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PROPOSED GRANTING OF GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SHARES
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 B, The Hong Kong General Chamber of Commerce, 22/F United Centre, Admiralty, Hong Kong on Tuesday, 22
February 2022 at 10:30 am is set out on pages 12 to 15 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.
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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

— i1 —
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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”

“PRC”

an annual general meeting of the Company to be held at
Theatre B, The Hong Kong General Chamber of
Commerce, 22/F United Centre, Admiralty, Hong Kong on
Tuesday, 22 February 2022 at 10:30 am, to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages 12 to 15 of
this circular, or any adjournment thereof

the 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 12 to 15 of this circular

13 January 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 People’s Republic of China which, for the purpose of
this circular only, excludes Hong Kong, the Macau Special
Administrative Region and Taiwan
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“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 12 to 15 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

19 January 2022

To the Shareholders and, for information only,

holders of other securities of the Company

Dear Sir/Madam,

PROPOSED RE-ELECTION OF DIRECTORS AND
PROPOSED GRANTING OF GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SHARES

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 Tuesday, 22
February 2022.
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2. PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles of Association, Ms. Li Suwen, Mr. Li Jiuchang
and Mr. Tam King Ching Kenny shall retire at the Annual General Meeting.

Ms. Li Suwen, Mr. Li Jiuchang and Mr. Tam King Ching Kenny, 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 2021 and found their performance satisfactory.

Mr. Tam King Ching Kenny has confirmed his independence pursuant to Rule 3.13 of the
Listing Rules. The Nomination Committee and the Board also consider Mr. Tam King Ching Kenny
meets the independence guidelines set out in Rule 3.13 of the Listing Rules and is independent in

accordance with the terms of the guidelines.

Notwithstanding the fact that Mr. Tam King Ching Kenny is serving as a director for more
than seven listed companies, he has maintained his profession in various directorships of listed
companies he served, and has a good attendance record and made valuable contribution at the
meetings of the Board and various committees in the past years, so the Board believes that his
performance of the Director’s duties will not be adversely affected by the multiple directorships.
The Board unanimously agrees that Mr. Tam King Ching Kenny will still be able to devote
sufficient time to the Board and fulfill his Director’s duties.

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.
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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.

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.

5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 12 to 15 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. Shareholders whose names appear on the Company’s

_5_
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register of members on Tuesday, 22 February 2022, will be eligible to attend and vote at the Annual
General Meeting. The transfer books and register of members will be closed from Thursday, 17
February 2022 to Tuesday, 22 February 2022, 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 Wednesday, 16 February 2022.

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. 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)

(3)

Ms. LI Suwen (& X), aged 48, is the chairperson, chief executive officer of our Company
and a co-founder of our Group. She was appointed as a Director on 13 July 2010 and as an
executive Director on 7 June 2016. She is primarily responsible for the overall management
and business development of our Group. Ms. Li founded our Group by establishing J& H % 1F %
BHEBEAB/AF (Guangdong Guangzheng Educational Group Co., Ltd.) (“Guangdong
Guangzheng”) with Mr. Liu Xuebin in October 2002. Ms. Li has dedicated her career to the
cause of education since the establishment in October 2002. She founded a number of
educational institutions within our Group including Dongguan Guangming School,
Dongguan Guangming Primary School, Dongguan Guangzheng Preparatory School,
Huizhou Guangzheng Preparatory School and Panjin Guangzheng Preparatory School.

Ms. Li completed a graduate programme on project management from the Economics
Department of Peking University in March 2004.

Mr. LI Jiuchang (ZE2XAH), aged 42, is the chief operating officer of our Company. He was
appointed as an executive Director on 7 June 2016 and is primarily responsible for the
overall management of the operation of our schools. Mr. Li has more than 15 years of
experience in the educational sector. He joined Guangdong Guangzheng in September 2003
as a high school teacher. He has acted as the deputy general manager of Guangdong
Guangzheng since September 2012, primarily responsible for the daily operation of the
Group.

