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DEFINITIONS

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

“2020 Restricted Share Unit the restricted share units scheme to be adopted by the
Scheme” Shareholders at the Annual General Meeting
“Administrator” the Board or a committee comprising of certain members

appointed by the Board from time to time

“Adoption Date” the date of conditional adoption of the 2020 Restricted
Share Unit Scheme by the Shareholders

“Annual General Meeting” the annual general meeting of the Company to be held at
the conference room of the Company, 14/F, Weimob
Building, No. 258, Changjiang Road, Baoshan District,
Shanghai, PRC on June 29, 2020 at 2:00 p.m., or any
adjournment thereof and notice of which is set out on
pages 30 to 36 of this circular

“Articles of Association” the articles of association of the Company adopted on
December 6, 2018 and effective on January 15, 2019, as
amended from time to time

“Award” an award of RSUs granted to a Participant pursuant to the
2020 Restricted Share Unit Scheme

“Board” the board of Directors

“Buy-back Mandate” a general mandate proposed to be granted to the Directors
at the Annual General Meeting to purchase Shares not
exceeding 10% of the number of the issued Shares as at
the date of passing of the relevant resolution granting the
Buy-back Mandate

“Company” Weimob Inc., a company incorporated in the Cayman
Islands with limited liability, the Shares of which are

listed on the Main Board of the Stock Exchange

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



DEFINITIONS

“General Mandate”

“Gl’Oup”

“Hong Kong”

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Participants”

“PRC” or “China”

“Pre-IPO RSU Plan”

“Remuneration Committee”

“RSU(S)”

a general mandate proposed to be granted to the Directors
at the Annual General Meeting to allot, issue and deal
with Shares not exceeding 20% of the number of issued
Shares as at the date of passing of the relevant resolution
granting the General Mandate

the Company and its subsidiaries

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

May 18, 2020, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this circular

January 15, 2019, being the date on which dealings in the
Shares first commenced on the Stock Exchange

the Rules Governing the Listing of Securities on the
Stock Exchange, as amended from time to time

(1) full-time employees (including directors, officers and
members of senior management) of the Group; and (ii)
any person who, in the sole opinion of the Administrator,
has contributed or will contribute to any member of the
Group (including business partners of any member of the
Group, such as suppliers, customers or any persons who
provide technical support, consultancy, advisory or other
services to any member of the Group)

the People’s Republic of China. For the purposes of this
circular only and except where the context requires

otherwise, exclude Hong Kong, Macau and Taiwan

the restricted stock unit plan of the Company approved
and adopted by the Board on 1 July 2018

the remuneration committee of the Board

restricted share unit(s) which may be granted under the
2020 Restricted Share Unit Scheme
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“RSU Scheme Annual Mandate”

“Securities and Futures

Ordinance”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Substantial Shareholder(s)”

“Takeovers Code”

“Weimob Development”

“%”

* For identification purpose only

the annual mandate of the 2020 Restricted Share Unit
Scheme proposed to be granted to the Directors to
exercise all the powers of the Company to, among others,
allot, issue of new Shares up to a maximum of 44,767,320
Shares and otherwise deal with such Shares upon vesting
of the RSUs that may be granted under the 2020
Restricted Share Unit Scheme, which is a specific
mandate

Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong, as amended from time to time

ordinary share(s) of the Company with a par value of
US$0.0001 each

the holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited
has the meaning ascribed to it under the Listing Rules

the Code on Takeovers and Mergers, as amended from

time to time

Shanghai Weimob Enterprise Development Co., Ltd.* (-
TR A ZEEE R AT B2 F]), a company established under
the laws of the PRC on September 10, 2014, being a
wholly-owned subsidiary of the Company

per cent
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To the Shareholders
Dear Sir or Madam

PROPOSALS FOR

GENERAL MANDATES TO ISSUE SHARES AND PURCHASE SHARES

AND
RE-ELECTION OF DIRECTORS

AND

PROPOSED ADOPTION OF 2020 RESTRICTED SHARE UNIT SCHEME

(INCLUDING GRANT OF RSU SCHEME ANNUAL MANDATE)
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you the notice of Annual General Meeting and the
following proposals to be put forward at the Annual General Meeting: (i) granting of the
General Mandate to issue Shares; (ii) granting of the Buy-back Mandate to purchase Shares;
(ii1) the re-election of the Directors and (iv) the proposed adoption of 2020 Restricted Share
Unit Scheme (including grant of RSU Scheme Annual Mandate).

* For identification purpose only
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GENERAL MANDATE TO ISSUE SHARES

In order to ensure flexibility and give discretion to the Directors, in the event that it
becomes desirable for the Company to issue any new Shares, approval is to be sought from the
Shareholders, pursuant to the Listing Rules, for the General Mandate to issue Shares. At the
Annual General Meeting, an ordinary resolution numbered 4(A) will be proposed to grant the
General Mandate to the Directors to exercise all the powers of the Company to allot, issue and
deal with the additional Shares or securities convertible into Shares not exceeding 20% of the
number of issued Shares as at the date of passing of the resolution in relation to the General
Mandate.

As at the Latest Practicable Date, 2,238,366,000 Shares have been fully paid and issued.
Subject to the passing of the ordinary resolution numbered 4(A) and on the basis that no further
Shares are issued or purchased after the Latest Practicable Date and up to the date of the
Annual General Meeting, the Company will be allowed to issue a maximum of 447,673,200
Shares.

In addition, subject to a separate approval of the ordinary resolution numbered 4(C), the
number of Shares purchased by the Company under ordinary resolution numbered 4(B) will
also be added to extend the General Mandate as mentioned in ordinary resolution numbered
4(A) provided that such additional number of Shares shall represent up to 10% of the number
of issued Shares as at the date of passing the resolutions in relation to the General Mandate and
Buy-back Mandate. The Directors wish to state that they have no immediate plans to issue any

new Shares pursuant to the General Mandate.

BUY-BACK MANDATE TO PURCHASE SHARES

An ordinary resolution numbered 4(B) will be proposed at the Annual General Meeting
to approve the granting of the Buy-back Mandate to the Directors to exercise the powers of the
Company to purchase Shares not exceeding 10% of the number of issued Shares as at the date
of passing of the resolution in relation to the Buy-back Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the proposed Buy-back Mandate is set out in Appendix II to this circular. This
explanatory statement contains all information reasonably necessary to enable the Shareholders
to make an informed decision on whether to vote for or against the relevant resolution at the
Annual General Meeting.



LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

In accordance with article 16.19 of the Articles of Association, at every annual general
meeting of the Company one-third of the Directors for the time being (or, if their number is
not three or a multiple of three, then the number nearest to, but not less than, one-third) shall
retire from office by rotation provided that every Director (including those appointed for a
specific term) shall be subject to retirement by rotation at least once every three years.
Accordingly, Mr. FANG Tongshu, Mr. YOU Fengchun, Mr. HUANG Junwei will retire and,
they being eligible, will offer themselves for re-election as Directors at the Annual General
Meeting.

The nomination committee of the Company has assessed the retiring Directors on criteria
such as integrity, experience, skills and ability to commit time and efforts to carry out duties
and responsibilities. The recommendations have been submitted to the Board for decision.

Details of the above Directors who are subject to re-election at the Annual General
Meeting are set out in Appendix I to this circular in accordance with the relevant requirements
of the Listing Rules.

PROPOSED ADOPTION OF 2020 RESTRICTED SHARE UNIT SCHEME
(INCLUDING GRANT OF RSU SCHEME ANNUAL MANDATE)

On May 25, 2020, the Board has approved and considered the adoption of the 2020
Restricted Share Unit Scheme (the “2020 RSU Scheme”), which is subject to (i) the passing
of an ordinary resolution by the Shareholders to approve and adopt the 2020 RSU Scheme and
to authorize the Board or a committee comprising of certain members appointed by the Board
(as the case may be, the “Administrator”) to grant Awards to any Participant and to allot and
deal with Shares in connection with the 2020 RSU Scheme, and (ii) the Stock Exchange
granting approval of the listing of and permission to deal in the Shares to be issued by the
Company for the purpose of the 2020 RSU Scheme.

