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The GEM has been positioned as a market designed to accommodate small and mid-sized
companies to which a higher investment risk may be attached than other companies listed on the
Stock Exchange. Prospective investors should be aware of the potential risks of investing in such
companies and should make the decision to invest only after due and careful consideration.

Given that the companies listed on the GEM are generally small and mid-sized companies, there
is a risk that securities traded on the GEM may be more susceptible to high market volatility than
securities traded on the Main Board of the Stock Exchange and no assurance is given that there will
be a liquid market in the securities traded on the GEM.
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In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings:

“2023 AGM” the 2023 annual general meeting of the Company to be held at

Room A3, 7/F, Noble Financial Center, No.1006, Fuzhongsan

Road, Futian District, Shenzhen, the PRC on Friday, 17 November

2023 at 10:30 a.m., to consider and, if appropriate, to approve the

resolutions contained in the notice of the 2023 AGM which is set

out on pages 17 to 20 of this circular, or any adjournment thereof

“Articles of Association” the amended and restated articles of association of the Company

currently in force

“Board” the board of Directors

“Company” Michong Metaverse (China) Holdings Group Limited, a company

incorporated in the Cayman Islands with limited liability, the

Shares of which are listed on GEM (Stock Code: 8645)

“Core Connected Persons” has the meaning as defined in the GEM Listing Rules

“Close Associates” has the meaning as defined in the GEM Listing Rules

“Director(s)” the director(s) of the Company

“Extension Mandate” a general and unconditional mandate proposed to be granted to the

Directors to the effect that any Shares repurchased under the Share

Repurchase Mandate will be added to the total number of Shares

which may be allotted and issued under the Issuance Mandate

“GEM” GEM operated by the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on the GEM of the

Stock Exchange as amended from time to time

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the PRC
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“Issuance Mandate” a general and unconditional mandate proposed to be granted to the

Directors to allot, issue or deal with additional Shares of not
exceeding 20% of the total number of issued shares of the

Company as at the date of passing of the proposed ordinary

resolution contained in item 5 of the notice of the 2023 AGM as set

out on pages 17 to 20 of this circular

“Latest Practicable Date” 22 September 2023, being the latest practicable date prior to the

printing of this circular for ascertaining certain information in this

circular

“Listing Date” 9 December 2019, being the date of listing of Shares on the GEM

“PRC” the People’s Republic of China, which shall for the purpose of this

circular, exclude Hong Kong, the Macau Special Administrative

Region of the PRC and Taiwan

“SFC” the Securities and Futures Commission of Hong Kong

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) as amended from time to time

“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

“Share Award Scheme” the share award scheme adopted by the Company on 14 April 2023

“Share Option Scheme” the share option scheme adopted by the Company on 14 April 2023

“Share 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 of the

Company as at the date of passing of the proposed ordinary

resolution contained in item 4 of the notice of the 2023 AGM as set

out on pages 17 to 20 of this circular

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers and Share Buy-backs

published by the Securities and Futures Commission as amended

from time to time
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1. INTRODUCTION

The purpose of this circular is to give you notice of the 2023 AGM, to provide you with information

regarding the (i) the adoption of audited consolidated financial statements and the reports of the Directors

and independent auditor; (ii) the proposed re-election of the retiring Directors; (iii) the proposed re-

appointment of independent auditor of the Company; (iv) the granting of the general mandates to the

Directors to issue and allot Shares and to repurchase Shares; (v) the granting of Extension Mandate to the

Directors; and (vi) to seek your approval of the resolutions relating to these matters at the 2023 AGM.

2. RESOLUTION (1) ADOPTION OF AUDITED CONSOLIDATED FINANCIAL
STATEMENTS AND REPORTS OF THE DIRECTORS AND INDEPENDENT AUDITOR
FOR THE YEAR ENDED 30 JUNE 2023

The audited consolidated financial statements of the Company for the year ended 30 June 2023

together with reports of the Directors and independent auditor, are set out in the annual report of the

Company for the year ended 30 June 2023 (the “2022/2023 Annual Report”) which will be sent

to the Shareholders on 29 September 2023. The 2022/2023 Annual Report may then be viewed and

downloaded from the Stock Exchange’s website (www.hkexnews.hk) and the Company’s website

(www.metamichong.com). The audited consolidated financial statements have been reviewed by the audit

committee of the Company (the “Audit Committee”).

