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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of
Phoenitron Holdings Limited (the “Company”) will be held at 10:00 a.m. on Thursday, 10
April 2025 (Hong Kong time) at Pacific Room 1V, 9/F, Towers Wing, Royal Pacific Hotel, 33
Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong for the purpose of considering and, if
thought fit, passing with or without amendments, the following resolutions:

AS AN ORDINARY RESOLUTION

1. “THAT:

(a)

(b)

subject to and conditional upon the GEM Listing Committee of The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) granting approval
for the listing of, and permission to deal in, the shares of the Company (the
“Shares”) which may fall to be allotted and issued pursuant to the exercise of
any options which may be granted under the share option scheme of the
Company (the “Share Option Scheme”), the rules of which are set out in the
printed documents marked “A” produced to the meeting and for the purpose of
identification signed by the Chairman hereof, the rules of the Share Option
Scheme be and are hereby approved and adopted, and the directors (the
“Director(s)”) be and are hereby authorised to grant options to allot, issue and
deal in the Shares as may be required to be allotted and issued (and/or to
transfer such number of treasury shares, as applicable) upon the exercise of any
option granted thereunder and to take all such steps and attend all such matters,
approve and execute (whether under hand or under seal) such documents and
do such other things, for and on behalf of the Company, as the Directors may
consider necessary, desirable or expedient to effect and implement the Share
Option Scheme;

the total number of Shares to be allotted and issued (including any Treasury
Shares which may be transferred, as applicable) pursuant to (a) above, together
with any issue of Shares upon the exercise of any options and awards granted
under any other share schemes of the Company as may from time to time be
adopted by the Company (the “Scheme Mandate Limit”), shall not exceed
such number of Shares as equals to 10 per cent. of the Shares in issue
(excluding treasury shares) as at the date of passing of this resolution; and



(c)

the sublimit on the total number of Shares that may be issued (including any

treasury shares which may be transferred, as applicable) in respect of all

options and awards to be granted to service providers under all the share

schemes of the Company (the “Service Provider Sublimit”) of 5 per cent. of

the total number of Shares in issue (excluding treasury shares) on the date of

approval of the Share Option Scheme be and is hereby approved and adopted.”

2. “THAT:

(a)

AS A SPECIAL RESOLUTION

the existing second amended and restated articles of association of the

Company (the “Articles”, each an “Article”) be amended in the following

manner (the “Proposed Amendments”) with immediate effect:

(1)

(i1)

(iii)

Article 2 be amended by removing the term “business day” and its
definition in their entirety.

Article 2 be further amended by inserting the following sub-paragraph (j)
and re-ordering the subsequent paragraphs alphabetically:

“references to the right of a Member to speak at an electronic meeting or
a hybrid meeting shall include the right to raise questions or make
statements to the chairman of the meeting, verbally or in written form, by
means of electronic facilities. Such a right shall be deemed to have been
duly exercised if the questions or statements may be heard or seen by all
or only some of the persons present at the meeting (or only by the
chairman of the meeting) in which event the chairman of the meeting
shall relay the questions raised or the statements made verbatim to all
persons present at the meeting, either orally or in writing using electronic
facilities;”

Article 3 be amended by adding the following provision as Article 3(3)
and re-numbering the existing Article 3(3) to Article 3(5) as Article 3(4),
Article 3(5) and Article 3(6) respectively:

“The Company is authorised to hold treasury shares in accordance with
the Act and may designate as treasury shares any of its shares that it
purchases or redeems, or any share surrendered to it subject to the rules
and regulations of the Designated Stock Exchange and/or any competent
regulatory authority. Shares held by the Company as treasury shares shall
continue to be classified as treasury shares until such shares are either
cancelled or transferred as the Board may determine on such terms and
subject to such conditions as it in its absolute discretion thinks fits in
accordance with the Act subject to the rules and regulations of the
Designated Stock Exchange and/or any competent regulatory authority.”
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(iv) Article 10(a) be and is hereby amended by deleting the words “and at any
adjourned meeting of such holders, two holders present in person or (in
the case of a Member being a corporation) its duly authorised
representative or by proxy (whatever the number of shares held by them)
shall be a quorum”