Under the 2020 RSU Scheme, each RSU is a right to receive, as determined by the Board
or a committee comprising of certain members appointed by the Board (as the case may be),
(i) a Share; or (ii) an equivalent value in cash with reference to the market value of a Share
on the date on which such Share is sold as determined by the trustee in its absolute discretion,
less any tax, fees, levies, stamp duty and other charges applicable.

No Award shall be granted pursuant to the 2020 RSU Scheme if as a result of such grant
(assumed accepted), the aggregate number of Shares underlying all grants made pursuant to the
2020 RSU Scheme (excluding Awards that have lapsed or been cancelled in accordance with
the rules of the 2020 RSU Scheme) will exceed 3% of the total issued Shares at the relevant
date of shareholders’ approval (the “RSU Mandate Limit”).
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The RSU Mandate Limit may be refreshed from time to time subject to prior approval of
the shareholders of the Company, but in any event, the total number of Shares that may underlie
the Awards granted following the date of approval of the refreshed limit (the “New Approval
Date”) as refreshed from time to time must not exceed 3% of the total issued Shares at the
relevant date of shareholders’ approval. Shares underlying the RSUs granted pursuant to the
2020 RSU Scheme (including those outstanding, cancelled, lapsed or vested) prior to the New
Approval Date will not be counted for the purpose of determining the maximum aggregate
number of Shares that may underlie the RSUs granted following the New Approval Date under
the limit as renewed.

In accordance with the rules of the 2020 RSU Scheme, an RSU Scheme Annual Mandate
in the form of the ordinary resolution contained in item 5 of the notice of the Annual General
Meeting as set out on pages 30 to 36 of this circular is proposed to be sought at the Annual
General Meeting (i) specifying the maximum number of Share that may underlie the Awards
to be granted pursuant to the 2020 RSU Scheme during the period specified in such resolution;
and (ii) empowering the Directors during the period specified in such resolution to deal with,
allot and issue Shares, procure the transfer of Shares and otherwise deal with Shares pursuant
to the vesting of any RSUs granted pursuant to the 2020 RSU Scheme as and when they vest.

As at the Latest Practicable Date, the number of Shares in issue was 2,238,366,000.
Subject to the passing of the relevant ordinary resolutions approving the adoption of the 2020
RSU Scheme and the RSU Scheme Annual Mandate, and assuming that the aggregate number
of issued Shares remains unchanged until the date of the Annual General Meeting, the
maximum number of new Shares which may be issued under the RSU Scheme Annual Mandate
will be 44,767,320 Shares, representing 2% of the total number of issued Shares. The RSU
Scheme Annual Mandate is a specific mandate separate from the General Mandate to Issue
Shares referred to under the ordinary resolution numbered 4(A) of the notice of the Annual
General Meeting.

Application will be made by the Company to the Listing Committee of the Stock
Exchange for the listing of, and permission to deal in, up to 44,767,320 new Shares which may
be allotted and issued to satisfy the Awards which may be granted under the 2020 RSU Scheme.

The Company currently plans to appoint Weimob Teamwork (PTC) Limited, the trustee
of the Company’s Pre-IPO RSU Plan, or any other trustee deemed appropriate by the Company,
as the trustee (the “Trustee”) of the 2020 RSU Scheme after the 2020 RSU Scheme is approved
by the shareholders. The Trustee is not a connected person under Rule 14A.12 of the Listing
Rules. Pursuant to the 2020 RSU Scheme, neither the grantee nor the Trustee may exercise any
of the voting rights in respect of any Shares held by the Trustee for the purpose of the 2020
RSU Scheme. Upon the Shares being vested and transferred to the relevant grantee, each
grantee shall be entitled to exercise all voting rights in respect of such Shares.
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The Administrator is in the process of identifying the potential grantees based on their
respective work performance and contribution to the Group. As at the Latest Practicable Date,
the list of grantees is not finalized yet. The criteria adopted by the Administrator in selecting
the potential grantees mainly include, but not limited to, the following aspects: (a) as to
employee of the Group, the importance of their role in the relevant business line, the excellence
of their annual work performance and annual appraisal result, their commitment and loyalty to
the Group; (b) as to the business partner of the Group, their ability and contribution in
improving the Group’s business operation result or internal control, or increasing the business
operation efficiency.

A summary of the principal terms of the 2020 RSU Scheme is set out in Appendix III to
this circular.

The 2020 RSU Scheme does not constitute a share option scheme pursuant to Chapter 17
of the Listing Rules and is a discretionary scheme of the Company. So far as the Directors are
aware of, as at the Latest Practicable Date, none of the Shareholders is required to abstain from
voting for the ordinary resolution to approve the adoption of the 2020 RSU Scheme.

1. Financial Impact on the Company
1.1 Analysis of the estimated fair value of the Shares to be issued

The estimated fair value of all the Shares underlying the Awards which can be allotted and
issued under the RSU Scheme Annual Mandate is approximately HK$269,499,266.40
(equivalent to approximately RMB246,942,177.80, using exchange rate of RMB0.9163 to
HK$1.00), based on the closing prices of the Shares as quoted on the Stock Exchange as at the
Latest Practicable Date (i.e. HK$ 6.02).

1.2 Impact of employee costs on the Company

Under the accounting policies of the Company, the total fair value of all the Shares
underlying the Awards that eventually become vested will be expensed over the vesting period.
From time to time, the Group will determine the expenses relating to the Shares underlying the
Awards based on the best estimated number of the Shares underlying the Awards that could
eventually meet the vesting conditions. Assuming all the Shares underlying the Awards are
granted and vested, the total expenses of the Shares underlying the Award will be
approximately HK$269,499,266.40 (equivalent to approximately RMB246,942,177.80, using
exchange rate of RMB0.9163 to HK$1.00).
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2. Impact on the shareholding structure of the Company

The table below illustrated the shareholding structure of the Company (i) as at the Latest

Practicable Date, and (ii) immediately after exercise of the RSU Scheme Annual Mandate in

full, assuming that there are no changes to the number of Shares in issue other than changes

as a result

of the exercise of the RSU Scheme Annual Mandate:

Immediately following the

As at the Latest Practicable
Date

No. of Shares

% of issued
ordinary share
capital of

the Company

exercise of the RSU Scheme

Annual Mandate in full

No. of Shares

% of issued
ordinary share
capital of

the Company

Yomi.sun Holding Limited 321,145,000 14.35% 321,145,000 14.07%
Jeff Fang Holding Limited® 22,220,000 0.99% 22,220,000 0.97%
Alter.You Holding Limited®® 71,015,000 3.17% 71,015,000 3.11%
2020 RSU Scheme Participants - - 44,767,320 1.96%
Public Shareholders 1,823,986,000 81.49%  1,823,986,000 79.89%
Total 2,238,366,000 100%  2,283,133,320 100%
Notes:

Yomi.sun Holding Limited is a company incorporated in the British Virgin Islands, and is wholly-owned
by Youmi Investment Limited. Youmi Investment Limited is beneficially owned by the Youmi Trust,
which was established by Mr. SUN Taoyong as the settlor, appointor and investment manager. Cantrust
(Far East) Limited is the trustee of the Youmi Trust, and Mr. SUN Taoyong and his family members are
the beneficiaries of the Youmi Trust. Mr. SUN Taoyong is also a director of the Yomi.sun Holding
Limited. As such, each of Mr. SUN Taoyong, Cantrust (Far East) Limited and Youmi Investment Limited
is deemed to be interested in the Shares held by Yomi.sun Holding Limited. Mr. SUN Taoyong is an
executive Director of the Company.