3. RESOLUTION (2) RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the Executive Directors are Mr. Yu Decai (“Mr. Yu”) and Mr. Hu

Mingdai (“Mr. Hu”); and the Independent Non-executive Directors are Dr. Tsoi Chi Chuen Cheney (“Dr.
Tsoi”), Mr. Ng Der Sian (“Mr. Ng”) and Ms. Zheng Li Ping (“Ms. Zheng”).

Pursuant to Article 108(a) of the Articles of Association, at every annual general meeting of the

Company, one-third of the Directors for the time being (or, if their number is not three or a multiple of

three, then the number nearest to but not less than one-third) shall retire from office by rotation provided

that every Director shall be subject to retirement by rotation at an annual general meeting at least once every

three years. Accordingly, Mr. Hu and Ms. Zheng shall retire at the 2023 AGM and being eligible, offer

themselves for re-election.

Pursuant to Article 112 of the Articles of Association, the Board shall have power from time to time

and at any time to appoint any person as a Director either to fill a casual vacancy or as an additional

Director but so that the number of Directors so appointed shall not exceed the maximum number determined

from time to time by the Shareholders in general meeting. Any Director appointed by the Board to fill a
casual vacancy or as an addition to the Board shall hold office only until the first annual general meeting of

the Company after his/her appointment and shall then be eligible for re-election at such annual general

meeting. Any Director appointed under this Article shall not be taken into account in determining the

Directors or the number of Directors who are to retire by rotation at an annual general meeting. Accordingly,

Dr. Tsoi shall retire at the 2023 AGM and being eligible, offer himself for re-election.
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The nomination committee of the Company (the “Nomination Committee”) held a meeting on 22

September 2023 to review the structure and composition of the Board, assess the independence of all
Independent Non-executive Directors and consider the re-election of the retiring Directors, taking into

account the qualifications, skills and experience, time commitment and contribution of the retiring Directors

and with reference to the nomination principles and criteria set out in the Company’s Board diversity policy

and Director nomination policy and the Company’s corporate strategy. Having considered the

recommendation of the Nomination Committee, the Board recommends the re-election of the retiring

Directors and considers that Dr. Tsoi, Mr. Ng and Ms. Zheng are still independent in accordance with the

independence guidelines set out in Rule 5.09 of the GEM Listing Rules and will continue to bring

independent judgment and valuable advice, in particular from the legal perspective, to the Board for its

efficient and effective functioning and diversity.

In recommending Mr. Hu, Dr. Tsoi and Ms. Zheng to stand for re-election as Directors, the

Nomination Committee has taken into consideration the following backgrounds and attributes of the

nominees concerned:

(a) Mr. Hu graduated from Private Hualian College in Guangzhou, the PRC with major in

Business English in June 2002. He obtained a securities practice qualification certificate from

the Securities Association of China in April 2016 and the qualification as a qualified funds

practitioner which was granted by the Asset Management Association of China in December
2016. Mr. Hu has more than 11 years of experience in fund investment and capital operation

business in the PRC.

(b) Dr. Tsoi obtained a Master of Business Administration from the University of Iowa in the USA

in May 2005 and a Doctor of Business Administration from Westcliff University in the USA in

September 2018. Dr. Tsoi is currently a PhD Candidate in Economics at the Chinese Academy

of Social Sciences.

Dr. Tsoi is the founding president of the Asia Blockchain Society, a guest lecturer in digital

economy at Zhejiang University, the PRC, an entrepreneurial mentor at Tencent Shanghai

Entrepreneurship Training Base* (騰訊上海創業訓練基地), and the president of Hong Kong

Blockchain Asset Management Co., Ltd.

(c) Ms. Zheng graduated from Heriot-Watt University, Edinburgh, United Kingdom with a

Bachelor’s Degree in Estate Management in 2002. She also obtained a Master’s Degree in

Accounting from St. John’s University, New York in 2006. Ms. Zheng has involved in the

finance industry for more than 16 years.

