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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context requires otherwise:

“AGM”

“Articles”

“Board”

“Company”

“Director(s)”
“Group”
“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules™

“Repurchase Resolution™

“SFO”

“Share(s)”

the annual general meeting of the Company to be held at
SPRG office, 2401-2, Admiralty Centre 1, 18 Harcourt
Road, Hong Kong on Thursday, 19 September 2024 at 3:00
p.-m.

the existing articles of association of the Company and as
amended from time to time

the board of Directors

Miricor Enterprises Holdings Limited (& 301#5 1% 4 5 A7 B
/vH]), a company incorporated in the Cayman Islands on 6
July 2016 as an exempted company with limited liability,
the Shares of which are listed on the GEM of the Stock
Exchange and transferred to main board of the Stock
Exchange on 18 February 2019

the director(s) of the Company
the Company and its subsidiaries
Hong Kong dollars, the lawfully currency of Hong Kong

the Hong Kong Special Administrative Region of the
People’s Republic of China

22 July 2024, being the latest practicable date for
ascertaining certain information contained in this circular
prior to its publication

The Rules Governing the Listing of Securities on Main
Board of the Stock Exchange

the proposed ordinary resolution as referred to in ordinary
resolution no. 5 of the notice of the AGM

the Securities and Futures Ordinance (Cap. 571 Laws of
Hong Kong), as amended, supplemented or modified from
time to time

share(s) of HK$0.01 each in the share capital of the
Company



DEFINITIONS

“Share Issue Mandate” the general mandate to allot, issue and deal with Shares not
exceeding 20% of the issued share (excluding treasury
Shares) of the Company as at the date of passing of the
Shareholders’ resolution approving the Share Issue Mandate

“Share Repurchase Mandate™ the general mandate to exercise the power of the Company
to repurchase Shares up to a maximum of 10% of the issued
share (excluding treasury Shares) of the Company as at the
date of passing of the Shareholders’ resolution approving
the Share Repurchase Mandate

“Shareholder(s)” registered holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs

“treasury Shares” has the meaning as ascribed to it under the Listing Rules
effective on 11 June 2024 and as amended from time to
time

“%” per cent.



LETTER FROM THE BOARD

Miricor Enterprises Holdings Limited

EPEREBER QT

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1827)

Executive Directors: Registered Office:

Ms. LAI Ka Yee Gigi Cricket Square, Hutchins Drive
(Chairlady and Chief Executive Officer) P.O. Box 2681

Mr. HO Tsz Leung Lincoln Grand Cayman, KY1-1111

Dr. LAM Ping Yan Cayman Islands

Independent Non-executive Directors: Headquarters and principal place of

Mr. CHENG Fu Kwok David business in Hong Kong:

Mr. CHENG Yuk Wo 18/F, Nan Fung Tower

Mr. LI Wai Kwan 88 Connaught Road Central

Central, Hong Kong
29 July 2024

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE SHARES
AND
RE-ELECTION OF THE RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be
proposed at the AGM relating to the granting to the Directors of the Share Issue Mandate, the
Share Repurchase Mandate, the extension of the Share Issue Mandate, the re-election of
retiring Directors; and to seek your approval of the relevant ordinary resolutions relating to
these matters at the AGM.

SHARE ISSUE MANDATE

On 15 September 2023, an ordinary resolution was passed by the Shareholders to give a
general unconditional mandate to the Directors to exercise all the powers of the Company to
allot, issue and deal with Shares. Such mandate will lapse at the conclusion of the AGM. It is
therefore proposed to renew such mandate at the AGM.
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As at the Latest Practicable Date, the issued share capital of the Company comprised
400,000,000 Shares. Subject to the passing of the resolution approving the Share Issue
Mandate and on the basis that no further Shares are issued prior to the AGM, the Company
would be allowed under the resolution approving the Share Issue Mandate to issue a maximum
of 80,000,000 Shares representing not more than 20% of the issued share of the Company as at
the Latest Practicable Date.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set
out in ordinary resolutions as referred to in resolutions nos. 4 and 6 respectively of the notice
of the AGM.

