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DEFINITIONS

In this circular, unless the context requires otherwise, the following expressions have the following

meanings:

“AGM”

“Articles of Association”

“Associate(s)”

“Auditor”

“Board”

“Business Day(s)”

>

“Companies Ordinance’

“Company”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held on Monday,
3 June 2024 at 11:00 a.m. at 7th Floor, Centre Point, 181-183 Gloucester
Road, Wanchai, Hong Kong

the articles of association of the Company, as amended from time to
time

has the meaning ascribed thereto in the Listing Rules

the auditor of the Company for the time being

the board of Directors

a day (excluding Saturday, Sunday, public holiday) and on which no
tropical cyclone warning No. 8 or above is hoisted, no “black rainstorm
warning signal” is issued and no “extreme conditions” is announced in
Hong Kong at any time between 9:00 a.m. and 5:00 p.m.) and on which
licensed banks in Hong Kong are open for general banking business

the Companies Ordinance (Chapter 622 of the Laws of Hong Kong)
Value Convergence Holdings Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the Main
Board of the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollar(s), the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s Republic
of China

24 April 2024, being the latest practicable date prior to the printing of
this circular for ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the Stock Exchange, as
amended from time to time
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“SFO” Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong)

“Share(s)” the ordinary share(s) of the Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“%” per cent.
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND BUY BACK SHARES,
RE-ELECTION OF DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions to be
proposed at the AGM, including (i) the ordinary resolution granting the Directors general mandates to
issue and buy back Shares; (ii) the ordinary resolution proposing re-election of Directors; and (iii) to give
you notice of the AGM at which the ordinary resolutions as set out in the notice of the AGM will be
proposed.
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2. GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

At the annual general meeting of the Company held on 31 May 2023, ordinary resolutions were
passed giving general mandates to the Directors (i) to allot, issue and deal with additional Shares not
exceeding 20% of the total number of Shares in issue as at 31 May 2023 and to extend the general
mandate to allot Shares by adding bought back securities to the 20% general mandate; and (ii) to
purchase or otherwise acquire Shares on the Stock Exchange not exceeding 10% of the total number of
Shares in issue as at 31 May 2023. These general mandates will lapse upon the conclusion of the AGM. It
is therefore proposed to seek Shareholders’ approval at the AGM to renew these general mandates.

The resolution set out in item 4 of the notice of the AGM, if passed, will give the Directors a
general and unconditional mandate to exercise the powers of the Company to buy back Shares up to 10%
of the total number of Shares in issue at the date of passing the resolutions (the “Buy Back Mandate”)
before the Company’s next annual general meeting. A statement explaining the Buy Back Mandate in
accordance with the Listing Rules is set out in Appendix I to this circular.

The resolution set out in item 5 of the notice of the AGM, if passed, will give the Directors a
general mandate to allot, issue and deal with new Shares up to 20% of the total number of Shares in issue
at the date of passing the resolutions (the “Issue Mandate”). Based on the number of Shares as at the
Latest Practicable Date, the Issue Mandate would give the Directors the authority to issue 494,704,608
Shares.

The Issue Mandate and the Buy Back Mandate will continue to be in force from the passing of the
said resolutions until whichever the following first occurs:

(1) the conclusion of the next annual general meeting of the Company; or

(ii)  the expiration of the period within which the next annual general meeting of the Company is
required by the Companies Ordinance to be held; or

(iii)  the revocation or variation of the authority given under such ordinary resolutions by an
ordinary resolution or ordinary resolutions of the Shareholders in general meeting.

The purpose of the Issue Mandate and the Buy Back Mandate was to enable the Directors to issue
additional Shares and to buy back Shares should the need arise. The Directors have no present intention
to exercise the general mandates to issue Shares and to buy back Shares.
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3. RE-ELECTION OF DIRECTORS

The Board currently consists of 8 Directors, including 5 executive Directors, namely, Mr. Fu Yiu
Man, Peter (Chairman), Mr. Wong Kam Fat, Tony (Vice chairman), Mr. Lin Hoi Kwong, Aristo, Ms. Li
Cindy Chen and Mr. Zhang Nu; and 3 independent non-executive Directors, namely, Mr. Wong Chung
Kin, Quentin, Mr. Siu Miu Man, Simon, MH and Mr. Au Tin Fung, Edmund.