Jeff . Fang Holding Limited is wholly-owned by Mr. Fang Tongshu who is an executive Director of the
Company.

Alter.You Holding Limited is wholly-owned by Fount Investment Limited. Fount Investment Limited is
beneficially owned by the Fount Trust, which was established by Mr. You Fengchun as the settlor,
appointor and investment manager. Infiniti Trust (Asia) Limited is the trustee of the Fount Trust, and
Mr. You Fengchun and his family members are the beneficiaries of the Fount Trust. Mr. You Fengchun
is also a director of Alter.You Holding Limited. As such, each of Mr. You Fengchun, Infiniti Trust (Asia)
Limited and Fount Investment Limited is deemed to be interested in the Shares held by Alter.You
Holding Limited. Mr. You Fengchun is an executive Director of the Company.

Mr. Sun Taoyong, Mr. Fang Tongshu and Mr. You Fengchun are parties acting in concert (having the
meaning ascribed thereto in the Hong Kong Code on Takeovers and Mergers) and form the Substantial
Shareholders Group. As such, each of Mr. Sun Taoyong, Mr. Fang Tongshu and Mr. You Fengchun is
deemed to be interested in the Shares held by other members of the Substantial Shareholders Group.
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NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 30 to 36 of this circular is the notice of the Annual General Meeting at
which, inter alia, ordinary resolutions will be proposed to the Shareholders to consider and
approve the granting of the General Mandate to issue Shares and the Buy-back Mandate to
purchase Shares, the re-election of the Directors and the proposed adoption of the 2020
Restricted Share Unit Scheme (including the grant of RSU Scheme Annual Mandate).

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy
is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.weimob.com). Whether or not you intend to attend the Annual General Meeting, you are
requested to complete the form of proxy in accordance with the instructions printed thereon and
return the same to the Company’s share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong not less than 48 hours before the time fixed for holding the Annual General
Meeting (i.e. before 2:00 p.m. on June 27, 2020) or any adjournment thereof. Completion and
return of the form of proxy shall not preclude a Shareholder from attending and voting in
person at the Annual General Meeting if they so wish and in such event the form of proxy shall

be deemed to be revoked.

VOTING BY POLL

There is no Shareholder who has any material interest in any of the resolutions to be
proposed at the Annual General Meeting, therefore none of the Shareholders is required to
abstain from voting on such resolutions.

Pursuant to Rule 13.39(4) of the Listing Rules and article 13.5 of the Articles of
Association, any votes 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. Accordingly, each of the
resolutions set out in the notice of the Annual General Meeting will be taken by way of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder
being a corporation, by its duly authorised representative, shall have one vote for every fully
paid Share of which he/she is the holder. A Shareholder entitled to more than one vote need not
use all his/her votes or cast all the votes he/she uses in the same way.

— 10 =
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RECOMMENDATION

The Directors consider that all of the resolutions to be proposed at the Annual General
Meeting are in the interests of the Group and the Shareholders as a whole. The Directors
therefore recommend the Shareholders to vote in favour of all the resolutions to be proposed

at the Annual General Meeting.

Yours faithfully
By order of the Board
Weimob Inc.
SUN Taoyong
Chairman of the Board

—11 =
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The following are the particulars of the Directors (as required by the Listing Rules)
proposed to be re-elected at the Annual General Meeting.

Save as disclosed herein, none of the following Directors holds any position with the
Company or any other member of the Group, or any directorships in other public companies,
the securities of which are listed on any securities market in Hong Kong or overseas in the last
three years. Save as disclosed herein, the following Directors are not otherwise related to any
Directors, senior management, Substantial Shareholders or controlling Shareholders (as
defined in the Listing Rules).

In addition, save as disclosed herein, there is no other matter in relation to the following
Directors that needs to be brought to the attention of the Shareholders and there is no other
information relating to the following Directors which is required to be disclosed pursuant to
any of the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules.

EXECUTIVE DIRECTORS

Mr. FANG Tongshu (5 #@%F), aged 35, is the co-founder of our Group. Mr. FANG
currently serves as an executive Director and president of the intelligent business career group
of our Company. Mr. FANG also serves as the senior vice president at Weimob Development
since September 2014. Mr. FANG is mainly responsible for overall operation and management
of the software business. Prior to joining the Group, from March 2006 to March 2007, Mr.
FANG served as a general sales manager at Hotsales Software Technology Co., Ltd. (X
AR A FRZS A]). From April 2007 to March 2013, Mr. FANG served as a general sales
and operations manager at Hotsales Network Technology Co., Ltd. (i KRR A PR A
Al).

Mr. FANG graduated from Nankai University (FgFK%%) with a major in business
administration in June 2019.

Mr. FANG has entered into a service contract with the Company for an initial fixed term
of three years commencing from the Listing Date and will continue thereafter until terminated
by not less than three months’ notice in writing served by either party on the other, which
notice shall not expire until after the fixed term. He is also subject to rotation and re-election
at least once every three years at the annual general meeting of the Company pursuant to the
Articles of Association. Mr. FANG is entitled to receive a Director’s fee of RMB627,000 per
annum and a discretionary bonus. Mr. FANG’s remuneration is determined by the
Remuneration Committee with reference to his duties and responsibilities with the Company
and the prevailing market conditions.

As at the Latest Practicable Date, Mr. FANG had an interest in 414,380,000 Shares within
the meaning of Part XV of the Securities and Future Ordinance.

— 12 =
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Mr. YOU Fengchun (i#Bl#5), aged 31, is the co-founder of our Group. Mr. YOU
currently serves as an executive Director, President and president of intelligent marketing
career group of our Company. Mr. YOU also serves as the senior vice president at Weimob
Development since December 2015. Mr. YOU is mainly responsible for overall planning and
operation of the targeted marketing business. Prior to joining our Group, Mr. YOU was mainly
engaged in early investment and personal entrepreneurship projects.

Mr. YOU attended a senior executive development program in business management at
Shanghai Jiao Tong University (_F73C%0KE:) from November 2015 to March 2016.

Mr. YOU has entered into a service contract with the Company for an initial fixed term
of three years commencing from the Listing Date and will continue thereafter until terminated
by not less than three months’ notice in writing served by either party on the other, which
notice shall not expire until after the fixed term. He is also subject to rotation and re-election
at least once every three years at the annual general meeting of the Company pursuant to the
Articles of Association. Mr. YOU is entitled to receive a Director’s fee of RMB637,000 per
annum and a discretionary bonus. Mr. YOU’s remuneration is determined by the Remuneration
Committee with reference to his duties and responsibilities with the Company and the
prevailing market conditions.

As at the Latest Practicable Date, Mr. YOU had an interest in 414,380,000 Shares within
the meaning of Part XV of the Securities and Future Ordinance.

Mr. HUANG Junwei (FEBRE), aged 40, is an executive Director and the Chief
Technology Officer of our Company. Mr. HUANG also serves as the vice president and chief
technology officer of Weimob Development since September 2014. Mr. HUANG is mainly
responsible for overall technological policies, product research and development, and the
establishment of technological platforms. Mr. HUANG has over 10 years of experience in
software product research and development.

Prior to joining our Group, from July 2005 to April 2010, Mr. HUANG served as an
software engineer at Intel Asia and Pacific R&D Ltd. (J45#7 50 K5 R \]). From May
2010 to October 2010, Mr. HUANG served as a software engineer at Google Information
Technology (Shanghai) Co., Ltd. ("W 515 BT L) A PR 7). From October 2010 to April
2014, Mr. HUANG worked at Baidu (China) Co., Ltd. (HJE(FE)ABRAF]), primarily
responsible for product research and development.