SHARE REPURCHASE MANDATE

On 15 September 2023, an ordinary resolution was passed by the Shareholders to give a
general unconditional mandate to the Directors to exercise all the powers of the Company to
repurchase Shares. Such mandate will lapse at the conclusion of the AGM. It is therefore
proposed to renew such mandate at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised
400,000,000 Shares. Subject to the passing of the resolution approving the Share Repurchase
Mandate, assuming that there is no change in the issued share capital between the period from
the Latest Practicable Date and the date of passing the Repurchase Resolution, the maximum
number of Shares which may be repurchased pursuant to the Share Repurchase Mandate as at
the date of passing the Repurchase Resolution will be 40,000,000 Shares representing not more
than 10% of the issued share of the Company as at the Latest Practicable Date.

An explanatory statement as required under Listing Rules, giving certain information
regarding the Share Repurchase Mandate, is set out in Appendix I to this circular.

The Share Issue Mandate and the Share Repurchase Mandate, if approved at the AGM,
will continue in force until the conclusion of the next annual general meeting of the Company
or the expiration of the period within which the next annual general meeting of the Company is
required by the Articles or any applicable laws to be held or until the date upon which such
authority is revoked or varied by ordinary resolution by the Shareholders in general meeting,
whichever is earlier.

RE-ELECTION OF RETIRING DIRECTORS

The Board comprises six Directors, including three executive Directors, namely Ms. LAI
Ka Yee Gigi, Mr. HO Tsz Leung Lincoln and Dr. LAM Ping Yan; and three independent non-
executive Directors namely Mr. CHENG Fu Kwok David, Mr. CHENG Yuk Wo and Mr. LI
Wai Kwan.

In accordance with the Article 84 of the Articles, Mr. CHENG Fu Kwok David and Mr.
CHENG Yuk Wo, will retire by rotation at the AGM and, being eligible, offer themselves for
re-election.
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The nomination committee of the Company (‘‘the Nomination Committee”) had assessed
and reviewed the annual written confirmation of independence of each of the independent non-
executive Directors, and based on the independence criteria set out in Rule 3.13 of the Listing
Rules, each of the independent non-executive Directors, including Mr. CHENG Fu Kwok
David and Mr. CHENG Yuk Wo, remain independent. The Nomination Committee had
considered the perspectives, skills, experience and diversity of the above retiring directors and
nominated the above retiring Directors to the Board for it to propose to the Shareholders for
re-election at the AGM.

Notwithstanding the fact that Mr. Cheng Yuk Wo, being an Independent Non-Executive
Director is serving as a director for more than six listed companies, he has maintained his
profession in various directorships of listed companies he served, and has actively participated
in the Board meetings and various committees held by the Company in the past, so the Board
believes that his performance of the Director’s duties will not be adversely affected by the
multiple directorships. The Board unanimously agrees that he will still be able to devote
sufficient time to the Board and fulfill his Director’s duties. Accordingly, with the
recommendation of the Nomination Committee, the Board has proposed that all the above
retiring Directors, namely Mr. CHENG Fu Kwok David and Mr. CHENG Yuk Wo stand for
re-election as Directors at the AGM.

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

ANNUAL GENERAL MEETING

At the AGM, ordinary resolutions will be proposed to approve the Share Issue Mandate,
the Repurchase Mandate, the extension of the Share Issue Mandate, the re-election of retiring
Directors. The notice of the AGM is set out on pages 13 to 16 of this circular.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting 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. The chairlady of the meeting will therefore demand a poll for every resolution
put to the vote of the AGM pursuant to Article 66 of the Articles and the Company will
announce the results of the poll in the manner prescribed under Rule 13.39(5) of Listing Rules.

To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, no Shareholders are required to abstain from voting on the resolutions to
be proposed at the AGM.

ACTION TO BE TAKEN

A proxy form for use at the AGM is enclosed herein. Whether or not you intend to attend
the AGM, you are requested to complete the proxy form in accordance with the instructions
printed thereon and return the same to the Hong Kong branch share registrar and transfer office
of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
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Harcourt Road, Hong Kong as soon as possible and in any event not less than 48 hours before
the time appointed for the holding of the AGM or any adjournment thereof. Completion and
return of the proxy form will not preclude shareholders from attending and voting at the AGM,
or any adjourned meeting, should they so wish.

RECOMMENDATION

The Directors believe that the granting of the Share Issue Mandate and the Share
Repurchase Mandate, the extension of the Share Issue Mandate and the re-election of the
retiring Directors are in the best interests of the Company as well as the Shareholders as a
whole. Accordingly, the Directors recommend that all the Shareholders should vote in favour
of all the relevant resolutions relating to aforesaid matters.