Pursuant to Article 97 of the Articles of Association, one-third of the Directors for the time being,
or, if their number is not three or a multiple of three, then the number nearest to, but not less than,
one-third, shall retire from office. The Directors to retire every year shall be those who have been longest
in office since their last election. In accordance with this article, Ms. Li Cindy Chen, Mr. Zhang Nu and
Mr. Siu Miu Man, Simon, MH shall retire at the AGM, and being eligible, offer themselves for re-election.

Pursuant to B.2.3 of Part 2 of the Corporate Governance Code contained in Appendix 14 of the
Listing Rules, if an independent non-executive director serves more than 9 years, his further appointment
should be subject to a separate resolution to be approved by shareholders. Mr. Wong Chung Kin, Quentin
has served as independent non-executive Director for more than 9 years and shall retire at the AGM, and
being eligible, offer himself for re-election.

The nomination committee of the Company has assessed the independence of Mr. Wong Chung
Kin, Quentin during a meeting held in December 2023, where the following were discussed:

. Throughout his directorship with the Company, he has not been involved in the daily
operation of the Company nor in any relationship or circumstances which would affect his
independent judgement and he has been able to provide independent and professional views
to the Company’s affairs.

. He has participated in Board meetings and Board committee meetings to offer impartial
advice and exercise independent judgement, and has attended general meetings of the
Company to gain a balanced understanding of the Shareholders’ views.

. The continuous appointment of Mr. Wong Chung Kin, Quentin as an independent
non-executive Director will help to maintain the stability of the Board as he has, over time,
gained valuable insight into the business strategy and policies of the Group.

. He has never engaged in any executive management of the Group. Taking into consideration
the independence nature of his roles and duties in the past years, he is considered to be
independent under the Listing Rules despite his years of services with the Company.

In view of the professional qualifications and extensive experience of Mr. Wong Chung Kin,
Quentin in the financial advisory field, the Board believes that he is capable of providing constructive
contributions in relation to the Company’s affairs.
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During 2023, the nomination committee of the Company reviewed the structure, size and diversity
of the Board to ensure that its composition complies with the requirements of the Listing Rules and
reflects an appropriate mix of skills, knowledge, experience and diversity that are relevant to the
Company’s strategy, governance and business and contribute to the Board’s effectiveness and efficiency.
Given that each of the Directors eligible for re-election at the AGM has different background and
expertise and brings his/her valuable experience to the Board, the Board considers that each of them
contributes to the diversity of the Board.

Each of Mr. Wong Chung Kin, Quentin, Mr. Siu Miu Man, Simon, MH and Mr. Au Tin Fung,
Edmund being an independent non-executive Director eligible for re-election at the AGM, has provided
an annual written confirmation of independence, having regard to the independence guidelines under rule
3.13 of the Listing Rules.

At the AGM, ordinary resolutions will be proposed to re-elect each of Ms. Li Cindy Chen and
Mr. Zhang Nu as executive Directors; and Mr. Wong Chung Kin, Quentin and Mr. Siu Miu Man, Simon, MH
as independent non-executive Directors. Brief biographical details of the retiring Directors proposed for
re-election at the AGM are set out in Appendix II of this circular.