Mr. HUANG obtained his bachelor’s degree in computer science and technology from
Fudan University (8 HK%) in July 2002. Mr. HUANG obtained his master’s degree in
computer architecture from Fudan University in June 2005.

Mr. HUANG has entered into a service contract with the Company for an initial fixed
term of three years commencing from the Listing Date and will continue thereafter until
terminated by not less than three months’ notice in writing served by either party on the other,
which notice shall not expire until after the fixed term. He is also subject to rotation and

— 13 -
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re-election at least once every three years at the annual general meeting of the Company
pursuant to the Articles of Association. Mr. HUANG is entitled to receive a Director’s fee of
RMB644,000 per annum and a discretionary bonus. Mr. HUANG’s remuneration is determined
by the Remuneration Committee with reference to his duties and responsibilities with the
Company and the prevailing market conditions.

As at the Latest Practicable Date, Mr. HUANG had an interest in 16,940,000 Shares
within the meaning of Part XV of the Securities and Future Ordinance.
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The following is an explanatory statement required to be sent to the Shareholders under
the Listing Rules in connection with the proposed Buy-back Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 2,238,366,000 Shares
of nominal value of US$0.0001 each which have been fully paid. Subject to the passing of the
resolution granting the Buy-back Mandate and on the basis that no further Shares are issued or
purchased before the Annual General Meeting, the Company would be allowed to purchase a
maximum of 223,836,600 Shares which represent 10% of the issued Shares during the period
ending on the earlier of (i) the conclusion of the next annual general meeting of the Company,
unless otherwise renewed by an ordinary resolution of the Shareholders in a general meeting,
either unconditionally or subject to conditions; or (ii) the expiration of the period within which
the Company’s next annual general meeting is required by the Articles of Association or any
other applicable law of the Cayman Islands to be held; or (iii) the date on which it is varied
or revoked by an ordinary resolution of the Shareholders in a general meeting.

REASONS FOR AND FUNDING OF PURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
for the Directors to have general authority from the Shareholders to enable them to purchase
Shares in the market. Such purchases 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 where the Directors believe that such purchases will
benefit the Company and the Shareholders as a whole.

In purchasing Shares, the Company must only apply funds legally available for such
purpose in accordance with the Articles of Association, the Listing Rules and the applicable
laws and regulations of the Cayman Islands.

The Directors have no present intention to purchase any Shares and they would only
exercise the power to purchase in circumstances where they consider that the purchase would
be in the best interests of the Company. The Directors believe that if the Buy-back Mandate is
exercised in full, it may not have a material adverse impact on the working capital and gearing
position of the Company, as compared with the positions disclosed in the audited consolidated
financial statements of the Company as at December 31, 2019, being the date to which the
latest published audited consolidated financial statements of the Company were made up.
However, the Directors do not propose to exercise the Buy-back Mandate to such an extent as
it would, in the circumstances, have a material adverse effect on the working capital
requirements or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.
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GENERAL

None of the Directors nor, to the best of their knowledge, having made all reasonable
enquiries, their respective close associates (as defined in the Listing Rules), have any present
intention if the Buy-back Mandate is approved by the Shareholders, to sell any Shares to the
Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Buy-back Mandate in accordance with the Listing Rules, the

Articles of Association and the applicable laws and regulations of the Cayman Islands.

No core connected person (as defined in the Listing Rules) has notified the Company that
he or she has a present intention to sell any Shares to the Company, or has undertaken not to
do so, if the Buy-back Mandate is approved by the Shareholders.

TAKEOVERS CODE

If as a result of a purchase of Shares, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition of voting rights
for purposes of Rule 32 the Takeovers Code. Accordingly, a Shareholder, or group of
Shareholders acting in concert (within the meaning under the Takeovers Code), depending on
the level of increase in the interest of the Shareholders, could obtain or consolidate control of
the Company and become obliged to make a mandatory offer in accordance with Rules 26 and
32 of the Takeovers Code. Save as aforesaid, the Directors are not aware of any consequences
which would arise under the Takeovers Code as a result of any purchase of Shares pursuant to
the Buy-back Mandate.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
the following Substantial Shareholders were interested in 10% or more of the number of issued

Shares:

Percentage of total
number of Shares

Percentage of (assuming the
Name of Substantial Number of total number Buy-back Mandate is
Shareholder Shares held of Shares exercised in full)
Mr. SUN Taoyong
(“Mr. SUN”) 414,380,000 18.51% 20.57%
Mr. FANG Tongshu
(“Mr. FANG”) 414,380,000 18.51% 20.57%
Mr. YOU Fengchun
(“Mr. YOU”) 414,380,000 18.51% 20.57%
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Percentage of total
number of Shares

Percentage of (assuming the

Name of Substantial Number of total number Buy-back Mandate is
Shareholder Shares held of Shares exercised in full)
Cantrust (Far East)

Limited 321,145,000V 14.35% 15.94%
Youmi Investment

Limited 321,145,000 14.35% 15.94%
Yomi.sun Holding

Limited

(the “Sun SPV”) 321,145,000 14.35% 15.94%
Notes:
(1) Mr. SUN’s interest in the Company is indirectly held through Sun SPV. Sun SPV is a company

2

3)

“

incorporated in the British Virgin Islands, and is wholly-owned by Youmi Investment Limited. Youmi
Investment Limited is beneficially owned by the Youmi Trust, which was established by Mr. SUN as the
settlor, appointor and investment manager. Cantrust (Far East) Limited is the trustee of the Youmi Trust,
and Mr. SUN and his family members are the beneficiaries of the Youmi Trust. Mr. SUN is also a
director of the Sun SPV. As such, each of Mr. SUN, Cantrust (Far East) Limited and Youmi Investment
Limited is deemed to be interested in the Shares held by Sun SPV.

Mr. SUN, Mr. FANG and Mr. YOU are parties acting in concert. As such, each of Mr. SUN, Mr. FANG
and Mr. YOU is deemed to be interested in the Shares held by others.

Jeff.Fang Holding Limited (the “Fang SPV”) is wholly-owned by Mr. FANG. Under the SFO, Mr.
FANG is deemed to be interested in the Shares held by Fang SPV.

Mr. YOU’s interest in the Company is indirectly held through Alter.You Holding Limited (the “You
SPV”). You SPV is a company incorporated in the British Virgin Islands, and is wholly-owned by Fount
Investment Limited. Fount Investment Limited is beneficially owned by the Fount Trust, which was
established by Mr. YOU as the settlor, appointor and investment manager. Infiniti Trust (Asia) Limited
is the trustee of the Fount Trust, and Mr. YOU and his family members are the beneficiaries of the Fount
Trust. Mr. YOU is also a director of the You SPV. As such, each of Mr. YOU, Infiniti Trust (Asia)
Limited and Fount Investment Limited is deemed to be interested in the Shares held by You SPV.

In the event that the Directors exercise the proposed Buy-back Mandate in full, the

interests of the Substantial Shareholders in the Company will be increased to approximately the

percentages as set out in the table above. The Directors believe that such increases would not

give rise to an obligation to make a mandatory offer under the Takeovers Code. The Directors

have no present intention to purchase the Shares to the extent that will trigger the obligations

under the

Takeovers Code for the Substantial Shareholders to make a mandatory offer. The

Directors are not aware of any other consequences which may arise under the Takeovers Code

as a result

of any purchase by the Company of its Shares.
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The Listing Rules prohibit a company from making purchase on the Stock Exchange if the

result of the purchase would be that less than 25% (or such other prescribed minimum

percentage as determined by the Stock Exchange) of the total number of issued shares of the

company would be in public hands. The Directors do not propose to purchase Shares which

would result in less than the prescribed minimum percentage of Shares in public hands.

