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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of
AustAsia Group Ltd. (the “Company”) will be held at 9/F, The Center, 99 Queen’s Road
Central, Central, Hong Kong on Wednesday, 5 June 2024 at 4:30 p.m. for the purpose of
considering and, if thought fit, passing with or without modifications, the following resolutions
as ordinary resolutions of the Company. Unless otherwise defined, capitalised terms used in
this notice shall have the same meanings as those defined in the circular of the Company dated
14 May 2024 (the “Circular”):
(A) ROUTINE BUSINESS
AS ORDINARY RESOLUTIONS:

1.  Toreceive, consider and adopt the audited financial statements and the reports of the

directors (the “Directors”) and the independent auditor of the Company for the year

ended 31 December 2023.

2. To re-elect the following Directors, retiring pursuant to Regulation 34 of the
Company’s Constitution and who, being eligible, offer themselves for re-election:

(i) Tan Yong Nang (Note 1)
(i) Li Shengli (Note 2)
3.  To elect Tamotsu MATSUI as a Director. (Note 3)

4.  To authorize the Board to fix the remuneration of the Directors of the Company, to
be paid quarterly in arrears.

5.  To re-appoint Ernst & Young LLP as Auditor of the Company and to authorise the
Directors to fix their remuneration.

* For identification purpose only



(B) SPECIAL BUSINESS

To consider and if thought fit, to pass the following ordinary resolutions, with or without

any modification:

6. GENERAL MANDATES TO DIRECTORS TO ISSUE SHARES

“THAT

(a)

(b)

(©

subject to paragraph (c) below, and pursuant to the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”), the exercise by the Directors during the Relevant Period (as
hereinafter defined) of all the powers of the Company to allot, issue and
otherwise deal with shares of the Company and to make or grant offers,
agreements, options (including but not limited to warrants, bonds and
debentures convertible into shares in the Company) which would or might
require the exercise of such powers, subject to and in accordance with all
applicable laws and the Constitution of the Company, be and is hereby
generally and unconditionally approved;

the approval in paragraph (a) above, shall be in addition to any other
authorizations given to the Directors and shall authorize the Directors during
the Relevant Period (as hereinafter defined) to make or grant offers,
agreements, options (including but not limited to warrants, bonds and
debentures convertible into shares in the Company) which would or might
require Shares to be allotted after the end of the Relevant Period;

the total number of shares of the Company allotted, issued or otherwise dealt
with or agreed conditionally or unconditionally to be allotted, issued or
otherwise dealt with (whether pursuant to an option or otherwise) by the
Directors pursuant to the approval granted in paragraph (a) above, otherwise
than pursuant to (i) a Rights Issue (as defined in paragraph (d) below), or (ii)
the exercise of any options granted under any share option scheme of the
Company or similar arrangement for the time being and from time to time
adopted or to be adopted by the Company in accordance with the applicable
rules of the Stock Exchange for the grant or issue of shares or options to
subscribe for, or rights to acquire shares of the Company, or (iii) any scrip
dividend or similar arrangement providing for the allotment of shares in lieu of
the whole or part of a dividend on shares of the Company in accordance with
the Constitution of the Company in force from time to time, or (iv) a special
authority granted by the shareholders of the Company in general meeting, shall
not exceed 20% of the total number of issued shares of the Company as at the
date of passing of this resolution, and if any subsequent consolidation or
subdivision of shares of the Company is conducted, the maximum number of
shares of the Company that may be issued under the mandate in paragraph (a)
above as a percentage of the total number of issued shares of the Company at
the date immediately before and after such consolidation or subdivision shall
be the same; and



(d)

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting
of the Company is required by any applicable laws or the Constitution of
the Company to be held; or

(iii) the date on which the mandate is varied or revoked by an ordinary
resolution of the shareholders of the Company in general meeting.

“Rights Issue” means the allotment, issue or grant of shares of the Company
pursuant to an offer (open for a period fixed by the Directors) made to holders
of the shares or any class of shares of the Company thereof on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such shares or class thereof (subject 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 any relevant jurisdiction, or the requirements of any recognized
regulatory body or any stock exchange in, any territory applicable to the
Company).”