Mr. Li’s dedication to education has been well recognised. He was awarded the Dongguan
Outstanding Youth Volunteer (35 114 75 5 4£ E ¥ ) by the Communist Youth League,
Dongguan branch (F4 7 B H 5£ 111 %) and Dongguan Young Volunteers Association (F5¢ i
HAEEE W E) in April 2006. He was also appointed as a core member of the Research
Team for Project Studies under the Eleventh Five-Year Plan of the National Educational
Science Programme of the MOE (ZHZ B R [ +— 1 | ZEHHHFEM 5 4]) and an
Advanced Practitioner in Project Studies of the MOE (Zk & # i i iff 72 S 3t TAE#).

Mr. Li obtained a bachelor’s degree in history from the Shaanxi Normal University (B P fifi
K EL) in July 2003.

Mr. TAM King Ching Kenny (FE#t1E), aged 72, was appointed as an independent
non-executive Director on 3 January 2017. Mr. Tam serves as the Chairman of the Audit
Committee, and a member of the Nomination Committee of the Company. He is a practising
Certified Public Accountant in Hong Kong. He is a fellow member of the Hong Kong
Institute of Certified Public Accountants and a member of Chartered Professional
Accountants of Ontario, Canada. He is a past president of The Society of Chinese
Accountants and Auditors. Mr. Tam also serves as an independent non-executive director of
eight other listed companies on the Main Board of the Stock Exchange, namely, Kingmaker
Footwear Holdings Limited, Shougang Concord Grand (Group) Limited, CCT Fortis
Holdings Limited, Starlite Holdings Limited, Hong Kong Shanghai Alliance Holdings
Limited (formerly known as Van Shung Chong Holdings Limited), BeijingWest Industries
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

International Limited, West China Cement Limited and GBA Holdings Limited (formerly
known as Greater Bay Area Investments Group Holdings Limited). Mr. Tam received a

bachelor’s degree in commerce from the Concordia University Canada in November 1975.

As at the Latest Practicable Date, Ms. Li Suwen is interested in 573,428,000 Shares within
the meaning of Part XV of the SFO and is a party acting in concert with Mr. Liu Xuebin, who is a
director and controlling shareholder of the Company and is interested in 933,498,000 Shares
within the meaning of Part XV of the SFO. Mr. Li Jiuchang was granted not more than 1,500,000
Shares under the share award scheme of the Company as adopted on 7 June 2017 subject to vesting

conditions, among which 300,000 Shares have been vested.

Save as disclosed, 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 a service contract or appointment letter with
the Company and the amounts of emoluments for the financial year ended 31 August 2021 for each
of Ms. Li Suwen, Mr. Li Jiuchang and Mr. TAM King Ching Kenny were approximately
RMB2,095,000, RMB1,764,000 and RMB211,000 respectively (including any bonus payments,
whether fixed or discretionary in nature), of which all were covered by the service
contract/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.
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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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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
HKS$ HKS$
2021
January 4.48 3.68
February 4.12 3.68
March 3.85 3.36
April 4.37 3.42
May 4.05 2.40
June 2.55 2.02
July 2.14 1.46
August 1.81 1.43
September 1.71 1.43
October 1.60 1.31
November 1.62 1.16
December 1.08 0.65
2022
January (up to the Latest Practicable Date) 0.69 0.61

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.

10—
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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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NOTICE OF ANNUAL GENERAL MEETING

/00 EpuchTO

Wisdom Education International Holdings Company Limited

KX EHBEBREZERER DT

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 6068)

Notice is hereby given that an annual general meeting (the “Annual General Meeting”) of
Wisdom Education International Holdings Company Limited (the “Company”) will be held at
Theatre B, The Hong Kong General Chamber of Commerce, 22/F United Centre, Admiralty, Hong
Kong on Tuesday, 22 February 2022 at 10:30 am for the following purposes:

1. To receive the audited consolidated financial statements of the Company and the
reports of the directors and independent auditor for the year ended 31 August 2021.

2. To consider and approve, each as a separate resolution, if thought fit, the following

resolutions:
(a) to re-elect Ms. Li Suwen as executive director;
(b)  tore-elect Mr. Li Jiuchang as executive director;

(c)  tore-elect Mr. Tam King Ching Kenny as independent non-executive director;
and

(d) to authorize the board of directors of the Company to fix the directors’

remuneration.

3. To re-appoint Deloitte Touche Tohmatsu as auditor and to authorize the board of

directors of the Company to fix its remuneration.

