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

following meanings:

“AGM” an annual general meeting of the Company to be held
at Conference Room 4-5, United Conference Centre,
10/F, United Centre, 95 Queensway, Admiralty, Hong
Kong on Thursday, 3 June 2021 at 10:30 a.m. to
consider and, if appropriate, to approve the
resolutions contained in the notice of the annual
general meeting which is set out on pages AGM-1 to
AGM-5 of this circular, or any adjournment thereof;

“Articles of Association” or
“Articles”

the amended and restated articles of association of the
Company;

“close associates” has the meaning ascribed to it under the Listing Rules;

“Board” the board of Directors;

“Company” MEGAIN Holding (Cayman) Co., Ltd. (美佳音控股有
限公司*), a company incorporated in the Cayman
Islands with limited liability, the Shares of which are
listed on the Main Board of the Stock Exchange;

“connected person(s)” has the meaning ascribed to it under the Listing Rules;

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules;

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

“General Mandates” the Issue Mandate and the Repurchase Mandate;

“Group” the Company and its subsidiary(ies) as ascribed to it
under the Listing Rules;

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

“Hong Kong” the Hong Kong Special Administration Region of the
PRC;

“Issue Mandate” a general and unconditional mandate to be granted to
the Directors to allot, issue and deal with the Shares
up to a maximum of 20% of the total number of issued
Shares of the Company as at the date of passing of the
relevant ordinary resolution to grant such mandate;
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“Latest Practicable Date” 22 April 2021, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained in this circular;

“Listing Date” the date of commencement of trading of the Shares of
the Company on the Stock Exchange, i.e. 31 March
2021;

“Listing Rules” the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited;

“Over-allotment Option” has the meaning as defined in the prospectus of the
Company dated 18 March 2021;

“PRC” the People’s Republic of China;

“Repurchase Mandate” a general and unconditional mandate to be granted to
the Directors to repurchase Shares up to a maximum
of 10% of the total number of issued Shares of the
Company as at the date of passing of the relevant
ordinary resolution to grant such mandate;

“RMB” Renminbi, the lawful currency of the PRC;

“SFO” the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) as amended, supplemented
or otherwise modified from time to time;

“Share(s)” ordinary share(s) of nominal value of HK$0.01 each in
the issued share capital of the Company;

“Shareholder(s)” the holders of the shares of the Company;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” the Hong Kong Code on Takeovers, Mergers and
Share Buy- backs, as amended from time to time;

“US$” United States dollars, the lawful currency of the
United States; and

“%” per cent.
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To the Shareholders

Dear Sir or Madam,

(1) PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
(2) PROPOSED RE-APPOINTMENT OF AUDITOR,

(3) PROPOSED DECLARATION OF FINAL DIVIDEND,
(4) PROPOSED GRANTING OF GENERAL MANDATES

TO ISSUE AND REPURCHASE SHARES, AND
(5) NOTICE OF ANNUAL GENERAL MEETING

(1) INTRODUCTION

The main purpose of this circular is to provide you with, among other things:

(i) further information as is necessary to enable you to make an informed
decision on whether to vote for or against the resolutions to be proposed at the
AGM relating to:

(a) the proposed re-election of retiring Directors in accordance with the
Articles;
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(b) the proposed re-appointment of auditor;

(c) the proposed declaration of final dividend for the year ended 31
December 2020 and closure of register of members;

(d) the proposed granting to the Directors the Issue Mandate and the
Repurchase Mandate; and

(ii) the notice of the AGM.

(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 83 of the Articles, the Board shall have power to appoint a
Director whose appointment shall only be until the first general meeting after his/her
appointment and be subject to re-election at such general meeting. Accordingly, Mr.
Cheng Hsien-Wei, Mr. Lee Kuo-Chang, Mr. Lam Tsz Leung, Ms. Yu Erhao, Mr. Chen Mark
Da-jiang, Mr. Kao Yi-Ping and Mr. Li Huaxiong shall retire at the forthcoming AGM. The
retiring Directors, all being eligible, offer themselves for re- election. At the AGM,
ordinary resolutions set out in resolutions numbered 2 to 8 of the notice of the AGM will
be proposed to re-elect Mr. Cheng Hsien-Wei and Mr. Lee Kuo-Chang as executive
Directors; Mr. Lam Tsz Leung and Ms. Yu Erhao as non-executive Directors; Mr. Chen
Mark Da-jiang, Mr. Kao Yi-Ping and Mr. Li Huaxiong as independent non-executive
Directors, respectively.

The nomination committee of the Board had assessed and reviewed each of the
independent non-executive Directors’ written confirmation of independence based on the
independence criteria as set out in Rule 3.13 of the Listing Rules, and is of the view that all
of them, namely Mr. Chen Mark Da-jiang, Mr. Kao Yi-Ping and Mr. Li Huaxiong, remain
independent. The Board considers that all of the independent non-executive Directors
have satisfactorily discharged their duties since their appointments and believes their
re-appointments as independent non-executive Directors at the AGM would contribute to
the corporate governance of the Group and contribute board diversity of the Group based
on their respective skills and experience.