7. GENERAL MANDATES TO DIRECTORS TO REPURCHASE SHARES

“THAT

(a)

(b)

subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company
to repurchase the Shares on the Stock Exchange or any other stock exchange
on which Shares may be listed and recognized by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose, subject
to and in accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on the Stock Exchange or those of any
other recognized stock exchange as amended from time to time, be and is
hereby generally and unconditionally approved;

the aggregate number of shares of the Company in issue, which may be
repurchased by the Company pursuant to the approval in paragraph (a) of this
resolution shall not exceed 10% of the aggregate number of shares of the
Company in issue as at the date of the passing of this resolution (such total
number to be subject to adjustment in the case of any conversion of all or any
of the shares in the Company into larger or smaller number of shares after the
passing of this resolution) and the authority granted pursuant to paragraph (a)
above shall be limited accordingly; and
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(c) “Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting
of the Company is required by any applicable laws or the Constitution of
the Company to be held; or

(iii) the date on which the mandate is varied or revoked by an ordinary
resolution of the shareholders of the Company in general meeting.”

8.  EXTENSION OF THE GENERAL MANDATE TO ISSUE SHARES BY THE
AGGREGATE NUMBER OF SHARES PURCHASED BY THE COMPANY

“THAT conditional upon resolutions numbered 6 and 7 above being passed, the
general mandate granted to the Directors to allot, issue and deal with additional Shares
and to make or grant offers, agreements, and options which might require the exercise of
such powers pursuant to resolution numbered 6 above be and is hereby extended by the
additional thereto of an amount representing the aggregate number of Shares repurchased
by the Company under the authority granted pursuant to resolution numbered 7 above,
provided that such amount shall not exceed 10% of the aggregate number of Shares of the
Company in issue as at the date of passing the resolution.”

9. ADOPTION OF THE AAG SHARE OPTION SCHEME

“THAT

subject to and conditional upon 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 shares of the Company (the “Shares”) which may fall to be
allotted and issued pursuant to the exercise of any options granted under the new share
option scheme of the Company (the “AAG Share Option Scheme”), the terms of which
are contained in the document marked “A” produced to the AGM and initialled by the
chairman of the AGM for the purpose of identification, the AAG Share Option Scheme
be and is hereby approved and adopted, and any director(s) of the Company be and is
hereby authorised to do all such acts and to enter into all such transactions, arrangements
and agreements as he/she/they may in his/her/their absolute discretion consider necessary
or expedient in order to give effect to the AAG Share Option Scheme, including without
limitation:

(a) to administer and operate the AAG Share Option Scheme under which options
will be granted to eligible participants under the AAG Share Option Scheme to
subscribe for Shares in the Company;



(b)

(c)

(d)

(e)

()

to modify and/or amend the AAG Share Option Scheme from time to time,
provided that such modification(s) and/or amendment(s) is/are effected in
accordance with the terms of the AAG Share Option Scheme relating to
modification and/or amendment and is/are in compliance with Chapter 17 of
the Rules Governing the Listing of Securities on the Stock Exchange, as
amended, supplemented or otherwise modified from time to time (the “Listing
Rules”);

to grant options to subscribe for Shares under the AAG Share Option Scheme
and to allot and issue from time to time such number of Shares as may be
required to be allotted and issued pursuant to the exercise of the options
granted under the AAG Share Option Scheme and subject to the Listing Rules;

to make application at the appropriate time or times to the Stock Exchange, and
any other stock exchanges upon which the issued shares of the Company may
for the time being be listed, for the listing of, and permission to deal in, any
Shares which may hereafter from time to time be allotted and issued pursuant
to the exercise of the options granted under the AAG Share Option Scheme;

to consent, if he/she/they deem(s) fit and expedient, to such conditions,
modifications and/or variations as may be required or imposed by relevant
authorities in relation to the AAG Share Option Scheme; and

the total number of Shares which may be allotted and issued upon the exercise
of the options granted under the AAG Share Option Scheme and any options
or awards under any other schemes of the Company must not in aggregate
exceed 10% of the total number of Shares in issue as at the date on which the
AAG Share Option Scheme is conditionally adopted by the Company or the
date of approval of the refreshment of the scheme mandate limit under the
AAG Share Option Scheme.”