Pursuant to Rule 17.46A of the GEM Listing Rules, the biographical details of the retiring Directors

proposed for re-election at the 2023 AGM are set out in Appendix I to this circular.
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4. RESOLUTION (3) RE-APPOINTMENT OF INDEPENDENT AUDITOR

Mazars CPA Limited will retire as the independent auditor of the Company at the 2023 AGM and,

being eligible, offer itself for re-appointment. The Board proposed to re-appoint Mazars CPA Limited as the

independent auditor of the Company and to hold office until the conclusion of the next annual general

meeting of the Company.

5. RESOLUTION (4) GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

Given that the general mandate granted to the Directors to repurchase Shares pursuant to the annual

general meeting held on 16 December 2022 will lapse at the conclusion of the 2023 AGM, in order to give

the Company the flexibility to repurchase Shares if and when appropriate, an ordinary resolution no. 4 of the

notice of the 2023 AGM, will be proposed at the 2023 AGM to approve the granting of the Share

Repurchase Mandate to the Directors (i.e. a maximum of 60,000,000 Shares to be repurchased by the

Company on the basis that the issued share capital of the Company remains 600,000,000 Shares from the

Latest Practicable Date to the date of the 2023 AGM). The Directors wish to state that they have no

immediate plan to repurchase any Shares pursuant to the Share Repurchase Mandate.

An explanatory statement required by the GEM Listing Rules to be sent to the Shareholders in

connection with the proposed Share Repurchase Mandate is set out in Appendix II to this circular to provide
the Shareholders with requisite information reasonably necessary for them to make an informed decision on

whether to vote for or against the granting of the Share Repurchase Mandate at the 2023 AGM.

6. RESOLUTION (5) GRANTING OF GENERAL MANDATE TO ISSUE SHARES

Given that the general mandate granted to the Directors to issue Shares pursuant to the annual general

meeting held on 16 December 2022 will lapse at the conclusion of the 2023 AGM, in order to give the

Company the flexibility to issue Shares if and when appropriate, an ordinary resolution no. 5 of the notice of

the 2023 AGM, will be proposed at the 2023 AGM to approve the granting of the Issuance Mandate to the

Directors to allot, issue or deal with additional Shares of not exceeding 20% of the total number of issued

Shares of the Company as at the date of passing of this resolution.

As at the Latest Practicable Date, a total of 600,000,000 Shares were in issue. Subject to the passing

of the proposed resolution granting the Issuance Mandate to the Directors and on the basis that no Shares

will be issued or repurchased by the Company between the Latest Practicable Date and the 2023 AGM, the

Company will be allowed under the Issuance Mandate to issue a maximum of 120,000,000 Shares. An

ordinary resolution to extend the Issuance Mandate by adding the number of Shares repurchased by the

Company pursuant to the Share Repurchase Mandate will also be proposed at the 2023 AGM.

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

Issuance Mandate.
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7. RESOLUTION (6) GRANTING OF EXTENSION MANDATE

In addition, subject to the passing of the resolutions to grant the Issuance Mandate and the Share

Repurchase Mandate, an ordinary resolution will be proposed at the 2023 AGM to authorise the Directors to

extend the Issuance Mandate to allot and issue Shares by an amount of Shares representing the aggregate

nominal value of Shares of the Company purchased or repurchased by the Company pursuant to the

authority granted to the Directors under the Share Repurchase Mandate provided that such extended amount

shall not exceed 10% of the aggregate number of the issued Shares as at the date of passing the resolution

for approving the Share Repurchase Mandate. The Issuance Mandate and the Share Repurchase Mandate

would expire at the earliest of: (a) the conclusion of the next annual general meeting of the Company

following the 2023 AGM; or (b) the expiration of the period within which the next annual general meeting

of the Company is required by the Articles of Association, the Cayman Companies Act or the applicable

laws of Cayman Islands to be held; or (c) revocation or variation by an ordinary resolution of the

Shareholders in a general meeting prior to the next annual general meeting of the Company.

8. 2023 ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the 2023 AGM is set out on pages 17 to 20 of this circular.

