
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this notice, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
notice.

仍志集團控股有限公司
WISDOMCOME GROUP HOLDINGS LIMITED

(formerly known as “Easy Repay Finance & Investment Limited (易還財務投資有限公司)”)

(Continued into Bermuda with limited liability)

(Stock Code: 8079)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the special general meeting (“SGM”) of Wisdomcome
Group Holdings Limited (the “Company”) will be held at Units 3-9, 10/F, Fook Hong
Industrial Building, 19 Sheung Yuet Road, Kowloon Bay, Hong Kong on Wednesday, 29
November 2023 at 4:00 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. “THAT conditional upon: (i) The Stock Exchange of Hong Kong Limited granting or
agreeing to grant (subject to allotment) and not having revoked the listing of and
permission to deal in the Rights Shares (as defined below) to be allotted and issued to
the shareholders of the Company (the “Shareholder(s)”) pursuant to the terms and
conditions of the Rights Issue (as defined below); and (ii) the Underwriting Agreement
(as defined below) becoming unconditional and not being terminated in accordance
with its terms:

(a) the issue by way of rights issue (the “Rights Issue”) of 1,555,932,093 ordinary
shares (the “Rights Share(s)”) at the subscription price of HK$0.045 per Rights
Share to the qualifying shareholders (the “Qualifying Shareholders”) of the
Company whose names appear on the date (the “Record Date”) by reference to
which entitlement under the Rights Issue will be determined (other than those
shareholders (the “Excluded Shareholders”) with registered addresses outside
Hong Kong whom the Directors, after making relevant enquiry, consider their
exclusion from the Rights Issue to be necessary or expedient on account either of
the legal restrictions under the laws of the relevant place or the requirements of the
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relevant regulatory body or stock exchange in that place) in the proportion of three
(3) Rights Shares for every one (1) share of the Company then held on the Record
Date at the subscription price of HK$0.045 per Rights Share and otherwise on the
terms and conditions set out in the circular be and is hereby approved;

(b) the underwriting agreement (the “Underwriting Agreement”) dated 15 August
2023 and entered into among the Company and RaffAello Securities (HK) Limited
(a copy of which has been produced to the SGM marked “A” and signed by the
chairman of the SGM for the purpose of identification) and the transactions
contemplated thereunder be and are hereby approved, confirmed and ratified;

(c) the Directors be and are hereby authorised to allot and issue the Rights Shares
pursuant to the Rights Issue notwithstanding the same may be offered, allotted or
issued otherwise than pro-rata to the Qualifying Shareholders and, in particular,
the Directors may (i) make such exclusions or other arrangements in relation to the
Non-Qualifying Shareholders as they may deem necessary, desirable or expedient
having regard to any restrictions or obligations under the articles of association of
the Company or the laws of, or the rules and regulations of any recognised
regulatory body or any stock exchange in, any territory outside Hong Kong; and
(ii) offer for application under forms of excess application for any Rights Shares
provisionally allotted but not accepted, and to do all such acts and things as they
consider necessary, desirable or expedient to give effect to any or all other
transactions contemplated in this resolution; and

(d) the Directors be and are hereby authorised to sign or execute such documents and
do all such acts and things in connection with the allotment and issue of the Rights
Shares, the implementation of the Rights Issue and the Underwriting Agreement,
the exercise or enforcement of any of the Company’s rights under the Underwriting
Agreement and to make and agree to make such variations of the terms of the
Underwriting Agreement as they may in their discretion consider to be appropriate,
necessary, desirable or expedient to carry out, to give effect to or in connection
with the Rights Issue or any transaction contemplated thereunder.”

Yours faithfully,
For and on behalf of the Board of

Wisdomcome Group Holdings Limited
Chan Yan Tak

Chairman

Hong Kong, 9 November 2023

– 2 –



Registered office:
Victoria Place, 5th Floor
31 Victoria Street
Hamilton HM 10
Bermuda

Principal place of business in Hong Kong:
Unit 02,11/F, Eastmark
21 Sheung Yuet Road
Kowloon Bay, Kowloon
Hong Kong

Notes:

i. A form of proxy for use at the Meeting is enclosed herewith.

ii. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney

duly authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of

any officer or attorney duly authorised.

iii. Any shareholder of the Company entitled to attend and vote at the Meeting convened by the above notice

shall be entitled to appoint another person as his proxy to attend and vote instead of him. A proxy need

not be a shareholder of the Company.

iv. 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 such power of attorney or authority, must be submitted to

the Company’s branch share registrar in Hong Kong, Tricor Standard Limited at 17/F, Far East Finance

Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time appointed for holding of the

above Meeting or any adjournment thereof (as the case may be).

v. Completion and return of the form of proxy will not preclude a shareholder of the Company from

attending and voting in person at the Meeting convened or at any adjourned meeting (as the case may be)

and in such event, the form of proxy will be deemed to be revoked.

As at the date of this notice, the board of directors of the Company comprises Mr. Chan Yan
Tak, Mr. Lim Ming Shing, Tony, Ms. Siu Yeuk Hung, Clara and Mr. Law Ka Kei as executive
directors; Mr. Lee King Fui, Mr. Joseph Rodrick Law, Mr. To Kwan and Ms. Ho Sau Ping,
Pia as independent non-executive directors.

This notice, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules Governing the Listing of Securities
on GEM of The Stock Exchange of Hong Kong Limited for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm
that to the best of their knowledge and belief the information contained in this notice 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 notice
misleading.

This notice will remain on the “Latest Company Announcements” page of the website of the
GEM at www.hkgem.com for at least seven days from the date of its posting and on the
Company’s website at www.ecrepay.com.
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