4. ANNUAL GENERAL MEETING

Appendix III on pages III-1 to III-5 of this circular contains the AGM notice, which specifies
resolutions to be proposed to the Shareholders as ordinary business (being adoption of the audited
consolidated financial statements and the directors’ and auditor’s reports of the Company for the year
ended 31 December 2023, re-election of Directors and fixing of remuneration of the Directors,
re-appointment of Auditor and fixing of its remuneration) and as special business (being grant of the
Issue Mandate and the Buy Back Mandate and the extension of the Issue Mandate). Pursuant to Rule
13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be taken by poll and
results of the poll must be announced. The chairman of the meeting will at the AGM demand, pursuant to
Article 68 of the Articles of Association, poll voting on all resolutions set out in the notice of the AGM.
Consequently, all the resolutions proposed at the AGM would be voted upon by the Shareholders by poll.
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A form of proxy for use at the AGM is enclosed with this circular. Whether or not you are able to
attend and/or vote at the AGM in person, you are requested to complete the form of proxy and return it in
accordance with the instructions printed thereon to the Company’s share registrar and transfer office,
Tricor Abacus Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, as soon as
possible and in any event not less than 48 hours before the time fixed for the AGM or any adjournment
thereof. Completion and return of the form of proxy will not preclude you from attending and voting in
person at the AGM should you so wish.

No Shareholder has any material interests in the proposed adoption of the audited consolidated
financial statements and the directors’ and auditor’s reports of the Company for the year ended 31
December 2023; the re-election of Directors and fixing of the remuneration of Directors; the
re-appointment of Auditor and fixing of its remuneration; and the grant of the Issue Mandate and the Buy
Back Mandate and the extension of the Issue Mandate. Accordingly, no Shareholder is required to abstain
from voting at the AGM in respect of the resolutions to be proposed at the AGM.

S. RECOMMENDATION

The Board believes that the proposed resolutions as set out in the notice of AGM, including,
among other things, the re-election of Directors and the grant of Issue Mandate and Buy Back Mandate
and the extension of Issue Mandate are in the best interests of the Company and the Shareholders as a
whole. Accordingly, the Directors recommend the Shareholders to vote in favour of the resolutions to be
proposed at the AGM.

6. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the 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 circular 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 circular misleading.

By order of the Board of
Value Convergence Holdings Limited
Fu Yiu Man, Peter

Chairman & Executive Director



APPENDIX 1 EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement required to be sent to the Shareholders under the
Listing Rules in connection with the proposed Buy Back Mandate and also constitutes the memorandum
required under section 239(2) of the Companies Ordinance.

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number of Shares in issue was 2,473,523,040 Shares.
Subject to the passing of the ordinary resolution and on the basis that no further Shares are issued or
bought back prior to the AGM, the Company would be allowed under the Buy Back Mandate to buy back
a maximum of 247,352,304 Shares, representing 10% of the total number of Shares in issue at the date of
passing the resolution.

2. REASON FOR BUY BACK

The Directors believe that the flexibility afforded by the Buy Back Mandate would be beneficial to
the Company and its Shareholders. Trading conditions on the Stock Exchange have sometimes been
volatile in recent years and if there are occasions in future when depressed market conditions arise, buy
back of Shares may support the Share price and lead to an enhancement of the net asset value of the
Company and/or its earnings per Share. It will then be beneficial to those Shareholders who retain their
investment in the Company since their percentage interest in the assets of the Company would increase in
proportion to the number of Shares repurchased by the Company.

3. FUNDING OF SHARE BUY BACK

Buy back would be funded entirely from the Company’s available cash which will be fund legally
available for the purpose and in accordance with the Companies Ordinance and the Articles of
Association.

There might have material adverse impact on the working capital or gearing position of the
Company (as compared with the financial position disclosed in the audited consolidated financial
statements contained in the annual report for the year ended 31 December 2023) in the event that the Buy
Back Mandate was to be exercised in full at any time during the proposed buy back period. However, the
Directors do not propose to exercise the Buy Back Mandate to such extent as would, in the circumstances,
have a material adverse impact on the working capital requirements of the Company or the gearing levels
which in the opinion of the Directors are from time to time appropriate for the Company.