Biographical details of each of the retiring Directors who are proposed to be
re-elected at the AGM are set out in Appendix I to this circular.

(3) PROPOSED RE-APPOINTMENT OF AUDITOR

BDO Limited will retire as the auditor of the Company at the AGM and being
eligible, offer itself for re-appointment as the auditor of the Company. Details of the
re-appointment of auditor are set out in the ordinary resolution numbered 9 of the notice
of the AGM.
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(4) PROPOSED DECLARATION OF FINAL DIVIDEND

As mentioned in the annual report of the Company dated 23 April 2021, the Board
has resolved to recommend a final dividend of HK$1.33 cents per Share (equivalent to
RMB1.11 cents per Share) for the year ended 31 December 2020 to the Shareholders whose
names appear on the register of members of the Company on Wednesday, 16 June 2021,
being the record date for determining the entitlement of shareholders to the proposed
final dividend, amounting to approximately RMB5,750,000 in aggregate, subject to the
approval of the Shareholders at the AGM and compliance with the Company Law. Total
dividend payout ratio is approximately 20% of the profit for the year attributable to
owners of the Company. The above-mentioned final dividend is expected to be paid on or
before Wednesday, 30 June 2021.

The register of members of the Company will be closed from Friday, 11 June 2021 to
Wednesday, 16 June 2021 (both days inclusive) during which period no transfer of shares
will be registered. To be qualified for receiving the above dividend, all share transfer
documents must be lodged with the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong, for registration no later than 4:30 p.m. on Thursday, 10 June 2021.

(5) GENERAL MANDATES

(a) Issue Mandate

At the AGM, an ordinary resolution set out in resolution numbered 11 of the
notice of the AGM will be proposed to the Shareholders to consider and, if thought
fit, to grant to the Directors a new general and unconditional mandate to allot, issue
and deal with the Shares up to a maximum of 20% of the total number of issued
Shares of the Company as at the date of passing of the relevant ordinary resolution.
As at the Latest Practicable Date, the total number of Shares in issue was
500,000,000. As disclosed in the announcement of the Company dated 22 April 2021,
18,750,000 Shares (the “Over-Allotment Shares”) will be issued and allotted by the
Company pursuant to the full exercise of the Over-allotment Option prior to the
AGM. Subject to the passing of the proposed resolution, the maximum number of
new Shares to be issued under the Issue Mandate will be 103,750,000 Shares
(assuming that no further Shares will be issued or repurchased prior to the AGM
(other than the Over-allotment Shares)).

The Issue Mandate will end on 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 any
applicable laws or its Articles to be held; and (iii) the revocation and variation of the
authority given under resolution numbered 11 of the notice of the AGM by an
ordinary resolution of the Shareholders in general meeting.

LETTER FROM THE BOARD

– 5 –



Subject to the passing of the Issue Mandate and the Repurchase Mandate, an
ordinary resolution set out in resolution numbered 13 of the notice of the AGM will
be proposed to extend the Issue Mandate to increase the limit of the Issue Mandate
by adding to it the number of Shares repurchased under the Repurchase Mandate.

(b) Repurchase Mandate

At the AGM, an ordinary resolution set out in resolution numbered 12 of the
notice of the AGM will be proposed to the Shareholders to consider, and if thought
fit, to grant to the Directors a new general and unconditional mandate to exercise all
powers of the Company to repurchase, subject to the criteria set out in the circular,
Shares up to a maximum of 10% of total number of issued Shares of the Company as
at the date of passing of the relevant ordinary resolution.

The Repurchase Mandate will end on 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 any
applicable laws or its Articles to be held; and (iii) the revocation and variation of the
authority given under resolution numbered 12 of the notice of the AGM by an
ordinary resolution of the Shareholders in general meeting.

An explanatory statement containing relevant information relating to the
Repurchase Mandate as required by the Listing Rules to be sent to the Shareholders
is set out in Appendix II to this circular. The explanatory statement contains all the
information reasonably necessary to enable the Shareholders to make an informed
decision on whether to vote for or against the resolution relating to the Repurchase
Mandate at the AGM.

(6) AGM AND PROXY ARRANGEMENT

A notice convening the AGM to be held at Conference Room 4-5, United Conference
Centre, 10/F, United Centre, 95 Queensway, Admiralty, Hong Kong on Thursday, 3 June
2021 at 10:30 a.m. is set out on pages AGM-1 to AGM-5 of this circular. At the AGM,
ordinary resolutions will be proposed to approve, inter alia, (i) the proposed re-election of
retiring directors, (ii) the proposed re-appointment of auditor; (iii) the proposed
declaration of final dividend for the year ended 31 December 2020; and (iv) the proposed
granting to the Directors the Issue Mandate and the Repurchase Mandate.

