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GBA HOLDINGS LIMITED  

(Incorporated in Bermuda with limited liability) 
(Stock Code: 00261) 

GBA集團有限公司

NOTICE OF THE SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting (the “Meeting” or “SGM”) of
GBA Holdings Limited (the “Company”) will be held at 1/F., Function Room, 7−9 Minden
Avenue, Tsimshatsui, Kowloon, Hong Kong on Monday, 14 August 2023 at 11:00 a.m. for the
purpose of considering and, if thought fit, passing with or without amendments the following
resolutions of the Company:

ORDINARY RESOLUTIONS

1. “THAT subject to the 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
Consolidated Shares (as defined below) in issue, with effect from the second business day
immediately following the day of passing of this resolution, being a day on which the shares
of the Company are traded on the Stock Exchange:

(a) every four (4) issued and unissued shares of HK$0.01 each in the share capital of the
Company be consolidated into one (1) share of HK$0.04 each (each a “Consolidated
Share”), and such Consolidated Share(s) shall rank pari passu in all respects with each
other and have the rights and privileges and be subject to the restrictions in respect of
ordinary shares contained in the bye-laws of the Company (the “Share Consolidation”);

(b) all fractional Consolidated Shares resulting from the Share Consolidation will be
disregarded and will not be issued to holders of the same but all such fractional
Consolidated Shares will be aggregated and, if possible, sold for the benefit of the
Company in such manner and on such terms as the board (the “Board”) of directors (the
“Directors”) of the Company may think fit; and

(c) the Directors be and are hereby authorised to do all such acts, deeds and things and to
effect all necessary actions as they may consider necessary or desirable in order to
effect, implement and complete any and all of the foregoing.”
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2. “THAT conditional upon (i) the Listing Committee of the Stock Exchange granting or
agreeing to grant (subject to allotment) and not having withdrawn or revoked the listing of
and permission to deal in the Rights Shares (as defined below) to be allotted and issued to
the shareholders of the Company (the “Shareholders”) pursuant to the terms and conditions
of the Rights Issue (as defined below); and (ii) the Underwriting Agreement (as defined
below) becoming unconditional and not being terminated in accordance with its terms:

(a) the issue by way of rights (the “Rights Issue”) of up to 441,230,640 Consolidated
Shares of HK$0.04 each in the share capital of the Company (each a “Rights Share”) to
the Shareholders (the “Qualifying Shareholders”) whose names appear on the register
of members of the Company on the date by reference to which entitlements to the
Rights Issue are to be determined (the “Record Date”) (excluding those Shareholders
(the “Non-Qualifying Shareholders”) of the Company with registered addresses as
shown in the register of members of the Company at the close of business on the Record
Date in places outside Hong Kong in respect of whom the Board considers it necessary
or expedient not to offer the Rights Shares after making the relevant enquiries regarding
the legal restrictions under the laws of the relevant places and the requirements of the
relevant regulatory body or stock exchange in those places), in the proportion of four
(4) Rights Shares for every five (5) Consolidated Shares held on the Record Date at the
subscription price of HK$0.12 per Rights Share be and is hereby approved;

(b) the placing agreement (the “Placing Agreement”) dated 7 June 2023 (as amended and
supplemented by the supplemental placing agreement dated 23 June 2023 and the second
supplemental placing agreement dated 10 July 2023 (collectively the “Supplemental
Placing Agreements”) and from time to time) and entered into among the Company and
Silverbricks Securities Company Limited (a copy of the Placing Agreement and the
Supplemental Placing Agreements has been produced to the Meeting marked “A” and
signed by the chairman of the Meeting for the purpose of identification) and the
transactions contemplated thereunder be and are hereby approved, confirmed and
ratified;