As special business, to consider and, if thought fit, pass with or without amendments, the

following resolutions as ordinary resolutions:
4. “THAT:

(a)  subject to paragraph (c) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company during the Relevant
Period (as defined below) to allot, issue and deal with Shares in the capital of
the Company in issue and to make or grant offers, agreements and options

which might require the exercise of such powers;
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(b)

(c)

(d)

the mandate in paragraph (a) above shall authorize the directors of the
Company to make or grant offers, agreements and options during the Relevant
Period which would or might require the exercise of such powers after the end
of the Relevant Period;

the aggregate number of share allotted or agreed conditionally or
unconditionally to be allotted by the directors pursuant to the mandate in
paragraph (a) above, otherwise than pursuant to:

(1) a Rights Issue (as defined below);

(ii)  the exercise of options under a share option scheme of the Company; and

(iii) any scrip dividend scheme 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 articles of association of the
Company,

shall not exceed 20% of the total number of issued shares of the Company as at
the date of passing of this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of shares that may be
issued under the mandate in paragraph (a) above as a percentage of the total
number of issued shares at the date immediately before and after such
consolidation or subdivision shall be the same; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the Company;

(i)  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 applicable laws 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 in general meeting.

“Right Issue” means an offer of shares open for a period fixed by the directors
to holders of shares of the Company or any class thereof on the register on a
fixed record date in proportion to their then holdings of such shares or class
thereof (subject to such exclusions or other arrangements as the directors may
deem necessary or expedient in relation to fractional entitlements or having
regard to any restrictions or obligations under the laws of any relevant
jurisdiction or the requirements of any recognized regulatory body or any stock
exchange).”
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5. “THAT:

(a)  subject to paragraph (b) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company to exercise during
the Relevant Period (as defined below) all the powers of the Company to
purchase its shares in accordance with all applicable laws, rules and
regulations;

(b)  the total number of shares of the Company to be repurchased pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution, and if
any subsequent consolidation or subdivision of shares is conducted, the
maximum number of shares that may be repurchased under the mandate in
paragraph (a) above as a percentage of the total number of issued shares at the
date immediately before and after such consolidation or subdivision shall be
the same; and

(c)  for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

(1) 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 applicable laws 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 in general meeting.”

6. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT conditional upon the passing of resolutions set out in items 4 and 5 of the
notice convening this meeting (the “Notice”), the general mandate referred to in the
resolution set out in item 4 of the Notice be and is hereby extended by the addition to
the aggregate number of shares which may be allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the directors pursuant to
such general mandate of the number of shares repurchased by the Company pursuant
to the mandate referred to in resolution set out in item 5 of the Notice, provided that
such amount shall not exceed 10% of the total number of issued shares of the
Company as at the date of passing of this resolution.”

By Order of the Board
Wisdom Education International Holdings Company Limited

LI Suwen
Chairperson

Hong Kong, 19 January 2022
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Notes:

All resolutions at the meeting will be taken by poll pursuant to the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”). The results of the poll will be published on the
websites of Hong Kong Exchanges and Clearing Limited and the Company in accordance with the Listing Rules.

Any shareholder who is the holder of two or more shares of the Company entitled to attend and vote at the above
meeting is entitled to appoint more than one proxy to represent him and vote on behalf 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 that power of attorney or authority, must be deposited 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 not less than 48 hours before the time appointed for the
holding of the meeting or any adjournment thereof. Delivery of the form of proxy shall not preclude a shareholder
of the Company from attending and voting in person at the meeting and, in such event, the instrument appointing a
proxy shall be deemed to be revoked.

For determining the entitlement to attend and vote at the above meeting, the register of members of the Company
will be closed from Thursday, 17 February 2022 to Tuesday, 22 February 2022 (both dates inclusive) during which
period no transfer of shares will be registered. In order to be eligible to attend and vote at the Annual General
Meeting, all transfer documents 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 for registration not later than 4:30 pm on
Wednesday, 16 February 2022.

The board of directors of the Company has made reference 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 of Hong Kong Limited and the Securities and Futures Commission of Hong Kong on 1 April
2020 in relation to the arrangement of the Annual General Meeting. The Company will implement certain
precautionary measures at the Annual General Meeting, the details of which are set out in the section headed
“Precautionary Measures for the Annual General Meeting” in the circular of which this notice forms part, to
safeguard the health and safety of the attending Shareholders, staff and other stakeholders.

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
coronavirus disease 2019 (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.
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