A form of proxy for use at the AGM is enclosed with this circular and such form of
proxy is also published on the websites of the Stock Exchange (www.hkexnews.hk) and
the Company (www.megaincayman.com). Whether or not you are able to attend the
meeting, you are requested to complete the accompanying proxy form in accordance with
the instructions printed thereon and return the same to the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event
not less than 48 hours before the time appointed for holding the AGM (i.e. not later than
Tuesday, 1 June 2021 at 10:30 a.m.) or any adjournment thereof. Completion and return of
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the proxy form will not preclude you from attending and voting at the AGM or any
adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the
AGM must be taken by poll. The chairman of the meeting will therefore demand a poll for
every resolution to be passed at the AGM pursuant to the Articles. The Company will
announce the results of the poll in the manner prescribed under Rule 13.39(5) of the
Listing Rules.

Pursuant to the Articles, for the purpose of holding the AGM, the register of
members of the Company will be closed from Friday, 28 May 2021 to Thursday, 3 June 2021
(both days inclusive), during which period no transfer of Shares of the Company will be
registered.

In order to be qualified for attending and voting at the AGM, Shareholders must
lodge all share transfer documents with the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not later than 4:30 p.m. on Thursday, 27 May 2021.

(7) RECOMMENDATION

The Directors are of the view that all resolutions proposed for consideration and
approval by the Shareholders at the AGM are in the interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote
in favour of all the resolutions as set out in the notice of the AGM.

(8) RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirmed, having made all reasonable enquiries, 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 in this circular misleading.

Yours faithfully
By order of the Board

MEGAIN Holding (Cayman) Co., Ltd.
Cheng Hsien-Wei

Chairman
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The biographical details of the retiring Directors proposed to be re-elected at the
AGM are set out as follows:

Mr. Cheng Hsien-Wei (鄭憲徽), aged 44, is the chairman of our Board, and was
appointed as a Director in June 2016 and re-designated as an executive Director in March
2020. He is one of the founders of the Group and one of the Controlling Shareholders. He
has been a director of MEGAIN GROUP (HK) LIMITED (香港美佳印科技股份有限公司)
(“Megain Group (HK)”) since July 2015 and a director of MEGAIN INTERNATIONAL
(HK) Limited (香港美佳印國際有限公司) since July 2016. He is primarily responsible for
overall strategic planning and business development of the Group.

Mr. Cheng has over 11 years of experience in the compatible cartridge related
industries. He served as the deputy general manager of business development in Chen
Phon General Construction Co. Ltd.* (成豐綜合營造有限公司), a company principally
engaged in the development of residential buildings and leasing of immovable properties,
from July 2004 to March 2007. From 2008 to 2010, he was the director and chief executive
officer of and held 80% equity interest in Megain Technology Pte. Ltd., a company
principally engaged in the trading of computer hardware and peripheral equipment in
Singapore.

Mr. Cheng completed his studies in automobile maintenance at KaiNan Vocational
High School (台北巿私立開南高級商工職業學校) in Taiwan in June 1994. He obtained a
master ’s degree in science in Chaoyang University of Technology (朝陽科技大學) in
Taiwan in June 2020. He is currently pursuing a master ’s degree in green technology at
National Ilan University (國立宜蘭大學) in Taiwan.

Mr. Cheng has entered into a service contract with the Company for an initial term
of three years with effect from 31 March 2021 which can be terminated by either party by
giving not less than three months’ written notice. Under the service contract, Mr. Cheng is
entitled to an annual basic salary of US$70,000. The Board determined the remuneration
package of Mr. Cheng on the basis of the Company’s performance, together with Mr.
Cheng’s qualifications, responsibilities, experience, contributions to and positions held
with the Company.

By virtue of the SFO and a concert parties confirmatory deed entered into by Mr.
Cheng and Mr. Lee Kuo-Chang dated 4 January 2019, as at the Latest Practicable Date, Mr.
Cheng is deemed to be interested in 191,250,000 Shares, being all the Shares held by Global
Megain Technology Pte. Ltd., which is wholly owned by Mr. Cheng, and Arista Global
Limited, which is wholly owned by Mr. Lee. These Shares represent approximately 38.25%
of the issued share capital of the Company. As at the Latest Practicable Date, 18,750,000
Shares had been lent to CMBC Securities Company Limited pursuant to a stock borrowing
agreement dated 23 March 2021 entered into between Global Megain Technology Pte. Ltd.
and CMBC Securities Company Limited.

Mr. Lee Kuo-Chang (李國彰), aged 52, was appointed as a Director in June 2016 and
re-designated as an executive Director in March 2020. He is one of the founders of the
Group and one of the Controlling Shareholders. He has been a director of Megain Group
(HK) since June 2017. He is primarily responsible for the research and development of the
hardware and firmware of integrated circuit (“IC”).
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Mr. Lee has over 25 years of experience in the research and development of IC
solutions. During the period from September 1992 to August 2001, he worked in a number
of electronic and computer companies in Taiwan, where he was mainly responsible for
engineering-related work. From December 2008 to December 2016, he served as a director
in Echip-Tech Electronic Corporation (宏利科技有限公司), a company principally engaged
in the trading of electronic and ancillary equipment. He was a director of Easic
International Corporation (海耀國際有限公司), a company principally engaged in the
manufacturing of electronic components and sale of ancillary products, from May 2014 to
December 2016. He has been serving as a director of Fujishing Enterprise Co., Ltd. (富基興
企業有限公司), a company principally engaged in the trading of computer software, since
January 2017.