(c) the underwriting agreement (the “Underwriting Agreement”) dated 7 June 2023 (as
amended and supplemented by the supplemental underwriting agreement dated 23 June
2023 and the second supplemental underwriting agreement dated 10 July 2023
(collectively the “Supplemental Underwriting Agreements”) and from time to time)
and entered into among the Company and Silverbricks Securities Company Limited (a
copy of the Underwriting Agreement and the Supplemental Underwriting Agreements
has been produced to the Meeting marked “B” and signed by the chairman of the
Meeting for the purpose of identification) and the transactions contemplated thereunder
be and are hereby approved, confirmed and ratified;
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(d) the Board or a committee thereof be and is hereby authorised to allot and issue the
Rights Shares (in both nil-paid form and fully-paid form) pursuant to or in connection
with the Rights Issue notwithstanding that the same may be offered, allotted or issued
otherwise than pro rata to the Qualifying Shareholders and, in particular, the Directors
be and are hereby authorised to make such exclusions or other arrangements in relation
to Non-Qualifying Shareholders as they deem necessary or expedient 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 applicable to
the Company; and

(e) any Director be and is hereby authorised to sign and execute such documents and do all
such acts and things or as they consider necessary, desirable or expedient in connection
with the implementation of or giving effect to the Rights Issue, the Placing Agreement
(as amended and supplemented by the Supplemental Placing Agreements) the
Underwriting Agreement (as amended and supplemented by the Supplemental
Underwriting Agreements and from time to time) and the transactions contemplated
thereunder.”

By Order of the Board
GBA HOLDINGS LIMITED

Ong Chor Wei
Chairman

Hong Kong, 25 July 2023

Registered office:

Victoria Place, 5th Floor
31 Victoria Street
Hamilton HM 10
Bermuda

Head office and principal place of business in

Hong Kong:

Room 1415, 14/F.
Leighton Centre
77 Leighton Road
Causeway Bay
Hong Kong

Notes:

(1) The register of members of the Company will be closed from Tuesday, 8 August 2023 to Monday, 14 August 2023

(both days inclusive) during which period no transfer of share(s) will be effected. In order to determine the

eligibility to attend and vote at the SGM, all transfer of share(s), accompanied by the relevant share certificate(s)

with the properly completed transfer form(s) either overleaf or separately, 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 for registration not later than 4:30 p.m. on Monday, 7 August 2023.

– 3 –



(2) Any shareholder entitled to attend and vote at the SGM or at any adjourned meeting thereof (as the case may be) is

entitled to appoint another person as his/her proxy to attend and vote instead of him/her. A shareholder who is the

holder of two or more shares may appoint not more than two proxies (who must be an individual or individuals) to

attend and vote instead of him/her on the same occasion or if a recognised clearing house (or its nominee) is a

shareholder of the Company, it may appoint the number of person(s) to act as its proxy or proxies not exceeding the

number of shares held by it. A proxy need not be a shareholder of the Company but must attend the SGM or any

adjourned meeting thereof (as the case may be) in person to represent him/her.

(3) In order to be valid, a form of proxy in the prescribed form 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 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 not later than 48 hours before the time appointed for holding the

SGM (i.e. not later than 11:00 a.m. on Saturday, 12 August 2023, Hong Kong time) or any adjourned meeting

thereof (as the case may be). Such prescribed form of proxy for use at the SGM is also published on the websites

of The Stock Exchange of Hong Kong Limited at www.hkexnews.hk and the Company at www.gbaholdings.com/.

(4) Completion and return of the form of proxy will not preclude shareholders from attending and voting in person at

the SGM or at any adjourned meeting thereof (as the case may be) should they so wish, and in such event, the form

of proxy shall be deemed to be revoked.

(5) Where there are joint registered holders of any share(s), any one of such joint holders may attend and vote at the

AGM or at any adjourned meeting thereof (as the case may be), either in person or by proxy, in respect of such

share(s) as if he/she was solely entitled thereto, but if more than one of such joint holders are present at the AGM

or at any adjourned meeting thereof (as the case may be), the most senior 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 stand in the

register of members of the Company in respect of the joint holding.

(6) Pursuant to Rule 13.39(4) of the Listing Rules, all votes of shareholders at the SGM will be taken by poll except

where the chairman of the SGM, in good faith, decides to allow a resolution which relates purely to a procedural or

administrative matter to be voted on by a show of hands. The Company will announce the results of the poll in the

matter prescribed under Rule 13.39(5) of the Listing Rules.

As at the date hereof, the executive Directors are Mr. Ong Chor Wei, Mr. Yuk Kai Yao and Ms. Lam Ka Lee; and the

independent non-executive Directors are Ms. Wu Wai Shan, Mr. Lau Yik Lok and Mr. Leung Gar-Gene Vincent.
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