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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the special general meeting of Mascotte Holdings Limited
(the “Company”) will be held at 30th Floor, China United Centre, 28 Marble Road, North
Point, Hong Kong, on Thursday, 18 April 2013, at 4:30 p.m. (the “Meeting”) for the purpose of
considering and, if thought fit, passing the following resolution, with or without amendments,

as ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT

()

subject to and conditional upon fulfilment of the conditions of the Underwriting
Agreement (as defined below), the Rights Issue (as defined below) and the transactions
contemplated thereunder be and are hereby approved;

For the purpose of this resolution, “Rights Issue” means the proposed issue by way of
rights issue of not less than 6,138,200,416 Shares and not more than 7,365,996,744
Shares (the “Rights Shares™) at a subscription price of HK$0.07 per Rights Share to the
qualifying shareholders (the “Qualifying Shareholders”) of the Company whose names
appear on the register of members of the Company on Friday, 26 April 2013 (Hong Kong
time) (the “Record Date”) (other than those shareholders (the “Excluded Shareholders”)
whose addresses on the register of members of the Company are outside Hong Kong on
the Record Date and whom the Directors, after making the relevant enquiries, consider
their exclusion from the Rights Issue to be necessary or expedient on account either of the
legal restrictions under the laws of the relevant place or the requirements of the relevant
regulatory body or stock exchange in that place) on the basis of four (4) Rights Shares
for every one (1) Share then held and otherwise pursuant to and subject to the fulfillment
of the conditions set out in the underwriting agreement (the “Underwriting Agreement”
including all supplemental agreements relating thereto) (a copy of which has been
produced to this Meeting marked “A” and initialled by the chairman of this Meeting for
the purpose of identification) dated 4 February 2013 and made between the Company, and
Kingston Securities Limited as underwriter (the “Underwriter”);
S



(b)

()

(d)

any Director of the Company be and is hereby authorised to allot and issue the Rights
Shares pursuant to and in connection with the Rights Issue notwithstanding that (a) the
Rights Shares 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 fractional entitlements and/or Excluded
Shareholders as they deem necessary, desirable or expedient having regard to any
restrictions or obligations under the Bye-laws or the laws of, or the rules and regulations
of any recognised regulatory body or any stock exchange in, any territory outside Hong
Kong (including but not limited to the arrangements set out in the circular dated 28 March
2013 of the Company); and (b) Rights Shares which would otherwise have been made
available for application by the Qualifying Shareholders or the Excluded Shareholders (as
the case may be) will be made available for subscription under forms of application for

excess Rights Shares;

the entering into the Underwriting Agreement by the Company be and is hereby approved,
confirmed and ratified and the performance of the transactions contemplated thereunder
by the Company (including but not limited to the arrangements for taking up of the
underwritten Rights Shares, if any, by the Underwriter) be and are hereby approved; and

any Director be and is hereby authorised to sign and execute such documents and do
all such acts and things incidental to the Rights Issue or as he/she considers necessary,
desirable or expedient in connection with the implementation of or giving effect to the

Rights Issue, the Underwriting Agreement and the transactions contemplated thereunder.”

By Order of the Board
MASCOTTE HOLDINGS LIMITED
Lo Yuen Wa Peter
Managing Director

Hong Kong, 28 March 2013



Notes:

A form of proxy for use at the Meeting is enclosed herewith.

The instrument appointing a proxy shall 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 its seal or
under the hand of any officer or attorney duly authorised.

Any shareholder of the Company entitled to attend and vote at the Meeting convened by the above
notice shall be entitled to appoint another person as his proxy to attend and vote instead of him. A
proxy need not be a shareholder of the Company.

In order 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 notarially certified copy of such power of attorney or authority,
must be deposited at the Company’s branch share registrar in Hong Kong, Tricor Secretaries
Limited, at26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not less than
48 hours before the time appointed for holding of the above Meeting or any adjournment thereof
(as the case may be).

Completion and return of the form of proxy will not preclude a shareholder of the Company from
attending and voting in person at the Meeting convened or at any adjourned meeting (as the case
may be) and in such event, the form of proxy will be deemed to be revoked.

Where there are joint holders of any share of the Company, any one of such joint holders may
vote, either in person or by proxy, in respect of such share as if he/she were solely entitled
thereto, but if more than one of such joint holders are present at the Meeting, whether in person
or by proxy, the most senior shall alone be entitled to vote. For this purpose, seniority shall be
determined by the order in which the names stand on the register of members of the Company in
respect of the joint holding.

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

Executive Directors: Independent Non-executive Directors:
Mr. Peter Temple Whitelam (Chairman) Mr. Frank H. Miu

Mr. Lo Yuen Wa Peter (Managing Director) Dr. Agustin V. Que

Mr. Eddie Woo Mr. Robert James laia II

Mr. Suen Yick Lun Philip Mr. Hung Cho Sing

Mr. Lau King Hang