Mr. Lee completed his studies in electronic engineering at Sze Hai College of
Technology and Commerce (四海工商專科學校) (now known as Hungkuo Delin University
of Technology (宏國德霖科技大學)) in Taiwan in June 1994.

Mr. Lee has entered into a service contract with the Company for an initial term of
three years with effect from 31 March 2021 which can be terminated by either party by
giving not less than three months’ written notice. Under the service contract, Mr. Lee is
entitled to an annual basic salary of US$70,000. The Board determined the remuneration
package of Mr. Lee on the basis of the Company’s performance, together with Mr. Lee’s
qualifications, responsibilities, experience, contributions to and positions held with the
Company.

By virtue of the SFO and a concert parties confirmatory deed entered into by Mr.
Cheng Hsien-Wei and Mr. Lee dated 4 January 2019, as at the Latest Practicable Date, Mr.
Lee is deemed to be interested in 191,250,000 Shares, being all the Shares held by Global
Megain Technology Pte. Ltd., which is wholly owned by Mr. Cheng, and Arista Global
Limited, which is wholly owned by Mr. Lee. These Shares represent approximately 38.25%
of the issued share capital of the Company.

Mr. Lam Tsz Leung (林子良), aged 57, was appointed as a Director in February 2020
and re-designated as a Non-executive Director in March 2020. He is primarily responsible
for participating in the formulation of our general corporate business plans and strategies.

During the period from 1987 to 1992, Mr. Lam was a salesperson in the Jiangmen
branch office of China National Metals & Minerals Import & Export Corporation* (中國五
金礦產進出口公司江門支公司), a company principally engaged in the trading of iron and
steel, non-ferrous metal and mineral products. He served as a business manager in
Jiangmen Sanrong Mining Company* (江門三榮礦業公司), a company principally engaged
in the export of mining products, from 1992 to 2003. He then served as a research and
development director of Jiangmen Jianghai District Sanrong Hardware Airproof Products
Factory* (江門市江海區三榮五金密封件製品廠), a company principally engaged in the
manufacturing and sale of spare parts of printer consumables, as well as airproof and
metal products, from October 2003 to April 2019.
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Mr. Lam graduated from Wuhan University of Technology (武漢理工大學) in the
PRC in July 1987.

Mr. Lam has entered into a letter of appointment with the Company for an initial
term of three years with effect from 31 March 2021 which can be terminated by either party
by giving not less than three months’ written notice. Under the letter of appointment, Mr.
Lam is entitled to a director ’s fee of HK$12,000 per month. The Board determined the
remuneration package of Mr. Lam on the basis of the Company’s performance, together
with Mr. Lam’s qualifications, responsibilities, experience, contributions to and positions
held with the Company.

As at the Latest Practicable Date, Mr. Lam, as a beneficial owner, held 86,250,000
Shares, representing approximately 17.25% of the issued share capital of the Company.

Ms. Yu Erhao (余尔好) (formerly known as Yu Erhao (余邇好)), aged 30, was
appointed as a Director in June 2018 and re-designated as a non-executive Director in
March 2020. Ms. Yu is the daughter of Mr. Yu Yi Ding, a substantial shareholder of the
Company. She is primarily responsible for participating in the formulation of our general
corporate business plans and strategies.

Since November 2019, Ms. Yu has been an assistant to the chief executive officer in
Xinsheng Liliang (Tianjin) Cultural Brokerage Co., Ltd.* (新生麗量（天津）文化經紀有限公
司), a company principally engaged in performance and brokerage business.

Ms. Yu obtained a bachelor ’s degree in arts from California State University,
Northridge in the United States in December 2016.

Ms. Yu has entered into a letter of appointment with the Company for an initial term
of three years with effect from 31 March 2021 which can be terminated by either party by
giving not less than three months’ written notice. Under the letter of appointment, Ms. Yu
is entitled to a director ’s fee of HK$12,000 per month. The Board determined the
remuneration package of Ms. Yu on the basis of the Company’s performance, together
with Ms. Yu’s qualifications, responsibilities, experience, contributions to and positions
held with the Company.

As at the Latest Practicable Date, Ms. Yu did not have any interests or short
positions in the Shares or underlying Shares of the Company or its associated corporations
pursuant to Part XV of the SFO.

Mr. Chen Mark Da-jiang, aged 53, was appointed as an independent non-executive
Director in February 2021. He is responsible for overseeing the management of the Group
independently.