SHARE PURCHASE MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company purchased its

own Shares as follows:

No. of Shares
purchased by

Date of Purchase the Company
1 November 2019 319,000
4 November 2019 560,000
5 November 2019 876,000
6 November 2019 539,000
7 November 2019 763,000
8 November 2019 1,108,000
11 November 2019 1,001,000
12 November 2019 1,038,000
13 November 2019 567,000
14 November 2019 596,000
15 November 2019 274,000
18 November 2019 1,036,000
19 November 2019 196,000
20 November 2019 463,000
21 November 2019 759,000
22 November 2019 365,000
25 November 2019 1,378,000
26 November 2019 656,000
27 November 2019 1,814,000
28 November 2019 1,655,000
29 November 2019 820,000
2 December 2019 455,000
3 December 2019 1,435,000
4 December 2019 1,073,000
5 December 2019 250,000
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Price per Share

Highest
HK$

3.66
3.69
3.81
3.81
3.85
3.79
3.73
3.67
3.64
3.70
3.68
3.63
3.73
3.71
3.69
3.68
3.68
3.65
3.60
3.46
3.36
3.26
3.28
3.25
3.22

Lowest
HK$

3.56
3.65
3.69
3.71
3.72
3.66
3.59
3.61
3.57
3.58
3.56
3.53
3.60
3.64
3.59
3.57
3.60
3.56
3.29
3.29
3.20
3.11
3.08
3.11
3.08

Aggregate
consideration
paid

HK$

1,155,310
2,049,560
3,271,050
2,013,600
2,882,020
4,124,130
3,440,820
3,779,340
2,043,740
2,186,920

981,620
3,700,160

718,690
1,699,310
2,749,360
1,323,130
5,002,840
2,368,860
6,199,020
5,549,570
2,656,010
1,438,400
4,520,350
3,421,270

776,840
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SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during the 12 months preceding the Latest Practicable Date were as follows:

Month Highest prices = Lowest prices
HK$ HK$
2019
May 6.29 4.22
June 5.42 4.24
July 5.65 3.99
August 4.27 3.07
September 4.60 3.44
October 4.02 3.39
November 3.86 3.20
December 3.54 3.06
2020
January 5.08 3.39
February 6.51 3.95
March 5.59 3.75
April 6.05 4.75
May (up to the Latest Practicable Date) 6.13 5.38
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APPENDIX III PRINCIPAL TERMS OF THE 2020 RESTRICTED SHARE UNIT SCHEME

This appendix serves to provide you with information to consider the 2020 RSU Scheme.

RESTRICTED SHARE UNIT SCHEME

Subject to (i) the passing of an ordinary resolution by the Shareholders to approve and
adopt the 2020 RSU Scheme and to authorize the Board or a committee comprising of certain
members appointed by the Board (as the case may be) to grant Awards to any Participant and
to allot and deal with Shares in connection with the 2020 RSU Scheme, and (ii) the Stock
Exchange granting approval of the listing of and permission to deal in the Shares to be issued
by the Company for the purpose of the 2020 RSU Scheme, the Company will adopt the 2020
RSU Scheme on the Adoption Date.

The following is a summary of the principal terms of the 2020 RSU Scheme:

1. Purpose

The purpose of the 2020 RSU Scheme is to recognize and reward participants for
their contribution to our Group, to attract best available personnel, and to provide
additional incentives to them to remain with and further promote the success of our
Group’s business.

2. Effectiveness and Duration

Subject to any early termination as may be determined by the Board pursuant to
terms of the 2020 RSU Scheme, the 2020 RSU Scheme shall be valid and effective for
a period of 10 years commencing on the Adoption Date, after which no Awards will be
granted, but the provisions of the 2020 RSU Scheme shall in all other respects remain in
full force and effect and the Awards granted during the term of the 2020 RSU Scheme may
continue to be valid and exercisable in accordance with their respective terms of grant.

3. Maximum Number of Shares

No Award shall be granted pursuant to the 2020 RSU Scheme if as a result of such
grant (assumed accepted), the aggregate number of Shares underlying all grants made
pursuant to the 2020 RSU Scheme (excluding Awards that have lapsed or been cancelled
in accordance with the rules of the 2020 RSU Scheme) will exceed 3% of the total issued
Shares at the relevant date of shareholders’ approval (the “RSU Mandate Limit”).

The RSU Mandate Limit may be refreshed from time to time subject to prior
approval of the shareholders of the Company, but in any event, the total number of Shares
that may underlie the Awards granted following the date of approval of the refreshed limit
(the “New Approval Date”) as refreshed from time to time must not exceed 3% of the
total issued Shares at the relevant date of shareholders’ approval. Shares underlying the
RSUs granted pursuant to the 2020 RSU Scheme (including those outstanding, cancelled,
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lapsed or vested) prior to the New Approval Date will not be counted for the purpose of
determining the maximum aggregate number of Shares that may underlie the RSUs
granted following the New Approval Date under the limit as renewed.

To the extent that the Company may, during the Relevant Period (as defined below),
grant RSUs pursuant to the 2020 RSU Scheme which may be satisfied by the Company
allotting and issuing new Shares upon the vesting of the RSUs, the Company shall at its
general meeting propose for the Shareholders to consider and, if thought fit, pass an
ordinary resolution approving a mandate specifying:

(i) the maximum number of new Shares that may underlie RSUs granted pursuant
to the 2020 RSU Scheme during the Relevant Period; and

(ii) that the Board has the power to allot and issue Shares, procure the transfer of
Shares and otherwise deal with Shares pursuant to the vesting of RSUs that are
granted pursuant to the 2020 RSU Scheme during the Relevant Period as and
when the RSUs vest.

The above mandate shall remain in effect during the period commencing from the
date of the general meeting at which the ordinary resolution granting the mandate is

passed until the earliest of:

(a) the conclusion of the first annual general meeting of the Company following

the passing of the above resolution;

(b) the end of the period within which the Company is required by any applicable
laws or by the memorandum and articles of association of the Company to hold
the next annual general meeting of the Company; and

(c) the date on which such mandate is varied or revoked by an ordinary resolution
of the Shareholders in a general meeting.

(the “Relevant Period”)

Weimob Teamwork (PTC) Limited or other appropriate trustee(s) is expected to be
appointed by the Company as the trustee pursuant to the trust deed to administrate the
2020 RSU Scheme.

4. Administration

The 2020 RSU Scheme shall be subject to the administration of the administrator
(the “Administrator”), being the Board or a committee comprising of certain members
appointed by the Board from time to time, in accordance with the terms and conditions
of the 2020 RSU Scheme. The Administrator may, from time to time, select the
participants to whom a grant of a restricted stock unit (the “Awards”) may be granted.
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The Administrator shall have the sole and absolute right to (a) interpret and construe
the provisions of the 2020 RSU Scheme, (b) determine the persons who will be granted
Awards under the 2020 RSU Scheme, the terms and conditions on which Awards are
granted and when the RSUs granted pursuant to the 2020 RSU Scheme may vest, (c) make
such appropriate and equitable adjustments to the terms of the Awards granted under the
2020 RSU Scheme as it deems necessary; and (d) make such other decisions or
determinations as it shall deem appropriate or desirable in respect of the foregoing (a), (b)
and (c). All the decisions, determinations and interpretations made by the Administrator
in accordance with this Scheme shall be final, conclusive and binding on all parties.

5.  Who may Join

Those eligible to participate in the 2020 RSU Scheme (the “Participants”) include:
(a) full-time employees (including directors, officers and members of senior
management) of the Group; and (b) any person who, in the sole opinion of the
Administrator, has contributed or will contribute to any member of the Group (including
business partners of any member of the Group, such as suppliers, clients, or any persons
who provide technical support, consultancy, advisory or other services to any member of
the Group).

6. Terms and Conditions of Award

(a) Grant of Awards

The Administrator may, from time to time, select the Participants to whom a
grant of an Award may be made. The amount of an Award may be determined at the
sole and absolute discretion of the Administrator and may differ among selected
Participants.

