Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take

no responsibility for the contents of this announcement, make no representation as to its accuracy

or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising

from or in reliance upon the whole or any part of the contents of this announcement.

i, A AL AP=N T AL
Nlk=IN | /\\= IN T IVI=IN | N\J/\JI|
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(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 8613)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of Oriental
Payment Group Holdings Limited (the “Company”) will be held at Room 302, 3/F, Pico Tower,
66 Gloucester Road, Wanchai, Hong Kong on Friday, 8 March 2024 at 11:00 a.m. for the purpose
of considering and, if thought fit, passing and approving (with or without amendments) the

following resolution as an ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT:

(a)

the third addendum (the “Third Addendum™) dated 2 January 2024 executed by the
Company to amend and/or alter the terms and conditions of the convertible bonds (the
“Convertible Bonds™) issued by the Company on 26 June 2020 in an aggregate principal
amount of HK$11,850,000 to give effect to (i) further extension of the maturity date of
the Convertible Bonds for a period of one year; (ii) adjust the interest rate accrued on the
principal amount of outstanding Convertible Bonds payable by the Company from the date
immediately after the date falling upon the expiry of three years and six months from the
date on which the Convertible Bonds are issued to 12% per annum; (iii) charge a penalty
interest payable by the Company to the holders of the Convertible Bonds (the “Bondholders”)
in the event of default of payment of any outstanding accrued interest of the Convertible
Bonds from and including the date(s) on which accrued interest is payable in accordance
with the terms and conditions of the Convertible Bonds (“CB Terms and Conditions”)
to the actual payment date and any outstanding principal of the Convertible Bonds from
and including the new maturity date of the Convertible Bonds to the actual payment date;
and (iv) adjust the conversion price of the Convertible Bonds to HK$0.088 per new share
(“Conversion Share”) of the Company (the “Third Proposed Amendments”) (a copy of
which has been produced to the EGM marked “A” and signed by the chairman of the EGM
for the purpose of identification) and the transactions contemplated thereunder, and all
other matters thereof and incidental thereto and in connection therewith, be and are hereby
approved, confirmed and/or ratified (as the case may be);



(b)

(©)

Hong

subject to The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) having
approved the Third Proposed Amendments and conditional upon the GEM Listing
Committee of the Stock Exchange granting the approval for the listing of, and permission
to deal in, the ordinary share(s) of HK$0.01 each in the share capital of the Company which
shall fall to be allotted and issued by the Company upon exercise of the rights attached
to the Convertible Bonds to convert the whole or any part thereof into Conversion Shares
in accordance with the CB Terms and Conditions as amended and supplemented by the
Third Addendum, the directors (“Directors”) of the Company be and are hereby granted a
specific mandate (the “Specific Mandate”) to allot and issue the Conversion Shares, with
such Specific Mandate being in additional to and not prejudicing or revoking any general or
specific mandate(s) which has/have been granted or may from time to time be granted to the
Directors by the shareholders of the Company prior to the passing of this resolution; and

any one Director be and is hereby authorised to do all such acts or things and execute
and deliver all such documents, instruments and agreements which he or she considers
necessary, desirable or expedient to give effect to the Third Addendum and the transactions
contemplated thereunder (including but not limited to the Proposed Third Amendments and
the grant of the Specific Mandate) and the allotment and issue of the Conversion Shares, and
to agree to such variation, amendments or waiver of matters relating thereto as are, in the
opinion of the Directors, in the interests of the Company.”

By Order of the Board
Oriental Payment Group Holdings Limited
Mr. Tsang Chi Kit
Executive Director

Kong, 21 February 2024

Registered Office: Principal Place of Business in Hong Kong:
Cricket Square, Hutchins Drive Room 5, 17/F

P.O. Box 2681 80 Gloucester Road

Grand Cayman, KY1-1111 Wanchai

Cayman Islands Hong Kong

Notes:

The resolution set out in this notice of EGM will be taken by poll (except where the chairman decides to allow
a resolution which relates to a procedural or administrative matter to be voted on by a show of hands) pursuant
to the Rules (the “GEM Listing Rules”) Governing the Listing of Securities on GEM of the Stock Exchange.
The results of the poll will be published on the website of the Stock Exchange at www.hkexnews.hk and the
Company’s website at www.ocg.com.hk in accordance with the GEM Listing Rules.

Any shareholder (“Shareholder(s)”) of the Company entitled to attend and vote at the EGM is entitled to
appoint another person as his/her/its proxy to attend and vote instead of him/her/it and a proxy so appointed
shall have the same right as the Shareholder to speak at the meeting. A proxy need not be a Shareholder. A
Shareholder who is the holder of two or more Shares may appoint more than one proxies to represent him/her/it
and vote on his/her/its behalf at the EGM. If more than one proxies is appointed, the number of Shares in
respect of which each such proxy so appointed must be specified in the relevant form of proxy. On a poll, votes
may be given either personally (or in the case of a Shareholder being a corporation, by its duly authorised
representative) or by proxy.



3. A form of proxy for use at the EGM is enclosed with the circular of the Company dated 21 February 2024.
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 of attorney or authority, must be deposited at
the Company’s branch share registrar and transfer office in Hong Kong, Union Registrars Limited, at Suites
3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong as soon as
possible and in any event not less than 48 hours before the time appointed for the holding of the EGM or any
adjournment thereof (as the case may be).

4. Completion and return of the form of proxy will not preclude a Shareholder from attending and voting in
person at the EGM or any adjournment thereof (as the case may be) should they so wish. If you attend and vote
at the EGM in person, the form of proxy shall be deemed to be revoked.

5. Where there are joint holders of any Shares, any one of such joint holder may vote, either in person or by
proxy, in respect of such Shares as if he/she/it were solely entitled to vote, but if more than one of such joint
holders are present at the EGM personally or by proxy, the most senior holder shall alone be entitled to vote,
whether in person or by proxy. For this purpose, seniority shall be determined by the order in which the names
of the joint holders stand on the register of members of the Company in respect of the joint holding.

6. In order to be eligible to attend and vote at the EGM, unregistered holders of the Shares of the Company
will ensure that all transfer documents accompanied by the relevant share certificates must be lodged with
the Company’s branch share registrar and transfer office in Hong Kong, Union Registrars Limited, at Suites
3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong, for registration
not later than 4:00 p.m. on Monday, 4 March 2024.

7. If typhoon signal no. 8 or above, or a “black” rainstorm warning or extreme conditions caused by super
typhoons is hoisted or remains hoisted in Hong Kong after 8:00 a.m. on the date of the EGM, the EGM
will be postponed. The Company will publish an announcement on the website of the Stock Exchange at
www.hkexnews.hk and the Company’s website at www.ocg.com.hk to notify the Shareholders of the date, time
and place of the rescheduled meeting as and when appropriate.

As at the date of this notice, the Board comprises Mr. Tsang Chi Kit as executive Director,
Mr. Shiu Shu Ming as non-executive Director and Ir Dr. Ng Yu Ki, Mr. Tong Tsz Kwan, and
Ms. Liao Pui Yee Bonnie as independent non-executive Directors.

This notice, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the GEM Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable enquiries,
contirm that to the best of their knowledge and belief the information contained in this notice is
accurate and complete in all material respects and not misleading or deceptive, and there are no
other matters the omission of which would make any statement herein or this notice misleading.

This notice will remain on the “Latest Listed Company Information” page of the website of the
Stock Exchange at www.hkexnews.hk for at least 7 days from the date of its publication and on
the website of the Company at www.ocg.com.hk.



