on The Stock Exchange of Hong Kong Limited (“Stock Exchange”) or
any other stock exchange on which the shares of the Company may be listed and
recognised by the Stock Exchange and the Securities and Futures Commission
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 of any other stock exchange as amended from time to time be and
is hereby generally and unconditionally approved;

the aggregate number of shares of the Company to be bought back pursuant to
the approval in sub-paragraph (i) above shall not exceed 10% of the total number
of issued shares of the Company as at the date of this resolution and the said
approval shall be limited accordingly; and

for the purpose of this resolution:

“Relevant Period” means the period from passing of this resolution until
whichever is 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 or any applicable laws to be

held; and

(c) the date on which the authority sets out in this resolution is revoked or
varied by an ordinary resolution passed in general meeting.”



(C) “THAT conditional upon resolutions nos. 5(A) and 5(B) above being passed, the
aggregate number of shares of the Company which are bought back by the Company
under the authority granted to the Directors as mentioned in resolution no. 5(B) above
shall be added to the aggregate number of shares of the Company that may be allotted
or agreed conditionally or unconditionally to be allotted by the Directors pursuant
to resolution no. 5(A) above, provided that such extended number of shares of the
Company shall not exceed 10% of the total number of issued shares of the Company
as at the date of passing resolution no. 5(B).”

By order of the Board
Emperor Culture Group Limited
Liu Suet Ying

Company Secretary

Hong Kong, 20 October 2023

Registered office: Head office and principal place of
Clarendon House business in Hong Kong:
2 Church Street 28th Floor
Hamilton HM 11 Emperor Group Centre
Bermuda 288 Hennessey Road
Wanchai
Hong Kong
Notes:

(1) Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in this notice will be decided by
poll at the above meeting. Where the chairperson in good faith, decides to allow a resolution which
relates purely to a procedural or administrative matter to be voted, such resolution will be decided by a
show of hands.

(ii)) A member of the Company entitled to attend and vote at the meeting convened by this notice is
entitled to appoint one or more proxies to attend and vote in his stead. A proxy need not be a member
of the Company. The Company strongly encourages shareholders to appoint the chairperson of the
above meeting as their proxies to exercise their rights to vote at the meeting. Physical attendance at the
above meeting by a shareholder is not necessary for the purpose of exercising voting rights.



(iii)

(iv)

(v)

(vi)

(vii)

(viii)

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 thereof must be deposited at the Company’s Hong Kong Branch
Share Registrar, Tricor Tengis Limited (“Branch Share Registrar”) at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting. Completion and return of the form of proxy will not preclude a member from
attending and voting in person at the above meeting or any adjournment thereof. In such event, the
returned form of proxy shall be deemed to be revoked.

Where there are joint holders of any shares, any one of such joint holders may vote at the above
meeting, either in person or by proxy in respect of such shares as if he were solely entitled thereto, but
the vote of the senior holder who tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders and, for this purpose, seniority shall be determined
by the order in which the names stand in the register of members in respect of the relevant joint
holding.

In order to qualify for the right to attend and vote at the above meeting, all relevant share certificates
and properly completed transfer forms must be lodged for registration with the Branch Share Registrar
at the above address before 4:30 p.m. on Tuesday, 28 November 2023.

No refreshments or drinks will be served and no corporate gifts will be distributed.

If typhoon signal no. 8 or above, or a “black” rainstorm warning signal or “extreme conditions” announced
by the Government is in force at any time after 8:30 a.m. and before the above meeting time, the meeting
will be postponed. The Company will post an announcement on the websites of the Stock Exchange
(https://www.hkexnews.hk) and the Company (https://www.EmpCulture.com) to notify shareholders of the
date, time and place of the rescheduled meeting.

The translation into Chinese language of this notice is for reference only. In case of any inconsistency,
the English version shall prevail.

As at the date of this notice, the Board comprises:

Executive Directors: Ms. Fan Man Seung, Vanessa

Mr. Yeung Ching Loong, Alexander
Mr. Wong Chi Fai
Ms. Shirley Percy Hughes

Independent Non-executive Directors: Ms. Chan Sim Ling, Irene

Mr. Ho Tat Kuen
Ms. Tam Sau Ying



