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ORIENT VICTORY TRAVEL GROUP COMPANY LIMITED
東勝旅遊集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 265)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (“Annual General
Meeting”) of Orient Victory Travel Group Company Limited (“Company”) will be held at
Dongsheng Wenlu Dawuchuan Yanxue Kangyang Du Jia Xiao Zhen* (東勝文旅大吾川研學康
養度假小鎮), 1 Meng Gang Road, Da Wu Village, Da Wu Xiang Xi, Ping Shan County,
Shijiazhuang City, PRC (中國石家莊市平山縣大吾鄉西大吾村孟崗路1號), on Friday, 28 June
2019 at 10:00 a.m. for the following purposes:

ORDINARY BUSINESS

1. To consider and adopt the audited consolidated financial statements and the reports
of the directors of the Company (the “Director(s)”) and independent auditors of the
Company for the year ended 31 December 2018.

2. To re-elect Mr. Zhao Huining as an executive Director.

3. To re-elect Ms. Song Sining as the non-executive Director.

4. To re-elect Mr. Dong Xiaojie as an independent non-executive Director.

5. To authorize the board of the Directors (the “Board”) to fix the Directors’
remuneration.

6. To re-appoint Messrs. KPMG as independent auditors of the Company and authorize
the Board to fix their remuneration.

7. To consider and, if thought fit, to pass (with or without modifications) the following
resolution as an ordinary resolution of the Company:

(A) “THAT:

(a) subject to sub-paragraph (c) of this Resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with additional shares or
securities convertible into shares, or options, warrants or similar rights to
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subscribe for any shares and to make or grant offers, agreements and
options which might require the exercise of such powers be and is hereby
generally and unconditionally approved;

(b) the approval in sub-paragraph (a) of this Resolution shall authorize the

Directors during the Relevant Period to make or grant offers, agreements

and options which might require the exercise of such powers after the end

of the Relevant Period;

(c) the aggregate nominal amount of share capital issued, allotted and dealt

with or agreed conditionally or unconditionally to be issued, allotted and

dealt with (whether pursuant to an option or otherwise) by the Directors

pursuant to the approval in sub-paragraph (a) of this Resolution,

otherwise than pursuant to (i) a Rights Issue (as hereinafter defined), or

(ii) an issue of shares upon the exercise of any rights of subscription or

conversion under the terms of any securities, warrants or options issued

by the Company which carry the right to subscribe for or are convertible

into Shares of the Company, or (iii) an issue of shares upon the exercise

of any options granted under any share 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 and/or

other eligible participants of shares or rights to acquire Shares of the

Company, or (iv) an issue of shares as 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

Memorandum and Articles of Association of the Company, shall not

exceed 20% of the aggregate nominal amount of the share capital of the

Company in issue as at the date of passing this Resolution, and the said

approval shall be limited accordingly; and

(d) for the purposes of this Resolution:

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

until whichever is the earlier of:

(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 Articles of Association

of the Company or any other applicable law to be held; and

(iii) the date on which the authority set out in this Resolution is revoked

or varied by an ordinary resolution of the Shareholders of the

Company in general meeting;
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“Rights issue” means an offer of Shares in the share capital of the

Company or an offer or issue of warrants or options or similar

instruments to subscribe for Shares in the share capital of the Company

open for a period fixed by the Directors of the Company to holders of

Shares of the Company or any class 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 exclusion or other

arrangements as the Directors of the Company 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

jurisdiction applicable to the Company, or any recognized regulatory

body or any stock exchange in any territory outside the Hong Kong

Special Administrative Region of the People’s Republic of China).”

(B) “THAT:

(a) subject to sub-paragraph (b) of this Resolution, the exercise by the

Directors of the Company during the Relevant Period (as hereinafter

defined) of all the powers of the Company to repurchase issued Shares in

the capital of the Company on The Stock Exchange of Hong Kong

Limited (the “Stock Exchange”) or on any other stock exchange in

accordance with all applicable laws and the requirements of the Rules

Governing the Listing of Securities on the Stock Exchange (the “Listing

Rules”) as amended from time to time, be and is hereby generally and

unconditionally approved;

(b) the aggregate nominal amount of the Shares of the Company which may

be repurchased by the Company pursuant to the approval in sub-

paragraph (a) of this Resolution, shall not exceed 10% of the aggregate

nominal amount of the share capital of the Company in issue as at the date

of passing this Resolution and the said approval shall be limited

accordingly; and

(c) for the purposes of this Resolution:

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

until whichever is the earlier of:

(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 Articles of Association

of the Company or any other applicable law to be held; and
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(iii) the date on which the authority set out in this Resolution is revoked
or varied by an ordinary resolution of the Shareholders of the
Company in general meeting.”

(C) “THAT conditional upon the Resolutions Nos. 7(A) and 7(B) set out in the
notice convening this Annual General Meeting being passed, the aggregate
nominal amount of the share capital of the Company which are repurchased by
the Company after the date of the passing of this Resolution (up to a maximum
of 10% of the aggregate nominal amount of the share capital of the Company
in issue as at the date of passing this Resolution) shall be added to the
aggregate nominal amount of the share capital of the Company that may be
issue, allotted or otherwise dealt with, or agreed conditionally or
unconditionally to be allotted or agreed conditionally or unconditionally to be
allotted by the Directors of the Company pursuant to Resolution No. 7(A) set
out in the notice convening this Annual General Meeting.”

* denotes an English translation of the Chinese name for identification propose only.

By Order of the Board

Orient Victory Travel Group
Company Limited

Ip Pui Sum
Company Secretary

Hong Kong, 29 April 2019

Notes:

1. A member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more proxies
(if holding two or more shares) to attend and, on a poll, vote instead of him. A proxy need not be a member
of the Company.

2. In order to be valid, a proxy form and 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, Union Registrars Limited at Suites 3301-04, 33/F., Two Chinachem
Exchange Square, 338 King’s Road, North Point, Hong Kong, not less than 48 hours before the time fixed for
holding the Annual General Meeting or any adjournment thereof. Completion and return of the proxy form will
not preclude a member from attending and voting in person at the Annual General Meeting or any adjournment
thereof should (s)he so wishes and in such event, the form of proxy shall be deemed to be revoked.

3. In case of joint shareholdings, the vote of the senior joint Shareholder who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the other joint Shareholder(s) and for this
purposes seniority will be determined by the order in which the names stand in the register of members of the
Company in respect of the joint shareholding.

4. With regards to the resolution set out in items 7(A) to 7(C) of the notice convening this Annual General
Meeting, the Directors of the Company wish to state that they have no immediate proposals either to issue or
repurchase any securities of the Company. Approval is being sought from the members of the Company as
general mandates pursuant to the Listing Rules.

As at the date of this notice, the Board comprises three executive Directors, being Mr. Shi

Baodong, Mr. Zhao Huining and Mr. Mo Yueming, one non-executive Director, being Ms. Song

Sining, and three independent non-executive Directors, being Mr. Dong Xiaojie, Mr. He Qi and

Mr. Suei Feng-jih.
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