(b) Consideration

The consideration (if any) payable by a selected Participant to the trustee for
acceptance of the Award under the 2020 RSU Scheme shall be determined at the sole
and absolute discretion of the Administrator and any such consideration shall be
held by the trustee as part of the trust funds and be applied by the trustee as it deems
appropriate or desirable in accordance with the terms of the 2020 RSU Scheme and
the trust deed.
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(c) Conditions of Award

Subject to the terms of the 2020 RSU Scheme, the Awards may be granted on
such terms and conditions (such as by linking the vesting of their RSU to the
attainment or performance of milestones or targets by any member of the Group, the
grantee or any group of grantees) as the Administrator may determine, provided such
terms and conditions shall be consistent with any other terms and conditions of the
2020 RSU Scheme.

(d) Separate Programs

The Administrator may establish one or more separate programs under the
2020 RSU Scheme for the purpose of issuing particular forms of Awards to one or
more classes of grantees on such terms and conditions as determined by the
Administrator from time to time.

(e) Restrictions

No grant of Award shall be made to any selected Participant at a time when the
selected Participant would or might be prohibited from dealing in our Shares by the
Listing Rules (where applicable) or by any other applicable rules, regulations or
laws.

For as long as our Shares are listed on the Stock Exchange, a grant of Award
must not be made after inside information has come to the knowledge of the
Administrator or our Company until such inside information has been announced in
accordance with the requirements of the Listing Rules.

For as long as our Shares are listed on the Stock Exchange, a grant shall not
be made on any day on which the financial results of our Company are published and
during the period of:

(i) 60 days immediately preceding the publication date of the annual results
or, if shorter, the period from the end of the relevant financial year up to

the publication date of the results; and

(i) 30 days immediately preceding the publication date of the quarterly
results (if any) and half-year results or, if shorter, the period from the end
of the relevant quarterly or half-year period up to the publication date of
the results.
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For as long as the Shares are listed on the Stock Exchange, if required by the
Stock Exchange or the Listing Rules, the grant of an Award shall be subject to the
compliance with the requisite requirements under the Listing Rules or otherwise
required by the Stock Exchange. The grant to any director, chief executive or
substantial shareholder of the Company or its subsidiaries, or any of their respective
associates (as defined under the Listing Rules), shall be subject to the prior approval
of the independent non-executive directors (excluding the independent non-
executive director who is the proposed grantee of the Awards in question) and shall
otherwise be subject to compliance with requirements of Chapter 14A of the Listing
Rules.

The Administrator may not grant any Awards to any Participants in any of the

following circumstances:

(i) the requisite approvals for that grant of Award from any applicable
regulatory authorities have not been obtained; or

(ii) the securities laws or regulations require that a prospectus or other
offering documents be issued in respect of the grant of Award or in
respect of the RSU Plan, unless the Administrator determines otherwise;

or

(iii)) where the grant of Award would result in a breach of any applicable
securities laws, rules or regulations by any member of our Group or any
of its directors; or

(iv) the grant of Award would result in breach of the RSU Mandate Limit or
other rules of the 2020 RSU Scheme.

(f) Transferability of Awards

RSUs granted pursuant to the 2020 RSU Scheme shall be personal to the
grantee and shall not be assignable or transferable, except assignment or transfer
from a grantee to a company wholly-owned by him or between two companies both
of which are wholly-owned by him.

7. Taxes

The grantee shall be solely liable to pay all taxes, stamp duty and other levies that
may be assessed or assessable on any transfer of Shares or payments made by the
Administrator, the trustee or our Company (either directly or indirectly) under the RSU
Plan and all transfers or payments required to be made hereunder by the Administrator,
the trustee or our Company shall be subject to the deduction or withholding of such
amounts as the Administrator may reasonably determine is necessary or desirable by
reason of any liability to tax or obligation to account for tax or loss of any relief from tax
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that may fall on the Administrator or our Company, any member of our Group, or the

trustee in respect of, or by reason of such delivery or sales of Shares underlying an RSU,

and the grantee agrees to indemnify and keep the Administrator or our Company (for itself

and as trustee for members of our Group), and the trustee indemnified in respect of any

such liability, obligation or loss and accepts any claim in respect of such indemnity may

be satisfied by set-off against any sums due from the Administrator or our Company, any

Group Company, and/or the trustee to such grantee from time to time.

8.

Vesting

(a) Vesting Notice

Upon fulfillment or waiver (by the Administrator in its sole and absolute
discretion) of the vesting period and vesting conditions (if any) applicable to a
grantee or a grant, a vesting notice will be sent to the grantee by the Administrator,
or by the relevant Trustee under the authorization and instruction by the
Administrator, confirming (a) the extent to which the vesting period and vesting
conditions have been fulfilled or waived; (b) the number of Shares (and, if
applicable, the cash or non-cash income, dividends or distributions and/or the sale
proceeds of non-cash and non-scrip dividends in respect of these Shares) or the
amount of cash the grantee will receive; and (c) where the grantee will receive
Shares, the lock-up arrangements for such Shares (if applicable). The grantee is
required to execute, after receiving the vesting notice, certain documents set out in
the vesting notice that the Administrator considers necessary (which may include,
without limitation, a certification that he or she has complied with all the terms and
conditions set out in the 2020 RSU Scheme and the award agreement). In the event
that the grantee fails to execute the required documents within 30 business days after
receiving the vesting notice (if the documents to be executed by the grantee is set
out in the vesting notice), the vested RSUs will lapse.

(b) RSUs which have vested

Subject to the execution of documents by the grantee as set out above, the
RSUs which have vested shall be satisfied at the Administrator’s sole and absolute

discretion within a reasonable period from the vesting date of such RSUs, either by:

(i) subject to the above paragraph 7, the Administrator directing and
procuring the relevant trustee to transfer our Shares underlying the RSUs
(and, if applicable, the cash or non-cash income, dividends or
distributions and/or the sale proceeds of non-cash and non-scrip
distributions in respect of those Shares) to the grantee or his wholly-
owned entity (as represented by the grantee) from the trust funds; and/or
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(i) the Administrator directing and procuring the trustee to pay to the grantee
in cash an amount which is equivalent to the market value of our Shares
(and, if applicable, the cash or non-cash income, dividends or
distributions and/or the sale proceeds of non-cash and non-scrip
distributions in respect of those Shares) set out in the paragraph (i) above
by making on-market sales of such Shares or utilizing the cash in the trust
funds as determined by the trustee in its absolute discretion and after
deduction or withholding of any tax, fines, levies, stamp duty and other
charges applicable to the entitlement of the grantee and the sales of any

Shares to fund such payment and in relation thereto.

The Administrator shall have the sole and absolute discretion to determine
whether or not a grantee shall have any rights to any cash or non-cash income,
dividends or distributions and/or the sale proceeds of non-cash and non-scrip
distributions from any Shares underlying a RSU prior to vesting of the RSU.

(c) Voting Rights

Subject to any applicable laws, regulations and rules, the powers and
obligations of the trustee will be limited as set forth in the trust deed. Neither the
grantee nor the Trustee may exercise any of the voting rights in respect of any
Shares held by the Trustee for the purpose of the 2020 RSU Scheme. Upon the
Shares being vested and transferred to the relevant grantee, each grantee shall be
entitled to exercise all voting rights in respect of such Shares. The trustee will hold
the trust funds in accordance with the terms of the trust deed and the trustee will
hold the Shares which are part of the trust funds.

(d) Ranking of the Shares

Any Shares to be transferred to a grantee or his wholly-owned entity upon the
vesting of RSUs granted pursuant to the 2020 RSU Scheme shall be subject to all
the provisions of the articles of association of the Company and shall rank pari passu
in all respects with the existing fully paid Shares in issue on the date of transfer or
if that date falls on a day when the register of members of the Company is closed,
the first day of the re-opening of the register of members, and accordingly shall
entitle the holder of such Shares to participate in all dividends or other distributions
paid or made on or after the date of transfer or if that date falls on a day when the
register of members of the Company is closed, the first day of the re-opening of the
register of members of the Company.