By order of the Board
Miricor Enterprises Holdings Limited
LAI Ka Yee Gigi
Chairlady



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the proposal to permit the
repurchase of Shares up to a maximum of 10% of the issued share capital of the Company as
at the date of passing the Repurchase Resolution.

1. EXERCISE OF THE SHARE REPURCHASE MANDATE

Exercise in full of the Share Repurchase Mandate, on the basis of 400,000,000 Shares in
issue at the Latest Practicable Date, would result in up to 40,000,000 Shares (which will be
fully paid and represent 10% of the Shares in issue as at the Latest Practicable Date) being
repurchased by the Company during the course of the period prior to the earliest of (i) the
conclusion of the next annual general meeting of the Company; or (ii) the expiration of the
period within which the next annual general meeting of the Company is required by the
Articles or applicable laws of the Cayman Islands to be held; or (iii) the passing of any
ordinary resolution of the Shareholders in general meeting of the Company revoking, varying
or renewing the Share Repurchase Mandate.

2. REASONS FOR REPURCHASES

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

As at the Latest Practicable Date, the Company had no Shares repurchased. If on the
exercise the power to repurchase Shares pursuant to the Share Repurchase Mandate, the
Company will cancel the repurchased Shares following settlement of such repurchase and will
not hold the same as treasury Shares.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the memorandum of association of the Company, the Articles and
the Companies Act of the Cayman Islands and any the applicable laws and regulations.
Pursuant to the Share Repurchase Mandate, repurchases will be made out of funds of the
Company legally permitted to be utilised in this connection, including profits or share premium
of the Company or out of the proceeds of a fresh issue of Shares made for the purpose of the
repurchase. The amount of premium payable on repurchase may only be paid out of either the
profit of the Company or out of the share premium account before or at the time the Shares are
repurchased in the manner provided for in the Companies Act. Subject to the Companies Act
of the Cayman Islands, a repurchase may also be made out of the capital of the Company. The
Company may not repurchase 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 prevailing from time to time.
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4. GENERAL

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 financial statements
contained in the annual report of the Company for the year ended 31 March 2024) in the event
that the Share Repurchase Mandate is exercised in full. However, the Directors do not propose
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 on the
gearing position of the Company which in the opinion of the Directors are from time to time
appropriate for the Company.

The Directors they will exercise the Share Repurchase Mandate in accordance with the
Listing Rules, the memorandum of association of the Company, the Articles and all applicable
laws of the Cayman Islands in force from time to time.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules), has any
present intention, if the Share Repurchase Mandate is approved by the Shareholders, to sell any
Shares to the Company or its subsidiaries.

No core connected person (as defined in the Listing Rules) of the Company has notified
the Company that he has a present intention to sell any Shares to the Company, or has
undertaken not to do so, if the Share Repurchase Mandate is exercised.

If, on the exercise up the power to repurchase Shares pursuant to the Share Repurchase
Mandate, a Shareholder’s proportionate interest in the shares with 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
(within the meaning under the Takeovers Code), depending on the level of increase in the
interest of the Shareholder(s), could obtain or consolidate control of the Company and
become(s) obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code as a result of a repurchase of Shares made under the Share Repurchase Mandate.

As at the Latest Practicable Date, Ms. LAI Ka Yee Gigi and Mr. MA Ting Keung,
Patrick, the spouse of Ms. LAI Ka Yee Gigi, through Sunny Bright Group Holdings Limited, a
company which is directly owned as to 50% by Ms. LAI Ka Yee Gigi and 50% by Mr. MA
Ting Keung, Patrick, were beneficially interested in 275,000,000 Shares, representing
approximately 68.75% of the issued share capital of the Company.

In the event that the Directors exercise in full the power to repurchase Shares under the
Share Repurchase Mandate, the shareholding of Ms. LAI Ka Yee Gigi and Mr. MA Ting
Keung, Patrick would be increased to approximately 76.39% of the issued share capital of the
Company. In the opinion of the Directors, such an increase would contravene the requirement
under the Listing Rules that at least 25% of the Shares must be held by the public.

