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AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of Wisdom Education International Holdings Company Limited to be held
at Theatre A, The Hong Kong General Chamber of Commerce, 22/F United Centre, Admiralty, Hong Kong on Monday,
6 February 2023 at 10:00 am is set out on pages 34 to 38 of this circular. A form of proxy for use at the Annual General
Meeting is also enclosed. Such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (http://www.hkexnews.hk) and the Company (http://www.wisdomeducationintl.com).

Whether or not you are able to attend the Annual General Meeting, please complete and sign the enclosed form of proxy in
accordance with the instructions printed thereon and return it to the Company’s share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong as soon as possible but in any event not less than 48 hours before the time appointed for the holding of the
Annual General Meeting or any adjournment thereof. Completion and return of the form of proxy will not preclude
shareholders from attending and voting in person at the Annual General Meeting if they so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Please see pages i to ii of this circular for measures being taken to try to prevent and control the spread of the
COVID-19 pandemic at the Annual General Meeting, including:

. compulsory body temperature checks and health declarations
. requirement of wearing a surgical face mask for each attendee
. no distribution of corporate gift or refreshment

Any person who does not comply with the precautionary measures or is subject to any Hong Kong government
prescribed quarantine may be denied entry into the Annual General Meeting venue. The Company reminds
Shareholders that they may appoint the chairperson of the Annual General Meeting as their proxy to vote on the
relevant resolutions at the Annual General Meeting as an alternative to attending the Annual General Meeting in
person.

30 December 2022



PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Reference is made to the “Joint Statement in relation to General Meetings in light of the Prevention
and Control of Disease (Prohibition on Group Gathering) Regulation” jointly issued by the Stock
Exchange and the Securities and Futures Commission of Hong Kong on 1 April 2020.

Voting by proxy in advance of the Annual General Meeting:

The Company does not in any way wish to diminish the opportunity available to the Shareholders
to exercise their rights and to vote, but is conscious of the pressing need to protect the Shareholders
from possible exposure to the COVID-19 pandemic. For the health and safety of the Shareholders,
the Company would like to encourage Shareholders to exercise their right to vote at the Annual
General Meeting by appointing the chairperson of the Annual General Meeting as their proxy
instead of attending the Annual General Meeting in person. Physical attendance is not necessary
for the purpose of exercising Shareholders’ rights. Completion and return of the proxy form
will not preclude the Shareholders from attending and voting in person at the Annual General
Meeting or any adjournment thereof should they subsequently so wish.

Precautionary measures at the Annual General Meeting

The Company will implement the following precautionary measures at the Annual General
Meeting to safeguard the health and safety of the attending Shareholders, staff and other
stakeholders:

(1) Compulsory body temperature checks will be conducted on every attendee at the entrance of
the Annual General Meeting venue. Any person with a body temperature of over 37.5
degrees Celsius or exhibiting flu-like symptoms will be denied entry into or be required to
leave the Annual General Meeting venue.

(i1))  All attendees are required to complete and submit at the entrance of the Annual General
Meeting venue a declaration form confirming their names and contact details, and
confirming that they have not travelled to, or had physical contact with any person who to
their best of knowledge has recently travelled to, any affected countries or areas outside
Hong Kong (as per guidelines issued by the Hong Kong government) at any time in the
preceding 14 days. Any attendee who does not comply with this requirement will be denied
entry into or be required to leave the Annual General Meeting venue.

(iii) Every attendee will be required to wear a surgical face mask throughout the Annual General
Meeting. Please note that no masks will be provided at the Annual General Meeting venue
and attendees should bring and wear their own masks.

(iv)  Seating at the Annual General Meeting will be arranged so as to reduce interaction between
participants.

(v)  No refreshments will be served and there will be no corporate gifts.
To the extent permitted under law, the Company reserves the right to deny entry into the Annual

General Meeting venue or require any person to leave the Annual General Meeting venue so as to
ensure the health and safety of the attendees at the Annual General Meeting.



PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The Company will closely monitor the development of the COVID-19 pandemic and any
regulations or measures introduced or to be introduced by the Hong Kong government in relation to
the COVID-19 pandemic. The Company will ensure that the Annual General Meeting will be
conducted in compliance with the regulations or measures of the Hong Kong government and
Shareholders will not be deprived of their right of voting on the resolutions to be proposed at the
Annual General Meeting. Further announcements will be made by the Company as soon as

possible if there is any update to the preventive measures as mentioned above.

If the Shareholders have any questions relating to the Annual General Meeting, please contact
Computershare Hong Kong Investor Services Limited, the Company’s share registrar in Hong
Kong, as follows:

Computershare Hong Kong Investor Services Limited
17M Floor, Hopewell Centre

183 Queen’s Road East

Wanchai, Hong Kong

Website: www.computershare.com/hk/contact

Tel: 2862 8555

Fax: 2865 0990
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“Annual General Meeting”

“Articles of Association”

“Board”

“Company”

“Director(s)”

“GI‘OHp”

“HK$”

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“New Articles of Association”

an annual general meeting of the Company to be held at
Theatre A, The Hong Kong General Chamber of
Commerce, 22/F United Centre, Admiralty, Hong Kong on
Monday, 6 February 2023 at 10:00 am, to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages 34 to 38 of
this circular, or any adjournment thereof

the amended and restated articles of association of the
Company currently in force

the board of Directors

Wisdom Education International Holdings Company
Limited, a company incorporated in the Cayman Islands
with limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

a general and unconditional mandate proposed to be
granted to the Directors to allot, issue or deal with Shares
of not exceeding 20% of the total number of issued Shares
as at the date of passing of the proposed ordinary resolution
contained in item 4 of the notice of the Annual General
Meeting as set out on pages 34 to 38 of this circular

21 December 2022, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the second amended and restated articles of association
proposed to be adopted at the Annual General Meeting



DEFINITIONS

“PRC” the People’s Republic of China which, for the purpose of
this circular only, excludes Hong Kong, the Macau Special
Administrative Region and Taiwan

“Proposed Amendments” the amendments of the Articles of Association to, among
others, (i) bring the Articles of Association up to date and
in line with the revised requirements under the Listing
Rules and applicable laws of Cayman Islands; and (ii)
incorporate certain housekeeping amendments, the details
of which are set out in Appendix III to this circular

“Repurchase Mandate” a general and unconditional mandate proposed to be
granted to the Directors to repurchase Shares on the Stock
Exchange of not exceeding 10% of the total number of
issued Shares as at the date of passing of the proposed
ordinary resolution contained in item 5 of the notice of the
Annual General Meeting as set out on pages 34 to 38 of this

circular
“RMB” Renminbi, the lawful currency of the PRC
“SFO” the Securities and Futures Ordinance, Chapter 571 of the

Laws of Hong Kong

“Share(s)” ordinary share(s) of HK$0.01 each in the issued capital of
the Company or if there has been a subsequent
sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company, shares
forming part of the ordinary equity share capital of the

Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers approved by the
Securities and Futures Commission as amended from time
to time

“%” per cent.

The English translation and/or transliteration of the names of PRC nationals, entities,
enterprises, government authorities, departments, facilities, certificates, titles, laws and
regulations included in this circular is included for identification purposes only. In the event of any
inconsistency between the English translation and/or transliteration and the Chinese versions, the

Chinese versions shall prevail.
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Hong Kong

30 December 2022

To the Shareholders and, for information only,

holders of other securities of the Company
Dear Sir/Madam,

PROPOSED RE-ELECTION OF DIRECTORS;
PROPOSED GRANTING OF GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SHARES; AND PROPOSED ADOPTION OF
THE NEW ARTICLES OF ASSOCIATION

1. INTRODUCTION
The purpose of this circular is to provide the Shareholders with information in respect of

certain resolutions to be proposed at the Annual General Meeting to be held on Monday, 6 February
2023.