Mr. Chen has more than 20 years of extensive private equity investment experience
in a wide range of industry sectors globally, including semiconductor and life sciences.
From December 1999 to 2006, he was a managing director of Easton Hunt Capital Partners,
L.P., a private equity investment firm. From April 2006 to 2009, he was the chairman of the
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board of directors, the chief executive officer and the president of Pantheon China
Acquisition Corp., a public listed special purpose acquisition company which he founded.
He has been a managing partner of Pantheon Pacific Capital Management Ltd., a global
private equity investment advisory company, since 2009. He is also an independent
non-executive director of Global Cord Blood Corporation, a life sciences enterprise
principally engaged in the storage of umbilical cord blood stem cells and a public
company listed on the New York Stock Exchange (NYSE: CO).

Mr. Chen received a bachelor ’s degree in material science and engineering from
Shanghai Jiao Tong University in the PRC in July 1989, a master ’s degree in material
science and engineering from The Pennsylvania State University in the United States in
December 1994, and a master ’s degree in business administration from the Columbia
Business School at Columbia University in the United States in May 1999.

Mr. Chen has entered into a letter of appointment with the Company for an initial
term of three years with effect from 31 March 2021 which can be terminated by either party
by giving not less than three months’ written notice. Under the letter of appointment, Mr.
Chen is entitled to a director ’s fee of HK$12,000 per month. The Board determined the
remuneration package of Mr. Chen on the basis of the Company’s performance, together
with Mr. Chen’s qualifications, responsibilities, experience, contributions to and positions
held with the Company.

As at the Latest Practicable Date, Mr. Chen did not have any interests or short
positions in the Shares or underlying Shares of the Company or its associated corporations
pursuant to Part XV of the SFO.

Mr. Kao Yi-Ping (高亦平), aged 48, was appointed as an independent non-executive
Director in February 2021. He is responsible for overseeing the management of the Group
independently.

Mr. Kao was a deputy manager in VIA Technologies, Inc., a company listed on the
Taiwan Stock Exchange (stock code: 2388) and principally engaged in the production of
hardware, software and cloud building blocks for systems and devices, from January 2004
to March 2006. He joined Media Tek Inc., a company listed on the Taiwan Stock Exchange
(stock code: 2454) and principally engaged in chipset technology for electrical appliances,
in April 2006, and has been serving as the director of the high-performance processors
technology advanced CPU & Technology Division II since April 2016.

Mr. Kao obtained a master ’ s degree in science from National Taiwan University (國
立臺灣大學) in Taiwan in June 1999.

Mr. Kao has entered into a letter of appointment with the Company for an initial
term of three years with effect from 31 March 2021 which can be terminated by either party
by giving not less than three months’ written notice. Under the letter of appointment, Mr.
Kao is entitled to a director ’s fee of HK$12,000 per month. The Board determined the
remuneration package of Mr. Kao on the basis of the Company’s performance, together
with Mr. Kao’s qualifications, responsibilities, experience, contributions to and positions
held with the Company.
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As at the Latest Practicable Date, Mr. Kao did not have any interests or short
positions in the Shares or underlying Shares of the Company or its associated corporations
pursuant to Part XV of the SFO.

Mr. Li Huaxiong (李華雄), aged 57, was appointed as an independent non-executive
Director in February 2021. He is responsible for overseeing the management of the Group
independently. He is the independent non-executive Director who has the qualifications
and experience to meet the requirements under Rule 3.10(2) of the Listing Rules.

During the period from 1990 to 2004, Mr. Li held various positions in Hainan Hong
Kong-Macau Industrial Co., Ltd.* (海南港澳實業股份有限公司), Zhuhai Huadian Co., Ltd.*
(珠海華電股份有限公司), Xiangcai Securities Co., Ltd.* (湘財證券有限公司) and Youlian
Strategic Management Center* (友聯戰略管理中心) under Delong Group* (德隆集團). He
also served as the strategic management director of Zhongkezhi Holdings Group Co.,
Ltd.* (中科智控股集團有限公司) and the general manager of Shenzhen Zhongkezhi Capital
Investment Co., Ltd.* (深圳中科智資本投資有限公司), from 2007 to 2015. He has been
serving as an independent director of Shenzhen Guofu Gold Co., Ltd.* (深圳市國富黃金股
份有限公司), a company principally engaged in the development of precious metal
cultural industry since December 2011. In addition, Mr. Li currently serves as an
independent director of Shenzhen AOTO Electronics Co., Ltd.* (深圳市奧拓電子股份有限
公司), a company listed on the Shenzhen Stock Exchange (stock code: 002587) and
principally engaged in the production of display products for a term from December 2019
to January 2022 where he also served for the same position for two terms from December
2009 to December 2012, and from December 2012 to January 2016.

Mr. Li obtained a master ’s degree in economics from Zhongnan University of
Finance and Economics (中南財經大學) (now known as Zhongnan University of
Economics and Law (中南財經政法大學)) in the PRC in October 1988. He further obtained
a doctoral degree in accounting from Renmin University of China (中國人民大學) in the
PRC in July 1998. He is a certified public accountant and a non-practising member of the
Chinese Institute of Certified Public Accountants.