A form of proxy for use at the 2023 AGM is enclosed with this circular and such form of proxy is
also published on the websites of the Stock Exchanges (www.hkexnews.hk) and the Company

(www.metamichong.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 certified copy of that power of attorney or authority at the Company’s

branch share registrar and transfer office, Computershare Hong Kong Investor Services Limited, at 17M/F,

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 2023 AGM (i.e. not later than 10:30 a.m., on Wednesday, 15

November 2023 (Hong Kong time)) or the adjourned meeting (as the case may be). Completion and delivery

of the form of proxy will not preclude you from attending and voting at the 2023 AGM if you so wish.

9. VOTING AT THE 2023 ANNUAL GENERAL MEETING

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of the Shareholders at a general

meeting of the Company must be taken by poll except where the chairman, 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.

Accordingly, the resolutions to be considered and, if thought fit, approved at the 2023 AGM will be voted

by way of a poll by the Shareholders. An announcement on the poll results of the 2023 AGM will be made

by the Company after the 2023 AGM, in the manner prescribed under Rule 17.47(5) of the GEM Listing
Rules.

10. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, the re-appointment of

independent auditor and the granting of the Share Repurchase Mandate, the Issuance Mandate and the

Extension Mandate 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 2023 AGM.
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11. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company for the 2023 AGM will be closed from Tuesday, 14

November 2023 to Friday, 17 November 2023, both days inclusive, during which no transfer of Shares will

be registered. In order to qualify for attending and voting at the 2023 AGM or any adjournment thereof, all

transfers documents by the relevant share certificates must be lodged with the Company’s Hong Kong

branch share registrar and transfer office, 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

p.m. on Monday, 13 November 2023.

12. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, includes

particulars given in compliance with the GEM Listing Rules for the purpose of giving information relating

to the Group. The Directors, having made all reasonable enquiries, confirm that to the best of their

knowledge and belief, the information contained in this circular is accurate and complete in all material

respects and not misleading or deceptive, and there are no other matters the omission of which would make

any statement herein or this circular misleading.

13. GENERAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to this circular.

14. LANGUAGE

The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.

Yours faithfully,

For and on behalf of the Board

Michong Metaverse (China) Holdings Group Limited
Yu Decai

Executive Director, Chairman and Chief Executive Officer
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The following are details of the Directors who will retire and being eligible, offer themselves for re-

election at the 2023 AGM.

EXECUTIVE DIRECTOR

(1) MR. HU MINGDAI

Mr. Hu, aged 42, has been appointed as an Executive Director on 20 May 2022. Mr. Hu is

responsible for the overall business strategy and major business decision of the Group.

Mr. Hu graduated from Private Hualian College in Guangzhou, the PRC with major in Business

English in June 2002. He obtained a securities practice qualification certificate from the Securities

Association of China in April 2016 and the qualification as a qualified funds practitioner which was granted

by the Asset Management Association of China in December 2016. Mr. Hu has more than 11 years of

experience in fund investment and capital operation business in the PRC.

From October 2011, Mr. Hu has been appointed as a director of Shenzhen Worldtone Riches Fund

Management Limited. From June 2021, Mr. Hu has been further appointed general manager of Shenzhen

Worldtone. From July 2021, Mr. Hu has been appointed as an authorised representative of Shenzhen

Huitong Yingfu No. 1 Equity Investment Fund Partnership (Limited Partnership)* (“Shenzhen Huitong”).
Shenzhen Huitong indirectly holds 33,750,000 Shares or approximately 5.625% of the issued share capital of

the Company through Garden Wealth Limited (“Garden Wealth”). 100% equity interest of Garden Wealth

is owned by Shenzhen Huitong.

Mr. Hu has entered into a letter of appointment with the Company as an Executive Director for an

initial term commencing from 20 May 2022 and shall hold office until the 2023 AGM, and thereafter shall

be subject to retirement by rotation and re-election at the general meetings of the Company pursuant to the

Articles of Association and the GEM Listing Rules at such time as may be required by the Board.

Pursuant to the letter of appointment, Mr. Hu is entitled to a remuneration of HK$240,000 per annum.

Save for the said salary, Mr. Hu is not be entitled to any other emolument for holding his office as an

Executive Director. Mr. Hu’s remuneration for the financial year ended 30 June 2023 amounted to

approximately HK$240,000. Such remuneration will be reviewed annually at a rate to be determined by the

Board on the recommendation of remuneration committee of the Company (the “Remuneration
Committee”).