I-1
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4. SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have been traded on
the Stock Exchange in each of the previous twelve months before the Latest Practicable Date:

Month Highest Lowest
HKS$ HKS$
2023
April 0.163 0.132
May 0.152 0.132
June 0.230 0.138
July 0.235 0.162
August 0.205 0.160
September 0.189 0.156
October 0.184 0.155
November 0.160 0.140
December 0.162 0.142
2024
January 0.155 0.101
February 0.140 0.105
March 0.130 0.091
April (up to the Latest Practicable Date) 0.105 0.062

5. EFFECT OF TAKEOVERS CODE

If as a result of buy back of Shares by the Company, a shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition of voting rights for
the purposes of Rule 32 of the Takeovers Code. As a result, a shareholder, or a group of shareholders
acting in concert (within the meaning of the term under the Takeovers Code), depending on the level of
increase in the shareholder’s or shareholder group’s interests, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the
Takeovers Code.

As as the Latest Practicable Date, the only substantial shareholder of the Company is Mr. Chung
Chi Shing, Eric who is holding 357,664,000 Shares representing approximately 14.46% and 16.07% of
the entire issued Shares before and after the exercise of Buy Back Mandate in full; whereas the public
float amounted to approximately 84.71% and 83.01% of the entire issued Shares before and after the
exercise of Buy Back Mandate.

On the basis that the issued share capital of the Company remains unchanged and no Shares are
repurchased prior and on the date of the AGM, the Directors are not aware of any consequence that
would give rise to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code in the event that the Buy Back Mandate is exercised in full.
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The Directors have no present intention to buy back the Shares to the extent that (i) it will trigger
the obligations under the Takeovers Code to make a mandatory offer or (ii) the number of Shares in the
hands of public will fall below the prescribed minimum level of 25%.

6. SHARE BUY BACK MADE BY THE COMPANY

The Company had not purchased any of the Shares (whether on the Stock Exchange or otherwise)
in the six months preceding the date of this circular. The Company will not purchase the Shares if less
than 25% of its issued share is held by the public.

7. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any
of their close associates (as defined in the Listing Rules) has any present intention, in the event that the
Buy Back Mandate is approved by the Shareholders, to sell Shares to the Company.

No connected person of the Company (as defined in the Listing Rules) has notified the Company
that he/she/it has any present intention to sell Shares to the Company, or has undertaken not to do so, in
the event that the Buy Back Mandate is approved by the Shareholders.

8. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make buy back pursuant to the proposed Buy Back Mandate in accordance with the Listing Rules, the
Companies Ordinance and the regulations set out in the Articles of Association.

I-3
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The following are particulars of the Directors proposed to be re-elected at the AGM.

(1) Ms. Li Cindy Chen
Executive Director

Ms. Li, aged 54, has been appointed as the Executive Director in September 2021. Ms. Li
graduated from the Shenzhen University, majored in Chinese Literature, in 1989 and obtained
International MBA from Shanghai University of Finance and Economics and MBA from Webster
University in 1999. Ms. Li had held senior position in a variety of companies including Shenzhen China
Motion Telecom, Shenzhen Hongbo Communication Co. Ltd., Newman & Associate Consulting Ltd.,
Wuhan Shun Qi Investment Ltd., Faye Consulting Ltd. and Shenzhen Han Hua Investment Co. Ltd.
Ms. Li has extensive experience in business operations and has extensive business connections and
industry resources in communications industry, internet technology, internet financial technology, and
new payment industry.

Ms. Li has a service agreement with the Company, which may be terminated by either party by
written notice of not less than one month and subject to rotation, retirement and re-election at annual
general meeting pursuant to articles of association of the Company. Ms. Li is entitled to a director’s fee
of HK$70,000 per month. The amount of emolument is determined by arm-length negotiation between the
parties with reference to her duties and responsibilities with the Company, the Company’s emolument
policy and the prevailing market conditions.

As at the Latest Practicable Date, Ms. Li does not have any interest in the shares or underlying
shares of the Company within the meaning of Part XV of the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong).