LETTER FROM THE BOARD

2. PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles of Association, Mr. Wang Yongchun, Prof. Sun
Kai Lit Cliff and Mr. Huang Weiguo shall retire at the Annual General Meeting.

Prof. Sun Kai Lit Cliff and Mr. Huang Weiguo, the retiring Directors, being eligible, will
offer themselves for re-election at the Annual General Meeting.

The Nomination Committee of the Board (“Nomination Committee”) has considered the
background, skills, knowledge and experience of the Directors offering themselves for re-election,
having regard to the Board diversity policy. The Board diversity policy sets out that Board
appointments are based on a number of criteria having due regard to the benefits of diversity on the
Board including, without limitation, gender, age, cultural and educational background. The Board
notes that the Directors offering themselves for re-election have extensive experience in their
fields and professions and their education, backgrounds, experience and practices, which allows
them to bring valuable perspectives, insights and skills to the Board and contributes to the diversity
thereof. Additionally, the Nomination Committee evaluated the performance of each of the retiring

Directors for the year ended 31 August 2022 and found their performance satisfactory.

Prof. Sun Kai Lit Cliff and Mr. Huang Weiguo have confirmed their independence pursuant
to Rule 3.13 of the Listing Rules. The Nomination Committee and the Board also consider Prof.
Sun Kai Lit Cliff and Mr. Huang Weiguo meet the independence guidelines set out in Rule 3.13 of
the Listing Rules and are independent in accordance with the terms of the guidelines.

Details of the Directors proposed to be re-elected are set out in Appendix I to this circular.

3. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed such that the
Directors be given an unconditional general mandate (i.e. the Issuance Mandate) to allot, issue and
deal with unissued Shares or underlying shares of the Company (other than by way of rights or
pursuant to a share option scheme for employees of the Company or Directors and/or any of its
subsidiaries or pursuant to any scrip dividend scheme or similar arrangements providing for the
allotment and issue of Shares in lieu of whole or part of the dividend on Shares in accordance with
the Articles of Association) or make or grant offers, agreements, options and warrants which might
require the exercise of such power, of an aggregate nominal amount of up to 20% of the number of

issued Shares as at the date of granting of the Issuance Mandate.

In addition, a separate ordinary resolution will further be proposed for extending the
Issuance Mandate authorizing the Directors to allot, issue and deal with Shares to the extent of the
Shares repurchased pursuant to the Repurchase Mandate. Details on the Repurchase Mandate are

further elaborated below.



LETTER FROM THE BOARD

As at the Latest Practicable Date, the Company has an aggregate of 2,178,154,000 Shares in
issue. Subject to the passing of the resolutions for the approval of the Issuance Mandate and on the
basis that no further Shares are issued or repurchased between the Latest Practicable Date and the
date of the Annual General Meeting, the Company would be allowed under the Issuance Mandate
to allot, issue and deal with a maximum of 435,630,800 Shares.

The Directors wish to state that they have no immediate plan to issue any new Shares
pursuant to the Issuance Mandate.

4. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will also be proposed such that the
Directors be given an unconditional general mandate to repurchase Shares (i.e. the Repurchase
Mandate) on The Stock Exchange of an aggregate amount of up to 10% of the number of issued
Shares as at the date of granting of the Repurchase Mandate.

Subject to the passing of the proposed resolution for the approval of the Repurchase
Mandate and on the basis that no further Shares are issued or repurchased between the Latest
Practicable Date and the date of the Annual General Meeting, the Company would be allowed
under the Repurchase Mandate to repurchase a maximum of 217,815,400 Shares.

An explanatory statement in connection with the Repurchase Mandate is set out in Appendix
II to this circular. The explanatory statement contains all the requisite information required under
the Listing Rules to be given to the Shareholders to enable them to make an informed decision on
whether to vote for or against the resolution approving the Repurchase Mandate.

