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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of Capital
VC Limited (the “Company”) will be held at Portion 2, 12/F., The Center, 99 Queen’s Road
Central, Central, Hong Kong on Tuesday, 21 October 2025 at 11:30 a.m., or at any adjournment
thereof, for the purpose of considering and, if thought fit, passing (with or without amendment)
the following resolutions. Unless otherwise stated, the capitalised terms used herein shall have the
same meanings as defined in the circular of the Company dated 23 September 2025 (a copy of
which has been produced to the EGM marked “A” and signed by the chairman of the meeting for
the purpose of identification) (the “Circular”), of which the notice convening the EGM shall
form part.

SPECIAL RESOLUTION

1. “RESOLVED THAT, subject to and conditional upon (i) the Grand Court granting an order
confirming the Capital Reduction; (i1) compliance with any condition which the Grand Court
may impose in relation to the Capital Reduction; (iii) registration by the Registrar of
Companies of the Cayman Islands of a copy of the order of the Grand Court confirming the
Capital Reduction and the minute approved by the Grand Court containing the particulars
required under the Companies Act in respect of the Capital Reduction; and (iv) the Listing
Committee of the Stock Exchange granting the listing of, and permission to deal in, the
Adjusted Shares arising from the Capital Reorganisation:

(a) the issued share capital of the Company be reduced by cancelling the paid-up share
capital of the Company to the extent of HK$0.24 on each of the issued Existing Shares
such that the par value of each issued Existing Share will be reduced from HK$0.25 to
HK$0.01 (the “Capital Reduction”);

(b) immediately following the Capital Reduction becoming effective, each of the authorised
but unissued Existing Shares of par value of HK$0.25 each in the authorised share
capital of the Company will be subdivided into twenty five (25) authorised but unissued
Adjusted Shares of par value of HK$0.01 each (the “Share Subdivision”);



(©)

(d)

(e)

immediately following the Capital Reduction and the Share Subdivision (collectively,
the “Capital Reorganisation™), the authorised share capital of the Company be
changed from HK$200,000,000 divided into 800,000,000 Existing Shares of par value
of HK$0.25 each, to HK$200,000,000 divided into 20,000,000,000 Adjusted Shares of
par value of HK$0.01 each;

the credit arising from the Capital Reduction be applied towards offsetting the
accumulated losses of the Company as at the effective date of the Capital Reduction and
the balance of such credit remaining after offsetting the accumulated losses (if any) be
transferred to a distributable reserve account of the Company or other reserve account of
the Company which may be applied by the Company in any manner as permitted under
the applicable laws and the memorandum and articles of association of the Company;
and

the directors of the Company be and are hereby authorised to do all such acts and things
and execute (under hand or as a deed and where appropriate, under the common seal of
the Company) all such documents on behalf of the Company, including under seal where
applicable, as they may consider necessary or expedient to give effect to or in
connection with the implementation of the Capital Reorganisation.”

ORDINARY RESOLUTION

“RESOLVED THAT subject to the fulfilment of all conditions as set out in the paragraph
headed “Letter from the Board — Proposed Rights Issue — Conditions of the Rights Issue” in
the Circular:

(a)

(b)

the issue of up to 450,128,249 Rights Shares (assuming full subscription under the
Rights Issue and there is no change in the total number of issued Shares up to and
including the Record Date other than as a result of the Capital Reorganisation) pursuant
to an offer by way of rights to the Shareholders of the Company on the basis of one (1)
Rights Share for every one (1) Adjusted Share held by the Qualifying Shareholders as at
the Record Date at the Subscription Price of HK$0.12 per Rights Share, save for the
Non-Qualifying Shareholders, and on and subject to such terms and conditions as may
be determined by the Directors (the “Rights Issue’), and the transactions contemplated
thereunder, be and are hereby approved, confirmed and ratified;

the placing agreement dated 13 August 2025, supplemented by another agreement dated
16 September 2025, (the “Placing Agreement”) entered into between the Company and
Astrum Capital Management Limited (a copy of which has been produced to the EGM
marked “B” and signed by the chairman of the meeting for the purpose of
identification), in relation to the placing of the Unsubscribed Rights Shares and NQS
Unsold Rights Shares at the placing price of not less than the Subscription Price on a
best effort basis, and the transactions contemplated thereunder be and are hereby
approved, confirmed and ratified;