Mr. Li has entered into a letter of appointment with the Company for an initial term
of three years with effect from 31 March 2021 which can be terminated by either party by
giving not less than three months’ written notice. Under the letter of appointment, Mr. Li
is entitled to a director ’s fee of HK$12,000 per month. The Board determined the
remuneration package of Mr. Li on the basis of the Company’s performance, together with
Mr. Li’s qualifications, responsibilities, experience, contributions to and positions held
with the Company.

As at the Latest Practicable Date, Mr. Li did not have any interests or short positions
in the Shares or underlying Shares of the Company or its associated corporations pursuant
to Part XV of the SFO.
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Save as disclosed above, each of the Directors has confirmed that he/she (i) did not
hold any directorship in other public companies, the securities of which are listed on any
securities markets in Hong Kong or overseas, in the last three years; (ii) did not hold any
other positions in the Company or other members of the Group as at the Latest Practicable
Date; and (iii) did not have any relationships with any Directors, senior management or
Controlling Shareholders as at the Latest Practicable Date. Save as disclosed above, each
of the Directors did not have any interests in the Shares within the meaning of Part XV of
the SFO.

Save as disclosed above, to the best of the knowledge, information and belief of the
Directors and after having made all reasonable enquiries, there was no other matter with
respect to the appointment of the Directors that needs to be brought to the attention of the
Shareholders and there was no information relating to the Directors that is required to be
disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules as at the Latest
Practicable Date.
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This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the requisite information to you for your consideration in respect of the Repurchase
Mandate.

(1) SHARE CAPITAL

As at the Latest Practicable Date, the Company has a total of 500,000,000 Shares in
issue. As disclosed in the announcement of the Company dated 22 April 2021, the
Over-Allotment Shares will be issued and allotted by the Company pursuant to the full
exercise of the Over-allotment Option prior to the AGM. Subject to the passing of the
relevant resolution(s) as set out in the notice of the AGM and assuming that no further
Shares are issued or repurchased by the Company prior to the AGM (other than the
Over-allotment Shares), the Directors will be authorised to repurchase up to 51,875,000
Shares (being 10% of the issued share capital of the Company as at the date of the AGM)
pursuant to the Repurchase Mandate during the period ending on 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 any
applicable laws or its Articles to be held; and (iii) the revocation and variation of the
authority given under resolution numbered 12 of the notice of the AGM by an ordinary
resolution of the Shareholders in general meeting.

(2) REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and the
Shareholders for the Directors to be granted a general mandate from the Shareholders to
enable the Company to repurchase Shares in the market. Such repurchases may,
depending on 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 repurchases will benefit the Company and the
Shareholders.

(3) FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for
such purposes in accordance with its Memorandum and Articles of Association, the laws
of the Cayman Islands and the Listing Rules. The laws of the Cayman Islands provide that
the amount of capital paid in connection with a share repurchase may only be paid out of
either the profits of the company or out of the proceeds of a fresh issue of shares made for
such purpose or, if so authorised by its articles of association and subject to the provisions
of the Cayman Islands laws, out of capital. The amount of premium payable on repurchase
may be paid out of profits of the company or out of the share premium account of the
company, or, if so authorised by its articles of association and subject to the provisions of
the Cayman Islands laws, out of capital before the shares are repurchased. A listed
company may not repurchase its own securities on the Stock Exchange for a consideration
other than cash or for settlement otherwise than in accordance with the trading rules of
the Stock Exchange.
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(4) IMPACT OF REPURCHASES

Based on the financial position disclosed in the recently published audited accounts
of the Company for the year ended 31 December 2020, the Directors consider that there
will not be any material adverse impact on the working capital or gearing position of the
Company in the event that the Repurchase Mandate is to be carried out in full at any time
during the proposed repurchase period. The number of Shares to be repurchased on any
occasion and the price and other terms upon which the same are repurchased will be
decided by the Directors at the relevant time having regard to the circumstances then
prevailing and in the best interests of the Company.

(5) SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have
been traded on the Stock Exchange since 31 March 2021, being the Listing Date to the
Latest Practicable Date:

Price per Share
Highest Lowest

HK$ HK$

2021
March 1.46 1.29
April (up to the Latest Practicable Date) 1.69 1.29

(6) GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates has any present intention to sell any
Shares to the Company, if the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise power of the Company to repurchase the Shares pursuant to
the Repurchase Mandate in accordance with the Listing Rules and the applicable laws of
the Cayman Islands in the event that it is granted by the Shareholders.