Ms. Li has no relationship with any director, senior management, substantial or controlling
shareholder of the Company and there is no other matter which needs to be disclosed pursuant to Rule
13.51(2) of the Listing Rules.
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(2) Mr. Zhang Nu
Executive Director

Mr. Zhang, aged 42, has been appointed as the Executive Director in November 2021. Mr. Zhang
obtained bachelor degree of International Business and Trade from Si Chuan Normal University majored
in 2004 and master degree in Software Engineering from East China Normal University in 2016.
Mr. Zhang had held senior position in a variety of companies including but not limited to sales director of
South China of Shenzhen Digital China Co., Limited, general manager of Shenzhen Lan Yu Bo Chuang
Technology Co., Limited, vice president of Fujian Jiu Ze Culture and Broadcasting Co., Limited and vice
president of Beijing E-Sports Culture & Technology Co., Limited. Mr. Zhang has over 10 years’
experience in sales management of the Mainland and overseas well-known brands’ electronic consumer
products and internet related products, and is familiar with channel sales and major customers’
development.

Mr. Zhang has a service agreement with the Company which may be terminated by either party by
written notice of not less than one month and subject to rotation, retirement and re-election at annual
general meeting pursuant to articles of association of the Company. Mr. Zhang is entitled to a director’s
fee of HK$63,000 per month. The amount of emolument is determined by arm-length negotiation between
the parties with reference to his duties and responsibilities with the Company, the Company’s emolument
policy and the prevailing market conditions.

As at the Latest Practicable Date, Mr. Zhang does not have any interest in the shares or underlying
shares of the Company within the meaning of Part XV of the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong).

Mr. Zhang has no relationship with any director, senior management, substantial shareholder or

controlling shareholder of the Company and there is no other matter which needs to be disclosed pursuant
to Rule 13.51(2) of the Rules Governing the Listing of Securities on the Stock Exchange.
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(3) Mr. Wong Chung Kin, Quentin
Independent Non-executive Director

Mr. Wong, aged 52, joined the Group as Independent Non-executive Director in March 2012.
Mr. Wong is the chairman of the Audit Committee and a member of the Nomination Committee and
Remuneration Committee of the Company. He has set up his own practice, Quentin Wong & Co.
Certified Public Accountants (Practising) since 1 January 2005, and set up Quentin Wong & Co. CPA
Limited in 2020. Mr. Wong was an independent non-executive director of China Trends Holdings Limited
(Stock Code: 8171), a company listed on the GEM of the Stock Exchange, from November 2016 to
August 2021 and Creative Enterprises Holdings Limited (Stock Code: 3992), a company listed on the
Main Board of the Stock Exchange, from November 2018 to October 2021.

Mr. Wong is a fellow member of Hong Kong Institute of Certified Public Accountants, The
Taxation Institute of Hong Kong, Association of Chartered Certified Accountants and The Society of
Chinese Accountants & Auditors. Meanwhile, he is a fellow member of The Institute of Chartered
Accountants in England & Wales. Mr. Wong holds a bachelor of Arts degree in Accounting and Financial
Management from University of Essex and a master degree of Science in Internal Auditing and
Management from The City University, London. He has over 15 years working experience in audit and
accounting gained from a sizeable international firm and has had over 10 years of practicing experience.

There is no service contract entered into between Mr. Wong and the Company. Mr. Wong is not
appointed for a specific term but will be subject to rotation, retirement and re-election at annual general
meeting of the Company pursuant to the Articles of Association. The remuneration of Mr. Wong as
independent non-executive Director and committee members of the Company is HK$18,000 per month,
which is determined by reference to his duties and responsibilities with the Company, the Company’s
emoluments policy and the prevailing market conditions.

As at the Latest Practicable Date, Mr. Wong has personal interest of 500,000 Shares. Save as
disclosed above, Mr. Wong does not have any interest in the Shares or underlying Shares within the
meaning of Part XV of the SFO.