(c) the Board of Directors or a committee thereof be and is hereby authorised to allot and
issue the Rights Shares pursuant to or in connection with the Rights Issue
notwithstanding that the Rights Shares may be offered, allotted or issued otherwise than
pro rata to the Qualifying Shareholders and, in particular, any Director be and is hereby
authorised to make such exclusions or other arrangements in relation to any Non-
Qualifying Shareholders, and to do all such acts and things or make such arrangements
as he/she considers necessary, desirable or expedient having regard any restrictions
under the Memorandum and Articles of the Company or the laws of, or the rules and
regulations of any recognised regulatory body or any stock exchange in, any territory
outside Hong Kong to give effect to any or all other transactions contemplated in this
resolution; and

(d) any one or more Directors be and is/are hereby authorised to do all such acts and things
and execute and deliver all such documents, which are ancillary to the Rights Issue and
the Placing Agreement, on behalf of the Company, including under common seal where
applicable, as they may consider necessary, desirable or expedient to implement or give
effect to any matters in connection with the Rights Issue, the Placing Agreement, and
the transactions contemplated thereunder.”

By Order of the Board
Chan Cheong Yee
Executive Director

Hong Kong, 23 September 2025

Registered office: Principal place of business in Hong Kong:
Cricket Square, Unit 506, 5/F,

Hutchins Drive P.O. Box 2681, New World Tower 1,

Grand Cayman KY1-1111 18 Queen’s Road Central, Central,

Cayman Islands Hong Kong

Notes:

(1) Any member entitled to attend and vote at the EGM is entitled to appoint one or more proxies to attend and vote

)

3)

on his behalf. A proxy need not be a member of the Company. If more than one proxy is so appointed, the
appointment shall specify the number and class of shares in respect of which each such proxy is so appointed.

A form of proxy for use at the EGM is enclosed. In order to be valid, the form of proxy must be duly completed
and signed in accordance with the instructions printed thereon and deposited together with a power of attorney
or other authority (if any) under which it is signed or a notarially certified copy of that power or authority, at the
office of the Company’s Hong Kong share registrar, Tricor Investor Services Limited at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong at least 48 hours before the time appointed for the holding of the
extraordinary general meeting (or any adjournment thereof).

The register of members will be closed from Thursday, 16 October 2025 to Tuesday, 21 October 2025, both
days inclusive, during which no transfer of shares will be registered. In order to be entitled to attend and vote at
the EGM, all properly completed transfer forms accompanied by the relevant share certificates must be lodged
with the share registrar of the Company in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong no later than 4:30 p.m. on Wednesday, 15 October 2025.



“)

5)

(6)

@)

The EGM is expected to last for less than half a day. Members (in person or by proxy) attending the EGM are
responsible for their own transportation and accommodation expenses. Members or their proxies attending the
EGM shall present their identity certifications.

Delivery of an instrument appointing a proxy shall not preclude a member from attending and voting in person
at the EGM and in such event, the instrument appointing a proxy shall be deemed to be revoked.

Where there are joint holders of any shares, any one of such joint holders may vote either in person or by proxy
in respect of such shares as if he/she were solely entitled thereto; but if more than one of such joint holders be
present at the EGM, the vote of the senior 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 of the Company.

If a typhoon signal No. 8 or above is hoisted or a “black” rainstorm warning signal is in force at or at any time
after 7:00 a.m. on the date of the EGM, the EGM will be adjourned. The Company will post an announcement
on the website of the Company (http://www.capital-vc.com) and the website of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) (www.hkexnews.hk) to notify shareholders of the date, time and place
of the adjourned meeting. The EGM will be held as scheduled when an Amber or a Red Rainstorm Warning
Signal is in force. Shareholders should decide on their own whether they would attend the EGM under bad
weather conditions bearing in mind their own situations.

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

Executive Directors: Independent non-executive Directors:
Mr. Kong Fanpeng Ms. Lai Fun Yin
Mr. Chan Cheong Yee Mr. Cheung Wai Kin

Ms. Luo Yanling

In the case of any inconsistency, the English text of this notice shall prevail over the Chinese text.