9. Lapse and Forfeiture

Unless otherwise specified in the RSU award agreement, subject to terms and
conditions of the 2020 RSU Scheme, the unvested RSUs shall automatically lapse upon
the earliest of:
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(1)

(i1)

(iii)

(iv)

(v)

(vi)

(vii)

the date of the termination of grantee’s employment or service by any member

of our Group; or

in the event that certain general offer for Shares is made to our Shareholders,
the date on which the offer (or, as the case may be, revised offer) closes; or

in the event certain general offer for Shares by way of scheme of arrangement
is made to our Shareholders, the date on which the scheme of arrangement
becomes effective; or

the date of the commencement of the winding-up of our Company; or

the date of the commencement of the compromise or arrangement in respect of
reconstruction or amalgamation of the Company; or

the date on which the grantee commits a breach under the 2020 RSU Scheme
by contravening the term that no grantee shall in any way sell, transfer, assign,
charge, mortgage, encumber, hedge or create any interest in favor of any other
person over or in relation to any RSU or any property held by the trustees on
trust for the grantees, Awards, Shares underlying any Awards or RSUs or any
interest or benefits therein; or

the date on which it is no longer possible to satisfy any outstanding conditions
to vesting; or

(viii)the Administrator has decided that the unvested RSUs shall not be vested for

the grantee in accordance with the rules of the 2020 RSU Scheme and the terms
and conditions as set out in the award agreement.

Notwithstanding the aforesaid, in each case, the Administrator may in its sole and

absolute discretion decide that any RSU shall not lapse or shall be subject to such

conditions or limitations as the Administrator may decide.
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10. Reorganization of Capital Structure

(1) In the event of any alteration in the capital structure of our Company, such as
capitalization issue, consolidation, sub-division and reduction of the share
capital of our Company, the Administrator may make equitable adjustments
that it considers appropriate, at its sole and absolute discretion, including:

(a) make arrangements for the grant of substitute RSUs of equivalent fair

value to an Award in the purchasing or surviving company;

(b) reach such accommodation with the grantee as it considers appropriate,
including the payment of cash compensation to the grantee equivalent to
the fair value to any RSU to the extent not vested;

(c) waive any conditions to vesting of any RSU to the extent not already
vested; or

(d) permit the continuation of an Award in accordance with its original terms.

(2) Without prejudice to the above paragraph (1):

(a) In the event our Company undertakes an open offer of new securities in
respect of any Shares which are held by the trustee under the 2020 RSU
Scheme, the trustee shall not subscribe for any new Shares. In the event
of a rights issue, the trustee shall not take up any rights Shares and shall,
if possible, sell the amount of the nil-paid rights allotted to it during a
specific period and at a specific price range as determined by the trustee
in its sole and absolute discretion and the net proceeds of sale of such
rights shall be held as income of the trust funds and be applied in
accordance with the terms of the 2020 RSU Scheme;

(b) In the event our Company issues bonus warrants in respect of any Shares
which are held by the trustee, the trustee shall not subscribe for any new
Shares by exercising any of the subscription rights attached to the bonus
warrants and shall, if possible, sell the bonus warrants created and
granted to it during a specific period and at a specific price range as
determined by the trustee in its sole and absolute discretion and the net
proceeds of sale of such bonus warrants shall be held as income of the
trust funds and be applied in accordance with the terms of the 2020 RSU
Scheme;

(c) In the event our Company undertakes a scrip dividend scheme, the trustee
shall elect cash dividend and the cash dividend will be treated as income
of the trust funds and be applied in accordance the terms of the 2020 RSU
Scheme;
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(d) In the event of other non-cash and non-scrip distribution made by our
Company in respect of Shares held upon the trust, the trustee shall
dispose of such distribution as determined by the trustee in its sole and
absolute discretion, the net sale proceeds thereof shall be deemed as
income of the trust funds and shall be applied in accordance with the
terms of the 2020 RSU Scheme.

11. No Effect on Contract of Employment

The 2020 RSU Scheme shall not form part of any contract of employment or
engagement of services between our Group and any Participant and the rights and
obligations of any Participant under the terms of his office, employment or engagement
in services shall not be affected by the participation of the Participants in the 2020 RSU
Scheme or any rights which he may have to participate in it and the 2020 RSU Scheme
shall afford such a Participant no additional rights to compensation or damages in
consequence of the termination of such office, employment or engagement for any reason.

12. Alteration of the 2020 RSU Scheme

The terms of the 2020 RSU Scheme may be altered, amended or waived in any
respect by the Company and the Administrator provided that such alteration, amendment
or waiver shall not affect any subsisting rights of any grantee thereunder. Additionally,
any alteration, amendment or waiver to the 2020 RSU Scheme of a material nature shall
be approved by the Board with the sanction of an ordinary resolution of the Shareholders
in accordance with the articles of association of the Company.

13. Termination

The 2020 RSU Scheme may be terminated at any time prior to the expiry of its term
by the Board provided that such termination shall not affect any subsisting rights of any
grantee hereunder. For the avoidance of doubt, no further Awards shall be granted after
the 2020 RSU Scheme is terminated but in all other respects the provisions of the 2020
RSU Scheme shall remain in full force and effect. All RSUs granted prior to such
termination and not vested on the date of termination shall remain valid. In such event,
(i) the trustee shall act in accordance with the instruction of the Administrator to notify
all grantees of such termination and how the trust funds held by the trustee on trust and
other interests or benefits in relation to the outstanding RSUs shall be dealt with, and (ii)
to the extent that any part of the trust funds will not be transferred to the grantees under
(1), the trust funds held by the trustee and any income thereof shall be held by the trustee
to the order of the Administrator.
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Weimob #5

WEIMOB INC.
M@ E

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2013)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Weimob Inc. (the
“Company”) will be held at the conference room of the Company, 14/F, Weimob Building, No.
258, Changjiang Road, Baoshan District, Shanghai, PRC on June 29, 2020 at 2:00 p.m. for the
following purposes:

1. To receive and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors and auditor for the year ended
December 31, 2019.

2. (A) To re-elect the following directors of the Company (the “Directors”):
(i) to re-elect Mr. FANG Tongshu as an executive director of the Company;
(ii) to re-elect Mr. YOU Fengchun as an executive director of the Company;
(iii) to re-elect Mr. HUANG Junwei as an executive director of the Company.

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

3. To re-appoint PricewaterhouseCoopers as the auditor of the Company and to
authorise the board of Directors to fix its remuneration.