The Directors are not aware of any consequence under the Takeovers Code as a result of a
repurchase of Shares made under the Share Repurchase Mandate and have no present intention
to exercise the power to repurchase Shares pursuant to the Share Repurchase Mandate to such
an extent as to result in takeover obligations.
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Any repurchase of Shares which results in the number of Shares held by the public being
reduced to less than 25% could only be implemented with the approval of the Stock Exchange
to waive the Listing Rules requirements regarding the public shareholding. In any event, the
Company will not repurchase Shares which would result in the amount of Shares held by the
public being reduced to less than 25%.

5. SHARES PURCHASED BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock Exchange
or otherwise) in the six months preceding the Latest Practicable Date.

6. CONFIRMATION

The Directors confirmed that this explanatory statement contains the information required
under Rule 10.06(1)(b) of the Listing Rules and that neither this explanatory statement nor the
Share Repurchase Mandate has any unusual features.

7. SHARE PRICES

The highest and lowest traded prices of which the Shares were traded on the Stock
Exchange during each of the previous 12 months prior to the Latest Practicable Date were as
follows:

Shares
Highest Lowest
Traded Price Traded Price
HKS$ HK$
2023
July 1.430 1.250
August 1.460 1.310
September 1.500 1.320
October 1.380 1.350
November 1.450 1.370
December 1.460 1.400
2024
January 1.520 1.500
February 1.450 1.350
March 1.400 1.300
April 1.400 1.220
May 1.280 1.150
June 1.220 1.100
July (up to the Latest Practicable Date) 1.160 1.150
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PROPOSED TO BE RE-ELECTED

The following are the particulars of the retiring Directors proposed to be re-elected at
the AGM:

Mr. CHENG Fu Kwok David (ZP#iBl), aged 75, was appointed as an independent
non-executive director on 19 December 2016. He is also a member of audit committee and
nomination committee. Mr. Cheng graduated from the University of Hong Kong in November
1975 with a Bachelor Degree in Social Sciences. He has extensive experience in banking,
corporate finance and shipfinance. Mr. Cheng has retired from the Head of Shipfinance in the
Shipfinance Department of Credit Agricole CIB with effect from 1 May 2014 and was the
Senior Advisor to the Global Shipping Group of that bank from June 2014 to June 2016. He
was the Honorary Chairman of Credit Agricole Asia Shipfinance Limited for 3 years from
2016. Credit Agricole CIB and Credit Agricole Asia Shipfinance Limited are third parties
independent of the Company and not connected persons of the Company. Mr. Cheng was a
member of the Working Group on Transportation under the Hong Kong Economic
Development Commission, a member of Hong Kong Maritime and Port Board, and the
chairman of the Promotion and External Relations Committee of the Maritime and Port Board
till March 2018. In May 2015, Mr. Cheng was conferred the Distinction of ‘“Chevalier de
I’Ordre National du Mérite” by the French Government. Mr. Cheng has been an independent
non-executive director of Singamas Container Holdings Limited (Stock Code: 716) since 1
November 2012 and the independent non-executive director of Sincere Navigation Corp (7L
L #E A7 A FRZS F]) which is listed on the Taiwan Stock Exchange with effect from 28 June
2019. He is the Honorary Treasurer of the Hong Kong Maritime Museum from 2016 to 2022.

Save as disclosed above, Mr. Cheng has not held any directorship in the last three years
in other public companies the securities of which are listed on any securities market in Hong
Kong or overseas.

Mr. Cheng has given his written annual independence to the Company and the nomination
committee had assessed and reviewed it based on the independence criteria as set out in Rule
3.13 of the Listing Rules. He does not have any other relationships with any Directors, senior
management, substantial Shareholders, or controlling Shareholders of the Company. The Board
is also not aware of any circumstance that might influence Mr. Cheng in exercising
independent judgment, and is satisfied that he has the required character, integrity,
independence and experience to fulfill the role of an independent non-executive Director and
he will be able to maintain an independent view of the Group’s affairs. The Board considers
him to be independent.

The Board is of the view that Mr. Cheng is beneficial to the Board with his extensive
experience in banking, corporate finance and shipfinance and the Company has benefited
greatly from his contribution and valuable insights derived from his in-depth knowledge of the
Company. The Board believes that he will continue to contribute effectively to the Board and
diversity.