The Issuance Mandate (including the extended Issuance Mandate) and the Repurchase
Mandate shall continue to be in force during the period from the date of passing of the resolutions
for the approval of the Issuance Mandate (including the extended Issuance Mandate) and the
Repurchase Mandate up to (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 the Articles of Association, the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands or any other applicable law of the Cayman Islands
to be held; or (iii) the revocation or variation of the Issuance Mandate (including the extended
Issuance Mandate) or the Repurchase Mandate (as the case may be) by ordinary resolution of the
Shareholders in general meeting, whichever occurs first.

S. PROPOSED ADOPTION OF THE NEW ARTICLES OF ASSOCIATION

The Company proposes to amend its Articles of Association in order to: (i) bring the Articles
of Association up to date and in line with the revised requirements under the Listing Rules and the
applicable laws of Cayman Islands; and (ii) incorporate certain housekeeping amendments. The
Board will also propose that the New Articles of Association, which contain all the Proposed
Amendments as set out in Appendix III to this circular, be adopted to replace the Articles of
Association. The Proposed Amendments and adoption of the New Articles of Association are
subject to the approval of the Shareholders by way of a special resolution at the Annual General
Meeting. Full particulars of the Proposed Amendments (marked-up against the Articles of
Association) are set out in Appendix III to this circular.

_5_



LETTER FROM THE BOARD

The Proposed Amendments are written in English. There is no official Chinese translation in
respect thereof. Therefore, the Chinese version of the Articles of Association is purely a translation
only. Should there be any discrepancy, the English version shall prevail.

The legal advisers to the Company as to Hong Kong laws have confirmed that the Proposed
Amendments and the adoption of the New Articles of Association comply with the requirements of
the Listing Rules and the legal advisers to the Company as to the laws of Cayman Islands have
confirmed that the Proposed Amendments and the adoption of the New Articles of Association do
not violate the applicable laws of Cayman Islands. The Company confirms that there is nothing
unusual about the Proposed Amendments and the adoption of the New Articles of Association for a
company listed on the Stock Exchange.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 34 to 38 of this circular.
Ordinary resolutions will be proposed to the Shareholders to consider and approve the re-election
of the retiring Directors, the granting of the Issuance Mandate (including the extended Issuance
Mandate) and the Repurchase Mandate. A special resolution will be proposed to the Shareholders
to consider and approve the proposed adoption of the New Articles of Association. Shareholders
whose names appear on the Company’s register of members on Monday, 6 February 2023, will be
eligible to attend and vote at the Annual General Meeting. The transfer books and register of
members will be closed from Wednesday, 1 February 2023 to Monday, 6 February 2023, both days
inclusive, during which period no transfer of Shares will be registered. In order to determine the
identity of Shareholders who are entitled to attend and vote at the Annual General Meeting, all
transfers accompanied by the relevant share certificates must be lodged with the Company’s share
registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops
1712—-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:30 pm on Tuesday, 31 January 2023.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (http://www.hkexnews.hk) and the Company (http://www.wisdomeducationintl.com). To
be valid, the form of proxy must be completed and signed in accordance with the instructions
printed thereon and deposited, together with the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy of that power of attorney or authority at the
Company’s share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but
in any event not less than 48 hours before the time appointed for holding the Annual General
Meeting or any adjournment thereof. Completion and delivery of the form of proxy will not
preclude you from attending and voting at the Annual General Meeting if you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any resolution put to the vote of the
Shareholders at a general meeting shall be decided on a poll except where the chairperson of the
Annual General Meeting, in good faith, decides to allow a resolution which relates purely to a
procedural or administrative matter to be voted on by a show of hands. An announcement on the
poll results will be published by the Company after the Annual General Meeting in the manner
prescribed under Rule 13.39(5) of the Listing Rules.