As at the Latest Practicable Date, Mr. Hu did not have any interests or short positions in the shares,

underlying shares and debentures (as defined under Part XV of the SFO) of the Company or any of its
associated corporations pursuant to Part XV of the SFO.
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Save as disclosed above, Mr. Hu (i) does not hold other positions in the Group; (ii) does not have any

relationship with any other Directors, senior management, substantial shareholders or controlling
shareholders (as defined in the GEM Listing Rules) of the Company; and (iii) has not held any

directorship in any public companies the securities of which are or have been listed on any securities market

in Hong Kong or overseas in the past three years.

INDEPENDENT NON-EXECUTIVE DIRECTORS

(2) DR. TSOI CHI CHUEN CHENEY

Dr. Tsoi, aged 48, has been appointed as an Independent Non-executive Director on 20 July 2023. He

is the chairman of the Remuneration Committee and a member of the Audit Committee.

Dr. Tsoi obtained a Master of Business Administration from the University of Iowa in the USA in

May 2005 and a Doctor of Business Administration from Westcliff University in the USA in September

2018. Dr. Tsoi is currently a PhD Candidate in Economics at the Chinese Academy of Social Sciences. Dr.

Tsoi worked in the Hongkong and Shanghai Banking Corporation Limited (HSBC) in Hong Kong and Banca

della Svizzera Italiana (BSI) Private Bank in Switzerland, served as financial planning manager and vice

president of wealth management department respectively.

Dr. Tsoi is the founding president of the Asia Blockchain Society, a guest lecturer in digital economy

at Zhejiang University, the PRC, an entrepreneurial mentor at Tencent Shanghai Entrepreneurship Training

Base* (騰訊上海創業訓練基地), and the president of Hong Kong Blockchain Asset Management Co., Ltd.

Dr. Tsoi has long been committed to the research and promotion of blockchain technology. As a

pioneer and evangelist in the cryptocurrency and blockchain industry, he has officially published Bitcoin is

Changing the World* (《比特幣正在改變世界》, 2014, Red Publish) and Decoding Wealth Inheritance* (《財
富傳承解碼》, 2017, Red Publish). As a guest speaker, Dr. Tsoi always attends major blockchain and

Web3.0 summit forums around the world and interviews with major TV stations and mainstream media in

Hong Kong, including the 13th Asia Financial Forum (AFF) held by the Hong Kong Government and the

Hong Kong Web3.0 Association established in April 2023.

Dr. Tsoi has entered into a letter of appointment with the Company as an Independent Non-executive

Director for an initial term commencing from 20 July 2023 and shall hold office until the 2023 AGM, and

thereafter shall be subject to retirement by rotation and re-election at the general meetings of the Company

pursuant to the Articles of Association and the requirements of the GEM Listing Rules at such time as may

be required by the Board.

Pursuant to the letter of appointment, Dr. Tsoi is entitled to a remuneration of HK$180,000 per

annum, which may be reviewed annually after each year of service during the term of the appointment at a

rate to be determined by the Board on the recommendation of the Remuneration Committee. During the

financial year ended 30 June 2023, Dr Tsoi did not entitle to any remuneration.
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As at the Latest Practicable Date, Dr. Tsoi did not have any interests or short positions in the shares,

underlying shares and debentures (as defined under Part XV of the SFO) of the Company or any of its
associated corporations pursuant to Part XV of the SFO. Dr. Tsoi meets the independence guidelines as set

out in Rule 5.09 of the GEM Listing Rules.

Save as disclosed above, Dr. Tsoi (i) does not hold other positions in the Group; (ii) does not have

any relationship with any other Directors, senior management, substantial shareholders or controlling

shareholders (as defined in the GEM Listing Rules) of the Company; and (iii) has not held any directorship

in any public companies the securities of which are or have been listed on any securities market in Hong

Kong or overseas in the past three years.

(3) MS. ZHENG LI PING

Ms. Zheng, aged 47, has been appointed as an Independent Non-executive Director on 20 May 2022.

She is the chairman of the Nomination Committee and a member of the Audit Committee.