10. RENEWAL OF CONTINUING CONNECTED TRANSACTIONS

“THAT

(a)

the 2024 Renewed Supply Agreement (as defined and described in the
Circular), a copy of which is marked “B” produced to the AGM and initialled
by the chairman of the AGM for the purpose of identification, and the
Transactions (as defined and described in the Circular) be and are hereby
approved, ratified and confirmed;



(b) the Annual Caps (as defined and described in the Circular) be and are hereby
approved; and

(c) any director(s) of the Company, or any two directors of the Company if the
affixation of the common seal is necessary, be and is/are hereby authorised to
do all such acts and things and to sign, seal, execute, perfect, perform and
deliver all such documents, instruments, agreements and deeds for and on
behalf of the Company as he/she/they may in his/her/their absolute discretion
consider necessary or expedient to give effect to or in connection with 2024
Renewed Supply Agreement and the Transactions.”

(C) ANY OTHER BUSINESS

To note the retirement of Mr. Hirata Toshiyuki. Mr. Hirata has decided not to stand for
re-election and will retire as a Director of the Company at the conclusion of the AGM.

By order of the Board
AustAsia Group Ltd.
Mr. Edgar Dowse COLLINS
Chief Executive Officer

Hong Kong, 14 May 2024



Notes:

Mr. Tan Yong Nang will upon re-election, continue to serve as an Executive Director, the Chairman of the
Board of Directors and the Chairman of the Nomination Committee.

Mr. Li Shengli will upon re-election continue to serve as an Independent Non-Executive Director and a
member of the Nominating and ESG committees.

Mr. Tamotsu Matsui will upon election, serve as a Non-Executive Director and a member of the Audit
Committee.

Any member entitled to attend and vote at the AGM is entitled to appoint one or, if he/she holds two or more
shares, more person(s) as his/her proxy or proxies to attend and vote instead of him/her. A proxy needs not be
a member of the Company.

To be valid, the proxy form must be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a corporation, either under seal or under the hand of an officer or
attorney duly authorised

The proxy form and the power of attorney or other authority, if any, under which it is signed or a notarial
certified copy of that power or authority shall be deposited at Computershare Hong Kong Investor Services
Limited (the “Share Registrar”) at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
not less than 48 hours before the time (i.e. Monday, 3 June 2024 at 4:30 p.m.) for holding the meeting or
adjourned meeting or poll (as the case may be) at which the person named in such proxy form proposes to vote,
and in default the proxy form shall not be treated as valid.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such share as if he were solely entitled thereto but if more than one of
such joint holders be present at any meeting personally or by proxy, that one of the said persons so present
whose name stands first on the register in respect of such share shall alone be entitled to vote in respect thereof.

For ascertaining the entitlement to attend and vote at the AGM, the register of members of the Company will
be closed from Friday, 31 May 2024 to Wednesday, 5 June 2024, both dates inclusive, during which period no
transfer of Shares will be effected. All transfers accompanied by the relevant share certificates must be lodged
with the Share Registrar at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration no later than 4:30 p.m. on Thursday, 30 May 2024.

Pursuant to Rule 13.39(4) of the Rules Governing the Listing of Securities on the Stock Exchange, all
resolutions set out in this notice will be voted on by way of poll at the AGM.



PERSONAL DATA PRIVACY

Where a member of the Company submits an instrument appointing a proxy(ies) and/or
representative(s) to attend, speak and vote at the AGM and/or any adjournment thereof, a
member of the Company (i) consents to the collection, use and disclosure of the member’s
personal data by the Company (or its agents) for the purpose of the processing and
administration by the Company (or its agents) of proxies and representatives appointed for the
AGM (including any adjournment thereof) and the preparation and compilation of the
attendance lists, proxy lists, minutes and other documents relating to the AGM (including any
adjournment thereof), and in order for the Company (or its agents) to comply with any
applicable laws, listing rules, regulations and/or guidelines (collectively, “Purposes”), (ii)
warrants that where the member discloses the personal data of the member’s proxy(ies) and/or
representative(s) to the Company (or its agents), the member has obtained the prior consent of
such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company
(or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes,
and (iii) agrees that the member will indemnify the Company in respect of any penalties,
liabilities, claims, demands, losses and damages as a result of the member’s breach of warranty.

As at the date of this notice, the Board comprises Mr. TAN Yong Nang as Executive
Chairman and Executive Director, Mr. Edgar Dowse COLLINS and Mr. YANG Ku as Executive
Directors, Mr. HIRATA Toshiyuki, Ms. GAO Lina and Ms Gabriella SANTOSA as Non-executive
Directors, and Mr. SUN Patrick, Mr. LI Shengli and Mr. CHANG Pan, Peter as Independent

Non-executive Directors.