Mr. Wong has no relationship with any Director, senior management, substantial shareholder or

controlling shareholder of the Company and there is no other matter which needs to be disclosed pursuant
to Rule 13.51(2) of the Listing Rules.
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(4) MR. SIU MIU MAN, SIMON, MH
Independent Non-executive Director

Mr. Siu, aged 66, joined the Group as Independent Non-executive Director in October 2016. He is
the chairman of the Nomination Committee and a member of the Audit Committee and Remuneration
Committee of the Company. Mr. Siu graduated from The Hong Kong Polytechnic University with a
Polytechnic Associateship in Building Technology and Management and a Master of Science in
Electronic Commerce. He is a corporate member of the Hong Kong Institution of Engineers, Hong Kong
Institute of Surveyors (General Practice Stream), Royal Institution of Chartered Surveyors (General
Practice Stream) and Chartered Institute of Arbitrator. Mr. Siu is an Authorized Person under the Hong
Kong Building Ordinance of the Government of the HKSAR. He is also a Registered Professional
Engineer (Building Stream) and a Registered Professional Surveyor (General Practice Stream).

Currently, Mr. Siu is an independent non-executive director of HG Semiconductor Limited (Stock
Code: 6908), a company listed on the Main Board of the Stock Exchange of Hong Kong. He is also a
director of DBG Technology Co., Ltd. (Stock Code: 300735), a company listed on Shenzhen Stock
Exchange. Meanwhile, Mr. Siu is also a director of a consultancy firm and engineering firm. He was an
independent non-executive director, and later on redesignated as an executive director, of Asia Energy
Logistics Group Limited (Stock Code: 351), from August 2016 to March 2018 and from March 2018 to
November 2018, respectively. Mr. Siu was also an independent non-executive director of Sheung Yue
Group Holdings Limited (Stock Code: 1633) from October 2016 to January 2018. Both companies above
are listed on the Main Board of the Stock Exchange. Mr. Siu was also an independent non-executive
director of Excalibur Global Financial Holdings Limited (Stock Code: 8350), a company listed on the
GEM of the Stock Exchange of Hong Kong from January 2018 to December 2023. He had served in
many public listed companies as senior management and has over 25 years of managerial experience in
general management, commerce, banking, finance, real estate development and construction business.

Mr. Siu is actively participating in public affairs and charitable activities. He is the vice president
of the Association of Hong Kong Professionals and the Hong Kong Real Property Federation, the
honorary president of the Hong Kong Kowloon City Industry and Commerce Association and the
chairman of the Building Healthy Kowloon City Association. Due to his dedicated service to local
community, he was conferred the Medal of Honour (M.H.) by The Government of the HKSAR in 2019.

There is no service contract entered into between Mr. Siu and the Company. Mr. Siu is not
appointed for a specific term but will be subject to rotation, retirement and re-election at annual general
meeting of the Company pursuant to the Articles of Association. The remuneration of Mr. Siu as
independent non-executive Director and committee members of the Company is HK$18,000 per month,
which is determined by reference to his duties and responsibilities with the Company, the Company’s
emoluments policy and the prevailing market conditions.

As at the Latest Practicable Date, Mr. Siu does not have any interest in the Shares or underlying
Shares within the meaning of Part XV of SFO.

Mr. Siu has no relationship with any director, senior management, substantial shareholder or

controlling shareholder of the Company and there is no other matter which needs to be disclosed pursuant
to Rule 13.51(2) of the Listing Rules.
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Value Convergence Holdings Limited

(Incorporated in Hong Kong with limited liability)
Website: http://www.vcgroup.com.hk

(Stock Code: 821)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the annual general meeting of Value Convergence Holdings Limited
(the “Company”) will be held at 7th Floor, Centre Point, 181-185 Gloucester Road, Wanchai, Hong
Kong on Monday, 3 June 2024 at 11:00 a.m. for the following purposes:

1. To consider and receive the audited consolidated financial statements and the reports of the

directors and auditor for the year ended 31 December 2023.