Ms. Zheng graduated from Heriot-Watt University, Edinburgh, United Kingdom with a Bachelor’s

Degree in Estate Management in 2002. She also obtained a Master’s Degree in Accounting from St. John’s

University, New York in 2006.

Ms. Zheng has involved in the finance industry for more than 16 years, having started her career at

Deloitte & Touche LLP (New York) from September 2006 to August 2008 with her last position as senior

auditor. From October 2008 to January 2010, Ms. Zheng was appointed as senior accountant in Medidata

Solutions Inc, an American technology company. From March 2010 to March 2011, Ms. Zheng worked in

Deloitte & Touche LLP (Singapore) with her last position as senior auditor. From April 2011 to May 2013

and from January 2014 to December 2015, she served as account manager in MOL Techno-Trade Asia Pte

Ltd and finance manager in Abacus Capital (S) Pte Ltd. From June 2016 to November 2019, Ms. Zheng

joined Chen Li Kindergarten in Singapore and worked as treasurer. Since December 2019, Ms. Zheng has

been appointed as chief financial officer in Whampoa Group, a private company in Singapore.

Ms. Zheng has entered into a letter of appointment with the Company as an Independent Non-

executive Director for an initial term commencing from 20 May 2022 and shall hold office until the 2023

AGM, and thereafter shall be subject to retirement by rotation and re-election at the general meetings of the

Company pursuant to the Articles of Association and the GEM Listing Rules at such time as may be

required by the Board.

Pursuant to the letter of appointment, Ms. Zheng is entitled to a remuneration of HK$180,000 per

annum, which may be reviewed annually after each year of service during the term of the appointment at a
rate to be determined by the Board on the recommendation of the Remuneration Committee. Ms. Zheng’s

remuneration for the financial year ended 30 June 2023 amounted to approximately HK$180,000. Such

remuneration will be reviewed annually at a rate to be determined by the Board on the recommendation of

Remuneration Committee.
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As at the Latest Practicable Date, Ms. Zheng did not have any interests or short positions in the

shares, underlying shares and debentures (as defined under Part XV of the SFO) of the Company or any of
its associated corporations pursuant to Part XV of the SFO. Ms. Zheng meets the independence guidelines as

set out in Rule 5.09 of the GEM Listing Rules.

Save as disclosed above, Ms. Zheng (i) does not hold other positions in the Group; (ii) does not have

any relationship with any other Directors, senior management, substantial shareholders or controlling

shareholders (as defined in the GEM Listing Rules) of the Company; and (iii) has not held any directorship

in any public companies the securities of which are or have been listed on any securities market in Hong

Kong or overseas in the past three years.
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The following is an explanatory statement required by the GEM 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 2023 AGM in relation to the

granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 600,000,000

Shares.

Subject to the passing of the ordinary resolution set out in item 4 of the notice of the 2023 AGM in

respect of the granting of the Share Repurchase Mandate and on the basis that the issued share capital of the

Company remains unchanged on the date of the 2023 AGM, i.e. being 600,000,000 Shares, the Directors

would be authorised under the Share Repurchase Mandate to repurchase, during the period in which the

Share Repurchase Mandate remains in force, a total of 60,000,000 Shares, representing 10% of the total

number of Shares in issue as at the date of the 2023 AGM.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Share Repurchase Mandate is in the best interests of the
Company and the Shareholders.

Repurchase 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 SHARE REPURCHASE

The Directors propose that the repurchase of Shares under the Share Repurchase Mandate would be

financed from the Company’s internal resources.

In repurchasing the Shares, the Company may only apply funds legally available for Share repurchase

in accordance with its Articles of Association, the laws of Cayman Islands and/or any other applicable laws,

as the case may be.