Mr. Cheng entered into a letter of appointment with the Company for a term of three
years. He is subject to retirement by rotation and re-election at the annual general meeting of
the Company in accordance with the Articles of Association. Pursuant to the letter of

— 10 -
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appointment, he is now entitled to a director’s fee of HK$204,000 per annum which is
reviewed by the remuneration committee of the Company and determined by the Board with
reference to market rates, his performance, qualifications and experience.

As at the Latest Practicable Date, Mr. Cheng did not have any interest in the Shares
within the meaning of Part XV of the SFO and has not held any other position with any
members of the Group.

Mr. Cheng has confirmed (i) his independence in accordance with Rule 3.13 of the Listing
Rules; (ii) that he has no past or present financial or other interest in the business of the
Company or its subsidiaries or any connection with any core connected person (as such term is
defined in the Listing Rules) of the Company; and (iii) that there are no other factors that may
affect his independence as an independent non-executive Director.

Save as disclosed above, Mr. Cheng has confirmed that there are no other matters that
need to be brought to the attention of the Shareholders in connection with his re-election and
there is no information to be disclosed pursuant to Rule 13.51(2) of the Listing Rules.

Mr. CHENG Yuk Wo (Z88i#1), aged 63, was appointed as an independent non-executive
director on 19 December 2016. He is the chairman of the audit and remuneration committees
and a member of the nomination committee. Mr. Cheng has been a member and fellow of the
Institute of Chartered Accountants in England and Wales since December 1987 and August
1998 respectively and a fellow of the Hong Kong Institute of Certified Public Accountants (the
“HKICPA”) since January 1999, and a member and fellow of the Institute of Chartered
Accountants of Ontario, Canada since November 1990 and December 2019. Mr. Cheng has
over 30 years of experience in auditing, finance and business management. He has been the
sole proprietor of Erik Cheng & Co., Certified Public Accountants in Hong Kong since 1999.

Mr. Cheng graduated from the University of Kent, England with a Bachelor’s degree in
Accounting in July 1983 and a Master’s degree in Accounting and Finance from the London
School of Economics, England in August 1984.

Mr. Cheng currently acts as an independent non-executive director of a number of
companies listed on the Stock Exchange, namely, CSI Properties Limited (Stock Code: 497),
Top Spring International Holdings Limited (Stock Code: 3688), Liu Chong Hing Investment
Limited (Stock Code: 194), Chia Tai Enterprises International Limited (Stock Code: 3839),
CPMC Holdings Limited (Stock Code: 906), Somerley Capital Holdings Limited (Stock Code:
8439) and Kidsland International Holdings Limited (Stock Code: 2122). Mr. Cheng currently
act as an independent non-executive director of Chong Hing Bank Limited, which privatized on
30 September 2021 and C.P. Pokphand Co. Ltd, which privatized on 18 June 2022.

Mr. Cheng retired as an independent non-executive director of DTXS Silk Road
Investment Holdings Company Limited (Stock Code: 620) with effect from 29 May 2020.

Mr. Cheng resigned as an independent non-executive director of C.P. Lotus Corporation

which was delisted on the Main Board of the Stock Exchange (Stock Code: 121) with effect
from 28 October 2019, resigned as an independent non-executive director of HKC (Holdings)

—11 -
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Limited which was delisted on the Main Board of the Stock Exchange (Stock Code: 190) with
effect from 8 June 2021 and resigned as an independent non-executive director of Goldbond
Group Holdings Limited which was delisted on the Main Board of the Stock Exchange (Stock
Code: 172) with effect from 2 August 2021.

Mr. Cheng has given his written annual independence to the Company and the nomination
committee had assessed and reviewed it based on the independence criteria as set out in Rule
3.13 of the Listing Rules. He does not have any other relationships with any Directors, senior
management, substantial Shareholders, or controlling Shareholders of the Company. The Board
is also not aware of any circumstance that might influence Mr. Cheng in exercising
independent judgment, and is satisfied that he has the required character, integrity,
independence and experience to fulfill the role of an independent non-executive Director and
he will be able to maintain an independent view of the Group’s affairs. The Board considers
him to be independent.

The Board is of the view that Mr. Cheng is beneficial to the Board with his extensive
experience in auditing, finance and business management and the Company has benefited
greatly from his contribution and valuable insights derived from his in-depth knowledge of the
Company. The Board believes that he will continue to contribute effectively to the Board and
diversity.