(v) Article 79 be amended by replacing the first sentence with the following:

“The instrument appointing a proxy shall be in such form as the Board
may determine and in the absence of such determination, shall be in
writing signed by the appointor or his attorney duly authorised in writing
or, if the appointor is a corporation, either under its seal or signed by an

officer, attorney or other person authorised to sign the same.”

(vi) Article 163(1) be amended by replacing the words “by post to or left at
the registered address of any Member in pursuance of”’ with “in any

manner permitted by”.

(vii) Article 163(2) be amended as follows:

(i) by adding the words “via electronic means or” after the words
“disorder or bankruptcy of a Member by sending it” in the second

line;

(i1) by adding the words “electronic or postal” before the word
“address” in the fifth line; and

(iii) by replacing the word “an” with “electronic or postal” before the
words “address has been so supplied” in the sixth line.

(b) any director, secretary or registered office provider of the Company be and is
hereby authorised to do all acts and things and execute all such documents,
deeds 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 to make relevant registrations and filings in accordance with
the relevant requirements of the applicable laws, rules and regulations in the
Cayman Islands and Hong Kong.”

By order of the Board
Phoenitron Holdings Limited
Chang Wei Wen
Executive Director

Hong Kong, 21 March 2025



Notes:
1. All the resolutions set out in this Notice shall be decided by poll.

2. A shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint a person or
persons (if he holds two or more Shares) as his proxy or proxies to attend and vote instead of him. A proxy
need not be a shareholder of the Company.

3. For determining the entitlement to attend and vote at the meeting, the register of members of the Company will
be closed from Monday, 7 April 2025 to Thursday, 10 April 2025, both dates inclusive, during which period
no transfer of shares of the Company can be registered. In order to qualify for attending the EGM, all properly
completed transfer forms accompanied by the relevant share certificates must be lodged with the branch share
registrar and transfer office of the Company in Hong Kong, Tricor Tengis Limited, at 17/F., Far East Finance
Centre, 16 Harcourt Road, Hong Kong no later than 4:30 p.m. on Thursday, 3 April 2025.

4. To be valid, a 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 with the branch
share registrar and transfer office of the Company in Hong Kong, Tricor Tengis Limited, at 17/F., Far East
Finance Centre, 16 Harcourt Road, Hong Kong, not less than 48 hours before the time appointed for holding
the EGM or any adjourned meeting, and in default thereof the form of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiry of 12 months from the date of its execution.

5. Delivery of an instrument appointing a proxy shall not preclude a shareholder from attending and voting in
person at the meeting if the shareholder so desires and in such event the instrument appointing a proxy shall
be deemed to be revoked.

6. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning or “extreme conditions after super typhoons”
announced by the Government of Hong Kong is/are in effect any time after 9:00 a.m. on the date of the
meeting, the meeting will be postponed. The Company will publish an announcement on the website of the
Company at www.phoenitron.com and on the website of the Stock Exchange at http://www.hkexnews.hk to
notify Shareholders of the date, time and venue of the rescheduled meeting.

7. References to time and dates in this notice are to Hong Kong time and dates.

8. In case of discrepancy between the English version and the Chinese version of this notice, the English version
shall prevail.

As at the date of this notice, the Board comprises four executive Directors, Ms. Lily Wu
(Chairman and Chief Executive Officer), Mr. Guo Rongxiang, Mr. Chang Wei Wen and Mr.
Yang Meng Hsiu, and three independent non-executive Directors, Ms. Wong Ka Wai, Jeanne,
Mr. Yeung Man Chit, Daniel and Mr. Chan Siu Wing, Raymond.

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,
confirm 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 in 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.phoenitron.com.