4. IMPACT OF SHARE REPURCHASE

There might be a material adverse impact on the working capital or gearing position of the Company
(as compared with the position disclosed in the audited accounts contained in the annual report of the

Company for the year ended 30 June 2023) in the event that the Share 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 Share 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 appropriate from time to time for the Company.
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5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the GEM during each of the

previous twelve months immediately before, and in the current month up to the Latest Practicable Date were

as follows:

Month Highest Lowest
HK$ HK$

September 2022 1.46 0.71

October 2022 1.02 0.80

November 2022 1.07 0.78

December 2022 0.88 0.67

January 2023 0.82 0.72

February 2023 0.95 0.66

March 2023 0.95 0.71

April 2023 0.76 0.60

May 2023 0.70 0.50

June 2023 0.69 0.52

July 2023 0.70 0.53
August 2023 0.60 0.41

September 2023 (up to the Latest Practicable Date) 0.55 0.41

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 have any present intention to sell any of their Shares to the

Company in the event that the granting of the Share Repurchase Mandate is approved by the Shareholders.

The Company has not been notified by any Core Connected Persons 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 of their

Shares held by them to the Company in the event that the granting of the Share Repurchase Mandate is

approved by the Shareholders.

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

repurchase Shares pursuant to the Share Repurchase Mandate in accordance with the GEM Listing Rules and

the applicable laws of the Cayman Islands.
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7. EFFECT OF TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share 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 and Rule 32 of the Takeovers Code.

Long Position in the ordinary Shares of the Company

As at the Latest Practicable Date to the best knowledge and belief of the Directors, the

following shareholders were interested in 5% or more of number of issued shares:

Name Nature of interest and capacity

Number of
Shares held/
interested

Approximate
percentage of
shareholding

Approximate
percentage of
shareholding
(assuming the

Share
Repurchase
Mandate is
exercised in

full)
(Note 1)

Mr. Yu (Note 2) Interest in a controlled
corporation

416,364,000(L) 69.39% 77.10%

Thrive Harvest (Note 2) Beneficial owner 303,864,000(L) 50.64% 56.27%
Worldtone Riches (Note 2) Beneficial owner 112,500,000(L) 18.75% 20.83%
Wuhan Jiayou (Note 3) Interest in a controlled

corporation
33,750,000(L) 5.625% 6.25%

Shenzhen Huitong (Note 3) Interest in a controlled
corporation

33,750,000(L) 5.625% 6.25%

Garden Wealth (Note 3) Beneficial owner 33,750,000(L) 5.625% 6.25%

Notes:

1. The letter “L” demonstrates long position.

2. Mr. Yu beneficially owns the entire issued shares of Thrive Harvest Limited (“Thrive Harvest”) and
Worldtone Riches Investment Limited (“Worldtone Riches”). Therefore, Mr. Yu is deemed, or taken to
be, interested in all the Shares held by Thrive Harvest and Worldtone Riches for the purpose of the
SFO.

3. 100% equity interest of Garden Wealth is owned by Shenzhen Huitong and 97% equity interest of
Shenzhen Huitong is owned by Wuhan Jiayou Information Technology Co., Ltd.* (“Wuhan Jiayou”).
Therefore, Wuhan Jiayou and Shenzhen Huitong are deemed, or taken to be, interested in the Shares
held by Garden Wealth for the purpose of the SFO.

* For identification purpose only
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As at the Latest Practicable Date, to the best of the knowledge of the Directors having made all

reasonable enquiries, Mr. Yu, being the controlling shareholder of the Company (as defined in the
GEM Listing Rules), beneficially held 416,364,000 Shares or approximately 69.39% of the issued

share capital of the Company, through Thrive Harvest and Worldtone Riches. In the event that the

Directors exercise in full the power to repurchase Shares which was proposed to be granted pursuant

to the Share Repurchase Mandate, the interests in the Company of Mr. Yu would be increased to

approximately 77.10% of the issued share capital of the Company, through Thrive Harvest and

Worldtone Riches. However, such increase will not give rise to any obligation to make a mandatory

offer under Rule 26 of the Takeovers Code.

Nevertheless, the Directors will not effect repurchase to an extent which would result in the

Company failing to comply with Rule 11.23(7) of the GEM Listing Rules which requires a public

float of 25%. The Directors are not aware of any other consequences which may arise under the

Takeovers Code as a result of any repurchase pursuant to the Share Repurchase Mandate.