2. To re-elect directors of the Company (the “Directors”) and to authorise the board of

Directors (the “Board”) to fix the remuneration of Directors.

3. To re-appoint auditor and to authorise the Board to fix its remuneration.
4. As special business, to consider and, if thought fit, pass the following resolution as ordinary
resolution:

ORDINARY RESOLUTION

“THAT:

(@)

(b)

subject to paragraph (b) of this Resolution, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to buy back
shares of the Company in accordance with all applicable laws and the requirements of
the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (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 which may be bought back pursuant
to the approval in paragraph (a) of this Resolution shall not exceed 10 per cent of the
aggregate number of the shares of the Company in issue at the date of passing this
Resolution (such total number to be subject to adjustment in the case of any
conversion of any or all of the shares of the Company into a larger or smaller number
of shares of the Company after the passing of this Resolution), and the said approval
shall be limited accordingly;
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(c)  for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until

whichever of the following first occurs:

(1)

(i1)

(iii)

the conclusion of the next annual general meeting of the Company;

the expiration of the period within which the next annual general meeting of
the Company is required by the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong) to be held; and

the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders in general meeting.

“Shares” means shares of all classes in the capital of the Company and other

securities which carry a right to subscribe or purchase shares of the Company.”

5. As special business, to consider and, if thought fit, pass the following resolutions as ordinary

resolutions:

ORDINARY RESOLUTION

()  “THAT:

(a)

(b)

subject to paragraph (c) of this Resolution, the exercise by the Directors during
the Relevant Period (as defined below) of all the powers of the Company to
allot, issue and deal with additional shares of the Company, to grant rights to
subscribe for, or convert any security into, share in the Company (including the
issue of any securities convertible into shares, or options, warrants or similar
rights to subscribe for any shares) and to make or grant offers, agreements and
options which would or might require the exercise of such power(s) be and it is
hereby generally and unconditionally approved;

the approval in paragraph (a) of this Resolution shall authorise the directors of
the Company during the Relevant Period to make or grant offers, agreements
and options (including warrants, bonds, debentures, notes and other securities
which carry rights to subscribe for or are convertible into shares of the
Company) which might require the exercise of such power after the end of the
Relevant Period;
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(©)

(d)

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by
the Directors pursuant to the approval in paragraph (a) of this Resolution,
otherwise than pursuant to (i) a Rights Issue; (ii) the exercise of any rights of
subscription or conversion under any existing warrants, bonds, debentures,
notes and other securities issued by the Company which carry rights to
subscribe for or are convertible into shares of the Company; (iii) any option
scheme or similar arrangement for the time being adopted for the grant or issue
to officers and/or employees of the Company and/or any of its subsidiaries of
shares or rights to acquire shares of the Company; or (iv) any scrip dividend or
similar arrangement providing for the allotment of shares in lieu of the whole
or part of dividend on shares of the Company in accordance with the Articles
of Association of the Company, shall not exceed the aggregate of:

(aa) 20 per cent of the aggregate number of the shares of the Company in
issue at the date of passing this Resolution plus;

(bb) (if the Directors are so authorized by a separate resolution of the
shareholders of the Company) the number of shares of the Company
bought back by the Company subsequent to the passing of this
Resolution (up to a maximum equivalent to 10 per cent of the aggregate
number of the shares of the Company in issue at the date of passing this
Resolution), and the said approval shall be limited accordingly;

for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever of the following first occurs:

i the conclusion of the next annual general meeting of the Company;

ii. the expiration of the period within which the next annual general meeting
of the Company is required by the Companies Ordinance (Chapter 622
of the Laws of Hong Kong) to be held; and

iii.  the revocation or variation of the authority given under this Resolution
by ordinary resolution of the shareholders in general meeting; and

“Rights Issue” means an offer of shares of the Company or issue of options,
warrants or other securities giving the right to subscribe for shares of the
Company, open for a period fixed by the Directors to holders of shares whose
names appear on the register of members of the Company (and, where
appropriate, to holders of other securities entitled to the offer) on a fixed
record date in proportion to their then holdings of such shares of the Company
(or, where appropriate, such other securities) (subject in all cases 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 applicable
to the Company).
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“Shares” means shares of all classes in the capital of the Company and other
securities which carry a right to subscribe or purchase shares of the Company.”