—6—



LETTER FROM THE BOARD

7. RECOMMENDATION

The Directors consider that the proposed resolutions set out herein and in details in the
notice of the Annual General Meeting in this circular are in the best interests of the Company and
the Shareholders. Accordingly, the Directors recommend the Shareholders to vote in favour of the

relevant resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf of the Board
Wisdom Education International Holdings Company Limited
LI Suwen
Chairperson



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE

RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer themselves

for re-election at the Annual General Meeting.

(D

2

Prof. SUN Kai Lit Cliff (J2BX2ZY), BBS, J.P. aged 69, was appointed as an independent
non-executive Director on 3 January 2017. He is a co-founder of China South City Holdings
Limited, a company listed on the Stock Exchange (stock code: 1668), and served as its
non-executive director from August 2002 to July 2017. Prof. Sun is an associate of the
Institute of Industrial Engineers, Ohio and has over 31 years of experience in the household
products manufacturing industry. Prof. Sun is now the chairman of Kinox Enterprises
Limited and Kin Hip Metal and Plastic Factory Ltd., both of which are principally engaged
in the manufacturing of kitchenware and other metal and plastic products. Since June 2007,
he has also acted as an independent non-executive director of Ka Shui International
Holdings Ltd., a company listed on the Stock Exchange (stock code: 0822). From July 2007
to March 2016, he also acted as an independent non-executive director of Ming Fai
International Holdings Ltd., a company listed on the Stock Exchange (stock code: 3828).

Prof. Sun was appointed Adjunct Professor of City University of Hong Kong in January
2017. He was also appointed as Justice of the Peace by the Government of Hong Kong in
July 2003, and was awarded a Bronze Bauhinia Star (BBS) by the Government of Hong
Kong Special Administration Region in July 2006. He was a member of the 11th Zhejiang
Committee of Chinese People’s Political Consultative Conference (" Bl A & BUIA 1) 7 & ik
B+ —EWILEZ B ®) and had served as a standing committee member of both the
CPPCC Shenzhen and Ningbo committee. He was the chairman of ICAC Business Ethics
Development Advisory Committee (BEEUA % ¥ a5 Z B & ) and is currently
the President of Shenzhen CPPCC HK and Macau members Association (3 31| 7 B 17 B8 f& 1k
WZ B #H & & ). Prof. Sun holds a number of honorary posts due to his past services in
the respective organizations which include Honorary President of the Federation of Hong
Kong industries, Honorary Chairman of the Hong Kong Exporter’s Association, Honorary
Chairman of the Hong Kong Q Mark Council, and Hong Kong Plastics Manufacturers
Association Ltd. Prof. Sun also involves himself in educational institutions and served in the
Vocational Training Council as council member for 6 years until the end of 2015.

Mr. HUANG Weiguo (E#38), aged 70, was appointed as an independent non-executive
Director on 14 March 2019. He has over 41 years of management experience in corporate
management and government department administration. Since 1976, Mr. Huang has held
management positions and directorships in various companies in different business fields,
including companies in home appliances industry, light industry and automobile industry. From
December 1997 to March 2007, Mr. Huang worked in the People’s Government of Foshan
Municipality (ff 1Ll 7 B{ /ff) and served as a member of the Management Committee of the
Foshan National High-tech Development Zone ({# L1 T [ 5% /= 8 B %% [ 45 #2125 B €) at the
same time. From 2009 to 2014, he was the director of Guangdong Guangye Assets
Management Company Ltd (& % & & 24 5 A B2 7)) and was primarily responsible for
overseeing project investment and asset management.

Mr. Huang obtained a bachelor’s degree from South China Institute of Technology and
Chemical Engineering (¥ 5§ # T{b T 8:Bx).

8-



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

As at the Latest Practicable Date, each of the above proposed Directors did not have, and
was not deemed to have any interests or short positions in any Shares, underlying Shares or
interests in debentures of the Company and its associated corporations within the meaning of Part
XV of the SFO.

