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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the extraordinary general meeting (the “EGM”) of
Regent Pacific Group Limited (the “Company”) will be held at 14/F, Fairmont House,
8 Cotton Tree Drive, Central, Hong Kong, on Thursday, 19 June 2025 at 3:30 p.m.
or immediately after the conclusion or adjournment of the annual general meeting
of the Company to be convened on the same day and place, whichever is later, for
the purposes of considering and, if thought fit, passing the following resolution as an
ordinary resolution of the Company:

ORDINARY RESOLUTION

1. “THAT

(a)

the Debt Settlement Agreement (the “Debt Settlement Agreement”)
dated 7 April 2025 and entered into between the Company as issuer
and Galloway Limited (the “Subscriber”’) as subscriber in relation to
the conversion of the unsecured shareholder’s loan in the aggregate
outstanding principal amount of US$3,810,000 (approximately
HK$29,599,890) due from the Group to the Subscriber (the “Loan”) as at
the date of the Debt Settlement Agreement and the outstanding interest
amount of the Loan, being US$146,484 (approximately HK$1,138,034.20)
as at the date of the Debt Settlement Agreement, into the share capital
of the Company (the “Loan Capitalisation”) involving the subscription
(the “Subscription”) of an aggregate of 63,377,163 new shares to be
issued and allotted by the Company (the “Capitalisation Shares”) at
the Capitalisation Price of HK$0.485 per Capitalisation Share, a copy of
which is tabled at the EGM for identification purpose, and the transactions
contemplated thereunder be and are hereby approved, confirmed and
ratified;



(b)

(c)

conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited approving the listing of, and granting permission to deal in,
the Capitalisation Shares, the directors (the “Directors”) of the Company
be and are hereby granted a specific mandate authorising the Directors to
exercise all the powers of the Company to allot and issue the Capitalisation
Shares to the Subscriber subject to the terms of the Debt Settlement
Agreement (the “Specific Mandate”), with such Specific Mandate being
in additional to and not prejudicing or revoking any general or specific
mandate(s) which has/have been granted or may from time to time be
granted to the Directors by the shareholders of the Company prior to the
passing of this resolution; and

any Director be and is hereby authorised to sign, execute, perfect
and deliver all such documents, and do all such actions which are in
their opinion necessary, appropriate, desirable or expedient for the
implementation and giving effect to the Debt Settlement Agreement, the
Loan Capitalisation, the allotment and issue of the Capitalisation Shares
and the transactions contemplated thereunder, and to agree to the
variation, amendment and waiver of any of the matters relating thereto that
are, in the opinion of the Directors, appropriate, desirable or expedient in
the context of the Debt Settlement Agreement and are in the interests of
the Company.”

By Order of the Board
Regent Pacific Group Limited
Jamie Gibson
Executive Director

Hong Kong, 16 May 2025

Principal place of business:

8th Floor

Henley Building
5 Queen’s Road Central
Hong Kong

Notes:

(i)

A form of proxy for use at the EGM is enclosed with the circular of the Company dated
16 May 2025.

Any member of the Company entitled to attend and vote at the EGM convened by this
notice shall be entitled to appoint proxy to attend and vote instead of him in accordance
with the articles of association of the Company. A proxy need not be a member of the
Company, but must be present in person to represent the member.



(iii)

(V)
(vi)

(vii)

In the case of joint holders of shares in the Company, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of
the vote(s) of the other joint holder(s), seniority being determined by the order in which
names stand in the register of members.

To be valid, the form of proxy, together with the power of attorney or other authority
(if any) under which it is signed, or a certified copy thereof, must be lodged with the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours
before the time fixed for holding of the EGM (i.e. Tuesday, 17 June 2025 at 3:30 p.m.)
or any adjournment thereof. Completion and return of the form of proxy will not preclude
you from attending and voting in person at the EGM or any adjournment thereof should
they so wish.

The above resolution will be voted by way of a poll at the EGM.

For determining the entitlement to attend and vote at the EGM, the register of members
of the Company will be closed from Monday, 16 June 2025 to Thursday, 19 June 2025,
both days inclusive. In order to be eligible to attend and vote at the EGM, all completed
transfer forms accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later
than 4:30 p.m. on Friday, 13 June 2025.

In case a Typhoon Warning Signal No. 8 or above is hoisted, or a Black Rainstorm
Warning Signal or “extreme conditions” announced by The Government of the Hong
Kong Special Administrative Region is/are in force in Hong Kong at or at any time after
11:00 a.m. on the date of the EGM, the EGM will be adjourned. The Company will post
an announcement on the websites of the Stock Exchange (www.hkexnews.hk) and the
Company (www.regentpac.com) to notify Shareholders of the date, time and place of
the re-scheduled meeting. At least seven clear days’ notice shall be given of the re-
scheduled meeting.

The EGM will be held as scheduled when an Amber or a Red Rainstorm Warning
Signal and/or a Typhoon Warning Signal No. 3 or below is in force. Shareholders should
decide on their own whether they will attend the meeting under bad weather conditions
having regard to their own situations and, if they choose to do so, they are advised to
exercise care and caution.

(viii) References to time and dates in this notice are to Hong Kong time and dates.



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

Executive Director:
Jamie Gibson (Chief Executive Officer)

Non-Executive Directors:
James Mellon (Chairman)
Jayne Sutcliffe

Independent Non-Executive Directors:
Mark Searle

Adrian Chan

Ihsan Al Chalabi