(IT) “THAT the Directors be and they are hereby authorised to exercise the powers of the
Company referred to in paragraph (a) of the resolution set out as Resolution (I) in
item 5 of the notice of this meeting in respect of the shares of the Company referred
to in subparagraph (bb) of paragraph (c) of such resolution.”

By Order of the Board of
Value Convergence Holdings Limited
Lai Yick Fung
Company Secretary

Hong Kong, 30 April 2024

Registered Office:

6th Floor, Centre Point
181-185 Gloucester Road
Wanchai

Hong Kong
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Notes:

1. A member of the Company entitled to attend and vote at the meeting (or at any adjournment thereof) convened by the
notice is entitled to appoint one or more proxies to attend and on a poll vote in his stead. A proxy need not be a member of
the Company.

2. Where there are joint registered holders of any shares, any one of such persons may vote at the above meeting (or at any
adjournment thereof), either personally or by proxy, in respect of such shares as if he/she was solely entitled thereto; but if
more than one of such joint holders are present at the above meeting personally or by proxy, that one of the said persons so
present whose name stands first on the register of members in respect of such shares shall alone be entitled to vote in
respect thereof.

3. In order to be valid, a form of proxy must be deposited at the Company’s registered office together with a 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, not
less than 48 hours before the time for holding the meeting or adjourned meeting.

4. With regard to item 2 above, the Board proposes that the retiring Directors, namely, Ms. Li Cindy Chen, Mr. Zhang Nu,
Mr. Wong Chung Kin, Quentin and Mr. Siu Miu Man, Simon, MH, be re-elected as Directors. Details of these retiring
Directors are set out in the Appendix II to the Company’s circular to shareholders dated 30 April 2024.

5. With regard to item 4 above, the Directors wish to draw the attention of the shareholders to the circular which summarises
the more important provisions of the Listing Rules relating to the buy back of shares on the Stock Exchange by a company
and will be dispatched to the shareholders together with the 2023 annual report. The present general mandate to repurchase
shares given by the shareholders expires at the forthcoming annual general meeting and, accordingly, a renewal of that
general mandate is now being sought.

6. With regard to item 5 above, the Directors wish to state that, currently, they have no plans to issue any additional new
shares of the Company (other than pursuant to any of items (ii), (iii) or (iv) contained in paragraph I of the Resolution 5(I)).
The present general mandate to issue shares given by the shareholders expires at the forthcoming annual general meeting
and, accordingly, a renewal of that general mandate is now being sought.

7. In accordance with the Listing Rules, voting on the above resolutions will be taken by poll.

8. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning or “extreme conditions” after super typhoons is in effect
any time at or before 8:00 a.m. on the date of the annual general meeting, the meeting will be postponed. The Company will
post an announcement on the websites of the Company at www.vcgroup.com.hk and the Stock Exchange at
www.hkexnews.hk to notify shareholders of the date, time and place of the rescheduled meeting.

As at the date of this notice, the Board comprises five executive Directors, namely, Mr. Fu Yiu
Man, Peter (Chairman), Mr. Wong Kam Fat, Tony (Vice chairman), Mr. Lin Hoi Kwong, Aristo, Ms. Li
Cindy Chen and Mr. Zhang Nu; and three independent non-executive Directors, namely, Mr. Wong
Chung Kin, Quentin, Mr. Siu Miu Man, Simon, MH and Mr. Au Tin Fung, Edmund.

III-5