4. To consider and, if thought fit, pass the following resolutions as ordinary
resolutions:

(A) “That:

(i) subject to paragraph (iii) below, the exercise by the Directors during the
Relevant Period (as defined hereinafter) of all the powers of the Company
to allot, issue and/or otherwise deal with additional shares of the
Company (the “Shares”) or securities convertible into shares, or options,
warrants or similar rights to subscribe for shares or such convertible
securities of the Company and to make or grant offers, agreements and/or
options (including bonds, warrants and debentures convertible into
Shares) which may require the exercise of such powers, be and is hereby
generally and unconditionally approved;
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(i1)

(iii)

the approval in paragraph (i) above shall be in addition to any other

authorisation given to the Directors and shall authorise the Directors

during the Relevant Period (as defined hereinafter) to make or grant

offers, agreements and/or options which may require the exercise of such

power after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to options or otherwise)

by the Directors during the Relevant Period (as defined hereinafter)

pursuant to paragraph (i) above, otherwise than pursuant to paragraph (i)

of this resolution, otherwise than pursuant to:

(1)

(2)

3)

(4)

any Rights Issue (as defined hereinafter);

the grant or exercise of any option under any share option scheme
of the Company (if applicable) or any other option, scheme or
similar arrangements for the time being adopted for the grant or
issue to the Directors, officers and/or employees of the Company
and/or any of its subsidiaries and/or other eligible participants
specified thereunder of options to subscribe for Shares or rights to

acquire Shares;

any scrip dividend or similar arrangement 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

any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any existing convertible notes issued
by the Company or any existing securities of the Company which
carry rights to subscribe for or are convertible into Shares, shall not

exceed the aggregate of:

(a) 20% of the number of issued Shares as at the date of passing

this resolution; and

(b) (if the Board is so authorised by resolution numbered 4(C)) the
aggregate number of shares of the Company purchased by the
Company subsequent to the passing of resolution numbered
4(B) (up to a maximum equivalent to 10% of the number of
issued Shares as at the date of passing resolution numbered
4(B)),

and the approval shall be limited accordingly; and
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(B)

(iv) for the purpose of this resolution:

(a)

(b)

“That:

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

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

(2) the expiry of the period within which the next annual general
meeting of the Company is required by any applicable laws or
the articles of association of the Company to be held; and

(3) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority
given to the Directors by this resolution; and

“Rights Issue” means an offer of shares of the Company or an issue
of warrants, options or other securities giving rights to subscribe for
Shares, open for a period fixed by the Directors to holders of shares
of the Company on the register of members 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, or the expense or delay which may be involved
in determining the exercise or extent of any restrictions or
obligations under the laws of, or the requirements of, any
jurisdiction applicable to the Company, any recognised regulatory
body or any stock exchange applicable to the Company).”

(i) subject to paragraph (ii) of this resolution, the exercise by the Directors

during the Relevant Period (as defined hereinafter) of all the powers of

the Company to purchase Shares on The Stock Exchange of Hong Kong

Limited (the “Stock Exchange”) or on any other stock exchange on

which the Shares may be listed and which is recognised for this purpose

by the Securities and Futures Commission and the Stock Exchange under

the Code on Share Buy-backs and, subject to and in accordance with all

applicable laws and the Rules Governing the Listing of Securities on the

Stock Exchange (the “Listing Rules”), be and is hereby generally and

unconditionally approved;
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(€)

(i1) the aggregate number of the shares to be purchased pursuant to the
approval in paragraph (i) of this resolution shall not exceed 10% of the
number of issued Shares as at the date of passing of this resolution, and
the said approval shall be limited accordingly;

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

(iv) for the purpose of this resolution:

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

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

(b) the expiry of the period within which the next annual general
meeting of the Company is required by any applicable laws or the
articles of association of the Company to be held; and

(c) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority
given to the directors of the Company by this resolution.”

“That conditional upon the resolutions numbered 4(A) and 4(B) set out in this
notice being passed, the general mandate granted to the Directors to exercise
the powers of the Company to allot, issue and/or otherwise deal with new
Shares and to make or grant offers, agreements and options which might
require the exercise of such powers pursuant to the resolution numbered 4(A)
set out in this notice be and is hereby extended by the addition to the number
of the issued Shares which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to such general
mandate of an amount representing the number of the issued Shares purchased
by the Company under the authority granted pursuant to resolution numbered
4(B) set out in this notice, provided that such extended amount shall represent
up to 10% of the number of issued Shares as at the date of passing of this
resolution.”
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To consider and, if thought fit, pass the following resolutions as ordinary

resolutions:

“That:

subject to fulfillment of the conditions as set out in the 2020 Restricted Share Unit
Scheme (the “2020 RSU Scheme”) of the Company constituted by the rules adopted
by the Board on May 25, 2020,

(1)

(i1)

(iii)

(iv)

the adoption of the 2020 RSU Scheme be and is hereby approved and the Board
and/or the persons authorized by the Board be and are hereby authorised to
grant awards of restricted share units (each an “RSU”) pursuant to the 2020
RSU Scheme;

subject to paragraph (iii) of this resolution and conditional upon the approval
in paragraph (i) of this resolution, the exercise by the Board and/or the persons
authorized by the Board of all the powers of the Company to allot and issue
Shares during the Applicable Period (as defined below), procure the transfer of
Shares and otherwise deal with Shares pursuant to the vesting of any RSU
granted or to be granted pursuant to the 2020 RSU Scheme as and when such
RSUs vest be and is hereby approved;

the maximum number of Shares that may underlie awards of RSUs to be
granted by the Board and/or the persons authorized by the Board pursuant to
the approval in paragraph (ii) of this resolution (excluding RSUs that have
lapsed or been cancelled in accordance with the rules of the 2020 RSU
Scheme) be 44,767,320 Shares;

for the purpose of this resolution:

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

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

(b) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable laws to be held; and

(c) the date on which the authority set out in this resolution is revoked or

varied by passing of an ordinary resolution of the shareholders of the
Company in general meeting.
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(v) any one or more of the Directors be and are hereby authorised to sign or

execute such other documents or supplemental agreements or deeds on behalf

of the Company and to do all such things and take all such actions as

considered to be necessary or desirable for the purpose of giving effect to the
implementation of the 2020 RSU Scheme.”

Hong Kong, May 28, 2020

Registered office:

P.O. Box 309, Ugland House
Grand Cayman, KY1-1104
Cayman Islands
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By order of the Board
WEIMOB INC.
SUN Taoyong
Chairman of the Board

Head office and principal place of
business in PRC:

Weimob Building

No. 258, Changjiang Road

Baoshan District

Shanghai

PRC

Principal place of business
in Hong Kong:

2701, 27 Floor

Central Plaza

18 Harbour Road

Wanchai

Hong Kong
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Notes:

)

(ii)

(iii)

iv)

)

(vi)

(vii)

(viii)

Resolution numbered 4(C) will be proposed to the shareholders for approval provided that resolutions
numbered 4(A) and 4(B) are passed by the shareholders of the Company.

Shareholders whose names appear on the register of members of the Company at the close of business on June
22, 2020 (the “Record Date”) will be entitled to attend the annual general meeting. In order to be entitled to
attend and vote at the annual general meeting, all transfers of shares accompanied by the relevant share
certificates and properly completed and signed transfer forms must be lodged with the share registrar of the
Company in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong for registration no later than 4:30 p.m.
on the Record Date.

Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one
or more proxies to attend and vote in his stead. A proxy need not be a member of the Company. If more than
one proxy is appointed, the appointment shall specify the number of Shares in respect of which each such
proxy is appointed.

Form of proxy together with the power of attorney or other authority, if any, under which it is signed, or a
notarially certified copy of such power or authority, must be lodged with the Company’s share registrar in
Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong, not less than 48 hours before the time appointed for holding of
the annual general meeting (i.e. before 2:00 p.m. on June 27, 2020) or any adjourned meeting.

In respect of resolutions numbered 2 above, Mr. FANG Tongshu, Mr. YOU Fengchun and Mr. HUANG Junwei
shall hold office until the meeting and being eligible, offered themselves for re-election at the above meeting.
Details of the above Directors are set out in Appendix I to the circular dated May 28, 2020.

In respect of the resolution numbered 4(A) above, the Directors wish to state that they have no immediate plans
to issue any new Shares referred therein. Approval is being sought from the shareholders of the Company as
a general mandate for the purposes of the Listing Rules.

In respect of resolution numbered 4(B) above, the Directors wish to state that they will exercise the powers
conferred by the general mandate to purchase Shares in circumstances which they deem appropriate and for
the benefits of the Shareholders. The explanatory statement containing the information necessary to enable
shareholders to make an informed decision on whether to vote for or against the resolution to approve the
purchase by the Company of its own Shares, as required by the Listing Rules, is set out in Appendix II to the
circular dated May 28, 2020.

The ordinary resolutions set out above will be determined by way of poll.

For identification purpose only
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