Save as disclosed above and immediately preceding the Latest Practicable Date, each of the
above proposed Directors has not held any directorships in other listed public companies during
the past three years and does not have any other relationships with any of the other Directors,

senior management, substantial shareholders or controlling shareholders of the Company.

Each of the retiring Directors has entered into an appointment letter with the Company and
the amounts of emoluments for the financial year ended 31 August 2022 for each of Prof. Sun Kai
Lit Cliff and Mr. Huang Weiguo were approximately RMB167,000 and RMB 167,000 respectively
(including any bonus payments, whether fixed or discretionary in nature), of which all were
covered by the appointment letter which were determined by reference to their duties and

responsibilities with the Company and prevailing market conditions.

Save as disclosed, there are no other matters that need to be brought to the attention of the
Shareholders in connection with the re-election of the abovementioned Directors, and there is no

other information that should be disclosed pursuant to Rule 13.51(2) of the Listing Rules.



APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the Annual

General Meeting in relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,178,154,000 Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the Annual
General Meeting in respect of the granting of the Repurchase Mandate and on the basis that the
issued share capital of the Company remains unchanged on the date of the Annual General
Meeting, the Directors would be authorized under the Repurchase Mandate to repurchase, during
the period in which the Repurchase Mandate remains in force, a total of 217,815,400 Shares,
representing 10% of the total number of Shares in issue as at the date of the Annual General

Meeting.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Repurchase Mandate is in the best interests of

the Company and the Shareholders.

Repurchases of Shares may, depending on the market conditions and funding arrangements
at the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a repurchase will benefit the Company and
the Shareholders.

3. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its memorandum of association and Articles of Association, the laws of

the Cayman Islands and/or any other applicable laws, as the case may be.

4. IMPACT OF REPURCHASE

There might be a material adverse impact on the working capital or gearing position of the
Company in the event that the Repurchase Mandate was to be carried out in full at any time during
the proposed repurchase period. However, the Directors do not intend to exercise the Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels which in the opinion of the

Directors are from time to time appropriate for the Company.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

S. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock Exchange

in each of the following months immediately preceding the Latest Practicable Date were as

follows:
Month Highest Lowest
HK$ HK$
2021
December 1.080 0.650
2022
January 0.690 0.490
February 0.650 0.430
March 0.465 0.243
April 0.330 0.250
May 0.340 0.193
June 0.600 0.182
July 0.300 0.208
August 0.290 0.199
September 0.233 0.101
October 0.160 0.090
November 0.195 0.101
December (up to the Latest Practicable Date) 0.530 0.148

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the Repurchase

Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the Listing
Rules) of the Company that they have a present intention to sell any Shares to the Company, or that
they have undertaken not to sell any Shares held by them to the Company in the event that the
granting of the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company

to make repurchases of Shares pursuant to the Repurchase Mandate in accordance with the Listing

Rules and the applicable laws of the Cayman Islands.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

7. TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a Shareholder’s
proportionate interest in the voting rights of the Company increases, such increase will be treated
as an acquisition of voting rights for the purposes of the Takeovers Code. Accordingly, a
Shareholder or a group of Shareholders acting in concert (within the meaning under the Takeovers
Code), depending on the level of increase in the Shareholder’s interest, could obtain or consolidate
control of the Company and thereby become obliged to make a mandatory offer in accordance with
Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, (i) Mr.
Liu Xuebin and Ms. Li Suwen (the “Concert Parties”) are parties acting in concert with each
other; (ii) Mr. Liu holds 3,498,000 Shares and the entire issued share capital of Bright Education
(Holdings) Co. Limited, which holds 930,000,000 Shares; and (iii) Ms. Li holds 3,428,000 Shares
and the entire issued share capital of Bright Education Investment Co. Limited, which holds
570,000,000 Shares. Accordingly, the Concert Parties in aggregate control 1,506,926,000 Shares,
representing approximately 69.18% of the total voting rights of the Company. In the event that the
Directors should exercise in full the Repurchase Mandate, the aggregate voting rights controlled
by the Concert Parties will be increased to approximately 76.87% of the total voting rights of the
Company. On the basis of the aforesaid increase of shareholding, the Directors are not aware of any
consequences of such repurchases of Shares that would result in a Shareholder, or group of
Shareholders acting in concert, becoming obliged to make a mandatory offer under Rule 26 of the
Takeovers Code if the Repurchase Mandate was exercised in full.