The Company has not been notified by any core connected person that such a person
has a present intention to sell, or has undertaken not to sell, any Shares to the Company, if
the Repurchase Mandate is approved by the Shareholders.
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(7) EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of securities, a shareholder ’s proportionate interest in
the voting rights of the Company increases, such increase will be treated as an acquisition
for the purposes of the Takeovers Code. As a result, a Shareholder or a group of
Shareholders acting in concert, depending on the level of such increase, may obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Cheng Hsien-Wei (“Mr. Cheng”) (a Director),
Mr. Lee Kuo-Chang (“Mr. Lee”) (a Director), Global Megain Technology Pte. Ltd. and
Arista Global Limited are the Controlling Shareholders of the Company and they are
deemed to be interested in an aggregate of 191,250,000 Shares by virtue of the SFO and a
concert parties confirmatory deed entered into by Mr. Cheng and Mr. Lee dated 4 January
2019. These Shares represent approximately 38.25% of the issued share capital of the
Company. As at the Latest Practicable Date, 18,750,000 Shares had been lent to CMBC
Securities Company Limited pursuant to a stock borrowing agreement dated 23 March
2021 entered into between Global Megain Technology Pte. Ltd. and CMBC Securities
Company Limited. In the event that the Directors exercise in full the power to repurchase
Shares under the Repurchase Mandate and if there is no other change in the issued share
capital of the Company after the AGM, their collective shareholdings in the Company will
be increased to approximately 40.96% of the issued share capital of the Company. The
exercise of the Repurchase Mandate in full will result in Mr. Cheng, Mr. Lee, Global
Megain Technology Pte. Ltd. and Arista Global Limited being obliged to make a
mandatory offer under Rule 26 of the Takeovers Code.

The Directors do not propose to exercise the Repurchase Mandate to such an extent
which would result in the aggregate number of Shares held by the public Shareholders
falling below the prescribed minimum percentage required by the Stock Exchange, which
is currently 25% of the entire issued share capital of the Company.

(8) SHARE REPURCHASE BY THE COMPANY

The Company has not made any repurchases of its own securities during the period
from the Listing Date to the Latest Practicable Date.

APPENDIX II EXPLANATORY STATEMENT FOR REPURCHASE MANDATE

– II-3 –



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.

MEGAIN Holding (Cayman) Co., Ltd.
美佳音控股有限公司*

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 6939)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of
MEGAIN Holding (Cayman) Co., Ltd. (the “Company”, and its subsidiaries, the “Group”)
will be held at Conference Room 4-5, United Conference Centre, 10/F, United Centre, 95
Queensway, Admiralty, Hong Kong on Thursday, 3 June 2021 at 10:30 a.m. for the
following purposes, and unless otherwise defined herein, the terms herein shall have the
same meanings as defined in the circular to the shareholders of the Company dated 29
April 2021:

AS ORDINARY BUSINESS

(1) To consider and approve the audited consolidated financial statements of the
Group and the reports of the directors (the “Directors”) of the Company and
auditor of the Company for the year ended 31 December 2020.

(2) To re-elect Mr. Cheng Hsien-Wei as an executive Director of the Company and
to authorise the board (the “Board”) of Directors of the Company to fix his
remuneration.

(3) To re-elect Mr. Lee Kuo-Chang as an executive Director of the Company and to
authorise the Board to fix his remuneration.

(4) To re-elect Mr. Lam Tsz Leung as a non-executive Director of the Company
and to authorise the Board to fix his remuneration.

(5) To re-elect Ms. Yu Erhao as a non-executive Director of the Company and to
authorise the Board to fix her remuneration.

(6) To re-elect Mr. Chen Mark Da-jiang as an independent non-executive Director
of the Company and to authorise the Board to fix his remuneration.

(7) To re-elect Mr. Kao Yi-Ping as an independent non-executive Director of the
Company and to authorise the Board to fix his remuneration.

(8) To re-elect Mr. Li Huaxiong as an independent non-executive Director of the
Company and to authorise the Board to fix his remuneration.
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(9) To re-appoint BDO Limited as the auditor of the Company to hold office until
the conclusion of the next annual general meeting, and to authorise the Board
to fix its remuneration.

(10) To declare a final dividend of HK$1.33 cents per Share for the year ended 31
December 2020.

AS SPECIAL BUSINESS

To consider and, if thought fit, pass, with or without amendments, the following
resolutions as ordinary resolutions:

(11) “THAT:

(a) subject to paragraph (c) of this resolution and pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”), the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue and deal with additional ordinary shares of
the Company and to make or grant offers, agreements and/or options
(including but not limited to bonds, warrants and debentures
convertible into ordinary shares of the Company) which would or might
require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the
Directors during the Relevant Period to make or grant offers,
agreements and/or options (including but not limited to bonds,
warrants and debentures convertible into ordinary shares of the
Company) which would or might require the exercise of such powers
after the end of the Relevant Period;