Mr. Cheng entered into a letter of appointment with the Company for a term of three
years. He is subject to retirement by rotation and re-election at the annual general meeting of
the Company in accordance with the Articles of Association. Pursuant to the letter of
appointment, he is now entitled to a director’s fee of HK$204,000 per annum which is
reviewed by the remuneration committee of the Company and determined by the Board with
reference to market rates, his performance, qualifications and experience.

As at the Latest Practicable Date, Mr. Cheng did not have any interest in the Shares
within the meaning of Part XV of the SFO and has not held any other position with any
members of the Group.

Mr. Cheng has confirmed (i) his independence in accordance with Rule 3.13 of the Listing
Rules; (ii) that he has no past or present financial or other interest in the business of the
Company or its subsidiaries or any connection with any core connected person (as such term is
defined in the Listing Rules) of the Company; and (iii) that there are no other factors that may
affect his independence as an independent non-executive Director.

Save as disclosed above, Mr. Cheng has confirmed that there are no other matters that
need to be brought to the attention of the Shareholders in connection with his re-election and
there is no information to be disclosed pursuant to Rule 13.51(2) of the Listing Rules.

— 12 —
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Miricor Enterprises Holdings Limited

EPEREBER QT

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1827)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Miricor Enterprises
Holdings Limited (the “Company”) will be held at SPRG office, 2401-2, Admiralty Centre 1,
18 Harcourt Road, Hong Kong on Thursday, 19 September 2024 at 3:00 p.m. for the following
purposes:

To consider and, if thought fit, pass the following resolutions (with or without
modifications) as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements for the year
ended 31 March 2024 and the report of the directors and the independent auditor’s
report.

2. (a) To re-elect the following retiring directors of the Company (the “Directors’):

(i) to re-elect Mr. CHENG Fu Kwok David as an independent non-executive
Director; and

(ii) to re-elect Mr. CHENG Yuk Wo as an independent non-executive Director;

(b) To authorise the board of Directors (the “Board”) to fix the remuneration of
Directors.

3. To re-appoint Ernst & Young as auditor of the Company for the ensuring year and to
authorise the Board to fix the remuneration of auditor.

4. “THAT:

(a) subject to paragraph (c) of this resolution, and pursuant to the Rules Governing
the Listing of Securities (the “Listing Rules”’) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange’), 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 unissued shares of HK$0.01 each in the share
capital of the Company (the “Shares”) and to make or grant offers, agreements
and options (including but not limited to bonds, warrants, debentures, notes and
any securities which carry rights to subscribe for or are convertible into Shares)
which would or might require the exercise of such power be and is hereby
generally and unconditionally approved;
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(b)

(©)

(d)

the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period (as hereinafter defined) to make or grant offers,
agreements and options (including but not limited to bonds, warrants,
debentures, notes and any securities which carry rights to subscribe for or are
convertible into Shares) which would or might require the exercise of such
power either during or after the end of the Relevant Period;

the total number of Shares allotted, issued and dealt or agreed conditionally or
unconditionally to be allotted, issued and dealt (whether pursuant to an option
or otherwise) by the Directors pursuant to the approval in paragraph (a) of this
resolutions (otherwise than pursuant to (i) a rights issue, (ii) an issue of Shares
upon the exercise of any subscription or conversion rights attaching to any
bonds, warrants, debentures, notes or any securities which carry rights to
subscribe for or are convertible into Shares, (iii) an issue of Shares upon the
exercise of any options which may be granted under the share option scheme or
any other option scheme or similar arrangement for the time being adopted for
the grant or issue to officers and/or employees of the Company and/or any of
the subsidiaries of the Company or any other person of Shares or rights to
acquire Shares, (iv) any scrip dividend schemes or similar arrangements
providing for the allotment and issue of Shares in lieu of the whole or part of a
dividend on Shares in accordance with the articles of association of the
Company, or (v) any specific authority granted by the Shareholders in general
meeting) shall not exceed 20% of the total number of Shares in issue (excluding
treasury Shares) as at the date of passing this resolution (such total number to
be subject to adjustment in the case of any conversions of any or all of the
Shares into a larger or smaller number of Shares after the passing of this
resolution) and the said approval shall be limited accordingly; and

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 the Company or
any applicable laws of the Cayman Islands to be held; or

(iii) the passing of any ordinary resolution of the shareholders in general
meeting of the Company revoking, varying or renewing this resolution; and
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“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to holders of Shares whose names appear on the register of members
of the Company on a fixed record date in proportion to their then holdings of
such 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 recognised regulatory body or any stock exchange in, any territory
applicable to the Company).”