8. SHARE REPURCHASE MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company has not repurchased any of

the Shares (whether on the GEM or otherwise).
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MICHONG METAVERSE (CHINA) HOLDINGS GROUP LIMITED
米虫元宇宙（中國）控股集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 8645)

Notice is hereby given that the 2023 Annual General Meeting (“2023 AGM”) of Michong Metaverse

(China) Holdings Group Limited (the “Company”) will be held at Room A3, 7/F, Noble Financial Center,

No.1006, Fuzhongsan Road, Futian District, Shenzhen, the PRC on Friday, 17 November 2023 at 10:30 a.m.

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 30 June 2023.

2. (a) To re-elect Mr. Hu Mingdai as an Executive Director.

(b) To re-elect Dr. Tsoi Chi Chuen Cheney as an Independent Non-executive Director.

(c) To re-elect Ms. Zheng Li Ping as an Independent Non-executive Director.

(d) To authorise the Board of Directors of the Company to fix the respective Directors’

remuneration.

3. To re-appoint Mazars CPA Limited as the independent auditor and to authorise the Board of

Directors of the Company to fix its remuneration.

4. To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

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

is the earliest 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

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.”

5. To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

“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 allot, issue and deal with

additional shares in the capital of the Company and to make or grant offers, agreements

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

the Relevant Period (as defined below) in accordance with all applicable laws, rules and

regulations;

(b) the aggregate number of shares allotted or agreed conditionally or unconditionally to be

allotted by the directors pursuant to the mandate in paragraph (a) above, otherwise than

pursuant to:

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

(ii) the grant of the awards under the Share Award Scheme;

(iii) the exercise of options under the Share Option Scheme; and

(iv) 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
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(c) for the purposes of this resolution:

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

is the earliest 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

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.

“Rights 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).”

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 the 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 5 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 4

of the Notice, provided that such number of shares 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

Michong Metaverse (China) Holdings Group Limited
Yu Decai

Executive Director, Chairman and Chief Executive Officer

Hong Kong, 29 September 2023

As at the date of this notice, the Board comprises Mr. Yu Decai and Mr. Hu Mingdai as Executive

Directors and Dr. Tsoi Chi Chuen Cheney, Mr. Ng Der Sian and Ms. Zheng Li Ping as Independent Non-

executive Directors.
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Notes:

1. All the resolutions set out in this Notice shall be decided by poll.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint more than one proxy to

attend and vote instead of him/her/it. A proxy need not be a shareholder of the Company. If more than one proxy is

appointed, the number of shares in respect of which each such proxy so appointed must be specified in the relevant

form of proxy. Every shareholder present in person or by proxy shall be entitled to one vote for each share held by him/

her/it.

3. 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 certified copy of that power of attorney or authority, must be deposited at the Company’s branch share

registrar and transfer office, Computershare Hong Kong Investor Services Limited, at 17M/F, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the meeting (i.e. not

later than 10:30 a.m. on Wednesday, 15 November 2023 (Hong Kong time) or the adjourned meeting (as the case may

be). Completion and return 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.

4. In the case of an appointment of corporate representative by a corporate shareholder (other than a shareholder which is

a Clearing House (as defined in the Company’s articles of association) (or its nominee(s))), a copy of the resolution of

its directors or other governing body of the shareholder authorising the appointment of the corporate representative or a

form of notice of appointment of corporate representative issued by the Company for such purpose or a copy of the

relevant power of attorney, together with an up-to-date copy of the shareholder’s constitutive documents and a list of

directors or members of the governing body of the shareholder as at the date of such resolution, or, as the case may be,

power of attorney, in each case certified by a director, secretary or a member of the governing body of that shareholder

and notarised, must be deposited at the Company’s branch share registrar and transfer office, Computershare Hong

Kong Investor Services Limited, at 17M/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less

than 48 hours before the time appointed for the meeting (i.e. not later than 10:30 a.m. on Wednesday, 15 November

2023) or the adjourned meeting (as the case may be).

5. For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company will be

closed from Tuesday, 14 November 2023 to Friday, 17 November 2023, both dates inclusive, during which period no

transfer of shares will be registered. In order to be eligible to attend and vote at the 2023 AGM, unregistered holders of

shares of the Company shall ensure that all transfer documents accompanied by the relevant share certificates must be

lodged with the Company’s branch share registrar and transfer office, 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 p.m. on Monday, 13 November 2023.

6. References to time and dates in this notice are to Hong Kong time and dates.
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