(c) the total number of shares of the Company allotted, issued or dealt with
or agreed conditionally or unconditionally to be allotted (whether
pursuant to an option or otherwise) by the Directors pursuant to the
approval in paragraph (a) of this resolution, otherwise than pursuant to
(i) a Rights Issue (as defined in paragraph (d) of this resolution), (ii) the
exercise of the subscription or conversion rights attaching to any
warrants, preference shares, convertible bonds or other securities
issued by the Company which are convertible into ordinary shares of
the Company, (iii) the exercise of options granted by the Company
under any share option agreements and/or option scheme or similar
arrangement for the time being adopted for the grant to Directors,
officers and/or employees of the Company and/or any of its
subsidiaries and/or other eligible person (if any) of rights to acquire the
ordinary shares of the Company, or (iv) any scrip dividend or similar
arrangement providing for the allotment of the ordinary shares of the
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Company in lieu of the whole or part of a dividend on the ordinary
shares in accordance with the articles of association of the Company
(the “Articles of Association”), shall not exceed 20% of the total
number of shares of the Company in issue as at the date of the passing of
this resolution, and the said approval shall be limited accordingly; and

(d) for the purpose 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
or any applicable laws to be held; and

(iii) the revocation and variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the
Company in general meeting; and

“Rights Issue” means an offer of ordinary shares open for a period fixed
by the Company (or by the Directors) to holders of ordinary shares on
the Register of Members (ordinary shares) of the Company on a fixed
record date in proportion to their then holdings of such ordinary shares
(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, or the
requirements of any authorised regulatory body or any stock exchange
in, any territory outside Hong Kong).”

(12) “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of
the Company to repurchase the ordinary shares of the Company on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or on
any other stock exchange on which the ordinary shares of the Company
may be listed and which is recognised by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose,
subject to and in accordance with all applicable laws and/or the
requirement of the Listing Rules or of any other stock exchange, as
amended from time to time, be and is hereby generally and
unconditionally approved;

(b) the total number of shares of the Company authorised to be repurchased
by the Company pursuant to the approval in paragraph (a) of this
resolution during the Relevant Period shall not exceed 10% of the total
numbers of shares of the Company in issue as at the date of passing of
this resolution;

NOTICE OF ANNUAL GENERAL MEETING

– AGM-3 –



(c) subject to the passing of each of the paragraphs (a) and (b) of this
resolution, any prior approvals of the kind referred to in paragraphs (a)
and (b) of this resolution which had been granted to the Directors and
which are still in effect be and are hereby revoked; and

(d) for the purpose 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
or any applicable laws to be held; and

(iii) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the
Company in general meeting.”

(13) “THAT conditional upon the passing of resolutions numbered 11 and
numbered 12 set out in the notice convening this meeting, the total number of
shares of the Company which are repurchased by the Company under the
authority granted to the Directors as mentioned in the said resolution
numbered 12 shall be added to the total number of shares of the Company that
may be allotted, issued or dealt with or agreed conditionally or
unconditionally to be allotted, issued or dealt with by the Directors pursuant
to the approval in the said resolution numbered 11.”

By order of the Board
MEGAIN Holding (Cayman) Co., Ltd.

Cheng Hsien-Wei
Chairman

Hong Kong, 29 April 2021

Notes:

(1) A shareholder entitled to attend and vote at the meeting convened by the above notice is entitled to
appoint another person as his proxy to attend and vote instead of him. A shareholder who is the holder of
two or more shares may appoint more than one proxy to represent him and vote on his behalf at the
meeting. A proxy need not be a member of the Company but must be present in person to represent him.

(2) To be valid, the form of proxy together with a power of attorney or other authority, if any, under which it
is signed or a notarially certified copy of such power or authority must be deposited at the offices of the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at Level 54, Hopewell
Centre, 183 Queen’s Road East, Hong Kong no less than 48 hours before the time appointed for holding of
the meeting (i.e. not later than Tuesday, 1 June 2021 at 10:30 a.m.) or any adjournment thereof.
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(3) Completion and return of the form of proxy will not preclude a shareholder from attending and voting in
person at the meeting or any adjournment thereof and in such event, the instrument appointing a proxy
shall be deemed to be revoked.

(4) In the case of joint registered holders of a share in the Company, any one of such joint holders may vote,
either personally or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more
than one of such joint holders are present at the meeting personally or by proxy, that one of the said
persons so present whose name stands first on the register of members of the Company in respect of such
share shall alone be entitled to vote in respect thereof.

(5) The register of members of the Company will be closed from Friday, 28 May 2021 to Thursday, 3 June 2021
(both days inclusive) during which period no transfer of shares will be registered. To be qualified for
attending and voting at the forthcoming annual general meeting, all share transfer documents must be
lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, for registration no later than 4:30 p.m. on
Thursday, 27 May 2021.

(6) All the resolutions set out in this notice shall be decided by poll.

As at the date of this notice, the Board comprises Mr. Cheng Hsien-Wei and Mr. Lee

Kuo-Chang as executive Directors; Mr. Lam Tsz Leung and Ms. Yu Erhao as non-executive

Directors; and Mr. Chen Mark Da-Jiang, Mr. Kao Yi-Ping and Mr. Li Huaxiong as independent

non-executive Directors.

* For identification purpose only
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