5. “THAT:

(a)

(b)

()

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 Shares on the Stock Exchange or on any other stock exchange on
which the Shares may be listed and which is recognised by the Securities and
Futures Commission and the Stock Exchange for this purpose, subject to and in
accordance with all applicable laws and the requirements of the Listing Rules or
of any other stock exchange as amended from time to time, be and is hereby
generally and unconditionally approved;

the total number of Shares to be repurchased pursuant to the approval in
paragraph (a) of this resolution shall not exceed 10% of the total number of
Shares in issue (excluding treasury Shares) as at the date of passing this
resolution (such total number to be subject to adjustment in the case of any
conversions of any or all of the Shares into a larger or smaller number of
Shares after the passing of this resolution) and the said approval shall be limited
accordingly; and

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 of the Cayman Islands to be held; or

(iii) the passing of any ordinary resolution of the shareholders in general
meeting of the Company revoking, varying or renewing the resolution.”
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6. “THAT subject to the passing of ordinary resolutions nos. 4 and 5 above, the
general mandate granted to the Directors pursuant to ordinary resolution no. 4 above
be and is hereby extended by the addition to the total number of shares of the
Company in issue which may be allotted, issued, dealt with or agreed conditionally
or unconditionally to be allotted and issued by the Directors pursuant to such general
mandate of a number representing the total number of Shares repurchased by the
Company pursuant to ordinary resolution no. 5 above, provided that such extended
number of shares shall not exceed 10% of the total number of Shares in issue as at
the date of passing this resolution (such total number to be subject to adjustment in
the case of any conversions of any or all of the Shares into a larger or smaller
number of Shares after the passing of this resolution).”

By Order of the Board
Miricor Enterprises Holdings Limited
LAI Ka Yee Gigi
Chairlady

Hong Kong, 29 July 2024

Notes:

1.
2.

The annual general meeting will be held in the form of physical meeting.

Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more
proxies (if a member who is the holder of two or more shares of the Company) to attend and vote in his stead.
A proxy need not be a member of the Company.

To be valid, the proxy form, together with any power of attorney or other authority (if any) under which it is
signed, or a notarially certified copy thereof, must be deposited with the Hong Kong branch share registrar
and transfer office of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, not less than 48 hours before the time appointed for holding the meeting or any
adjournment thereof.

The register of members of the Company will be closed from Friday, 13 September 2024 to Thursday,
19 September 2024, both days inclusive, during which period no transfer of shares will be registered. In order
to qualify for attendance of the meeting, all completed transfer forms accompanied by the relevant share
certificates must be lodged with the Hong Kong branch share registrar and transfer office of the Company,
Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong no later
than 4:30 p.m. on Thursday, 12 September 2024.

With regard to resolutions no. 2(a)(i) and (ii) as set out in this notice, details of the retiring Directors are set
out in Appendix II to the circular of the Company dated 29 July 2024.

In connection with the proposed repurchase mandate under ordinary resolution no. 5, an explanatory statement
as required by the Listing Rules is set out in Appendix I to the circular of the Company dated 29 July 2024.

As at the date of this notice, the Board comprises three executive Directors, namely, Ms. LAI Ka Yee Gigi,
Mr. HO Tsz Leung Lincoln and Dr. LAM Ping Yan and three independent non-executive Directors, namely,
Mr. CHENG Fu Kwok David, Mr. CHENG Yuk Wo and Mr. LI Wai Kwan.

In case Typhoon Signal No. 8 or above is hoisted, or a Black Rainstorm Warning Signal or ‘“extreme
conditions caused by a super typhoon” announced by the Government of Hong Kong is/are in force in Hong
Kong at or at any time after 12:00 noon. on the date of the AGM, the AGM will be adjourned. The Company
will post an announcement on the Company’s website (wWwww.miricor.com) and the designated website of the
Stock Exchange (www.hkexnews.hk) to notify members of the Company of the date, time and place of the
adjourned AGM.

The AGM will be held as scheduled while an Amber or a Red Rainstorm Warning Signal is in force. Members

of the Company should decide on their own whether they would attend the AGM under bad weather
conditions bearing in mind their own situation.
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