As the exercise of the Repurchase Mandate in full would result in insufficient public float of
the Company, the Directors have no intention to exercise the Repurchase Mandate to such an extent
that results in a public shareholding of less than the minimum public float requirement of 25% of

the total number of issued Shares.

8. REPURCHASE OF SHARES MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company had not
repurchased any of the Shares (whether on the Stock Exchange or otherwise).
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APPENDIX III

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The following are the Proposed Amendments. Unless otherwise specified, clauses,
paragraphs and article numbers referred to herein are clauses, paragraphs and article numbers of
the New Articles of Association. If the serial numbering of the Articles of Association is changed
due to the addition, deletion or re-arrangement of certain clauses made in these amendments, the
serial numbering of the New Articles of Association as so amended shall be changed accordingly,
including cross-references.

Article

Proposed Amendments (showing changes to the existing Articles of Association)

2

(1)  Interpretation

“Act”

113 : k2]

“close associate”

“Company”

“Listing Rules”

the Companies Act, (2022 Revision), Cap.
22 of the Cayman Islands and any
amendments thereto or re-enactments
thereof for the time being in force and
includes every other law incorporated
therewith or substituted therefor.

in relation to any Director, shall have the same
meaning as defined in the rules—of—the
Pestgnated-Stoek Exchange(“Listing Rulesy
as modified from time to time, except that for
purposes of Article 100 where the transaction
or arrangement to be approved by the Board is
a connected transaction referred to in the
Listing Rules, it shall have the same meaning
as that ascribed to “associate” in the Listing
Rules.

Wisdom Education International Holdings
Company Limited #&&J 1E Z0H B R kA
PR,

Fhe-Compantes Law, Cap—22(Eaw 3of 1961+
Hdated—and cod)oftheC
Istands-

the rules and regulations of the Designated
Stock Exchange.
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APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article | Proposed Amendments (showing changes to the existing Articles of Association)

“Statutes” the EawAct and every other law of the
Legislature of the Cayman Islands for the time
being in force applying to or affecting the
Company, its memorandum of association
and/or these Articles.

c » lesof the-Desi I StockExel '

“substantial shareholder” a person who is entitled to exercise, or to
control the exercise of, 10% or more (or such
other percentage as may be prescribed by the

rates——of—the—Pestgnated—Stoek

ExechangeListing Rules from time to time) of
the voting power at any general meeting of the

Company.

(2) In these Articles, unless there be something within the subject or context
inconsistent with such construction:

(a)  words importing the singular include the plural and vice versa;
(b)  words importing a gender include both gender and the neuter;

(c)  words importing persons include companies, associations and bodies of
persons whether corporate or not;

(d)  the words:
(1) “may” shall be construed as permissive;
(i1)  “shall” or “will” shall be construed as imperative;

(e)  expressions referring to writing shall, unless the contrary intention
appears, be construed as including printing, lithography, photography
and other modes of representing words or figures in a visible form, and
including where the representation takes the form of electronic display,
provided that both the mode of service of the relevant document or notice
and the Member’s election comply with all applicable Statutes, rules and
regulations;

(f)  references to any law, ordinance, statute or statutory provision shall be
interpreted as relating to any statutory modification or re-enactment
thereof for the time being in force;

(g) saveas aforesaid words and expressions defined in the Statutes shall bear
the same meanings in these Articles if not inconsistent with the subject in
the context;
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APPENDIX III

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article

Proposed Amendments (showing changes to the existing Articles of Association)

(h)  