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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the special general meeting (the “SGM”) of

Mascotte Holdings Limited (the “Company”) will be held at 30/F., China United Centre, 28

Marble Road, North Point, Hong Kong on 30 June 2009 at 9:00 a.m. for the purpose of

considering and, if thought fit, passing the following resolution as an ordinary resolution of the

Company:

ORDINARY RESOLUTION

“THAT

(a) a share purchase agreement dated 12 May 2009 (the “Agreement”) entered into

between Marvel Century Limited, a wholly-owned subsidiary of the Company, and

Popovic Investments Limited (“Popovic Investments”) in relation to sale of the

17,478,973 ordinary shares of US$1.00 each in the share capital of Richful Zone

International Limited at a consideration of HK$130,000,000, which will be satisfied

in full by the issue of convertible bond (the “Convertible Bond”) by the Company

to Popovic Investments (or its nominees), a copy of the Agreement is tabled at the

meeting and marked “A” and initialled by the chairman of the meeting for

identification purpose, be and is hereby confirmed, approved and ratified;

(b) any one director 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

execute the Agreement and all such other documents, instruments and agreements

for and on behalf of the Company and to do all such acts or things and to sign and

execute all such other or further documents (if any) and to take all such steps which

in his/her opinion, may be necessary, appropriate, desirable or expedient to give

effect to or in connection with the matters contemplated therein and to agree to any

variation, amendment, supplement or waiver of matters relating thereto as are in

his/her opinion, in the interest of the Company, to the extent that such variation,

amendment, supplement or waiver do not constitute material changes to the material

terms of the transactions contemplated under the Agreement;
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(c) conditional upon the Listing Committee of the Stock Exchange granting the listing

of, and permission to deal in, the Conversion Shares (as defined in the circular of

the Company dated 15 June 2009), the issue of the Convertible Bond and the

allotment and issue of the Conversion Shares which may fall to be issued by the

Company to Popovic Investments (or its nominees) upon the exercise of the

conversion rights attaching to the Convertible Bond be and are hereby confirmed

and approved; and

(d) the directors of the Company be and are hereby authorised to issue the Convertible

Bond and the Conversion Shares pursuant to the terms of the Agreement and the

directors of the Company be and are hereby also authorised to do all such acts and

things they consider necessary or expedient in relation to the exercise of the

conversion right attaching to the Convertible Bond.”

By order of the Board

Mascotte Holdings Limited
Lo Yuen Wa Peter

Acting chief executive officer

Hong Kong, 15 June 2009

Registered office:

Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

Head office and Principal place of

business in Hong Kong:

1st Floor

Po Chai Industrial Building

28 Wong Chuk Hang Road

Aberdeen

Hong Kong

Notes:

1. A form of proxy to be used for the meeting is enclosed.

2. Any member entitled to attend and vote at the meeting of the Company shall be entitled to appoint another
person as his proxy to attend and vote instead of him. A member who is holder of two or more shares may
appoint more than one proxy to represent him and vote on his behalf at a general meeting of the Company or
at a class meeting. A proxy need not be a member.

3. 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 seal or under the hand of an officer,
attorney or other person authorised to sign the same.
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4. The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is
signed, or a certified copy of such power or authority, shall be delivered to the Company’s branch registrar in
Hong Kong, Tricor Secretaries Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong
Kong not less than forty-eight (48) hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote.

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

6. Where there are joint holders of any share any one of such joint holder may vote, either in person 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 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 in respect of the joint holding.

7. As at the date of this notice, the Executive Directors of the Company are Mr. Peter Temple Whitelam
(Chairman), Mr. Lo Yuen Wa Peter (Acting Chief Executive Officer), Mr. Au Yeung Kai Chor and Mr. Lam
Suk Ping; and the Independent Non-executive Directors of the Company are Mr. Chan Sze Hung, Ms. Kristi
L Swartz and Ms. Hui Wai Man, Shirley.

– 3 –


