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DEFINITIONS

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

have the following meanings:

“AGM” or “Annual General
Meeting”

“Articles of Association”

“Auditor”

“Board”

“Companies Act ”

“Company”

“Director(s)”

“Gl‘Oup”

“HK$”

“Hong Kong”

the annual general meeting of the Company to be held at
CTRL+Z Room, Archosaur Games, 17F, Building 9 of
Intime City, No.1999, Yizhou Venue, High-Tech
Development Zone, Chengdu, the PRC on Friday, 16 June
2023 at 2:00 p.m. or any adjournment thereof, the notice
of which is set out on pages 28 to 32 of this circular

the amended and restated memorandum and articles of

association of the Company currently in force and as
amended from time to time

the auditor of the Company

the board of Directors

the Companies Act of the Cayman Islands, Cap. 22 (Law
3 of 1961, as consolidated and revised) as amended,
supplemented or otherwise modified from time to time
Archosaur Games Inc. HELRRABR/AF], an exempted
company incorporated under the laws of the Cayman
Islands with limited liability whose Shares are listed and
traded on the Main Board of the Stock Exchange (stock
code: 9990)

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
PRC



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Nomination Committee”

“PRC”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

a general unconditional mandate proposed to be granted
to the Directors at the AGM to allot, issue and deal with
Shares of up to 20% of the total number of Shares in issue
as at the date of passing of the relevant resolution
granting such mandate and adding thereto any Shares
representing the aggregate number of Shares repurchased
by the Company pursuant to the authority granted under
the Repurchase Mandate

18 April 2023, being the latest practicable date prior to
the printing of this circular for the purpose of

ascertaining certain information contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

the nomination committee of the Board

the People’s Republic of China

a general unconditional mandate proposed to be granted
to the Directors at the AGM to repurchase such number of
Shares of up to 10% of the total number of Shares in issue
as at the date of passing of the relevant resolution
granting such mandate

Securities and Futures Ordinance (Chapter 571, Laws of
Hong Kong)

ordinary share(s) of US$0.00001 each in the ordinary
share capital of the Company, or, if there has been a
sub-division, consolidation, re-classification, reduction
or re-construction of the share capital of the Company,
shares being the ordinary shares of the Company of such
other nominal amount as shall result from any such
sub-division, consolidation, re-classification or
reconstruction

the holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Subsidiary(ies)”

“Takeovers Code

“US$”

“%”

”

for the purpose of this circular, has the meaning ascribed
to it in section 15 of the Companies Ordinance (Chapter
622 of the Laws of Hong Kong) and includes companies
whose financial results have been consolidated and
accounted as the subsidiaries of our Company by virtue

of certain contractual arrangements

the Code on Takeovers and Mergers, as amended,

supplemented or otherwise modified from time to time

United States dollars, the lawful currency of the United
States of America

per cent



LETTER FROM THE BOARD

ARCHOSAUR GAMES INC.
HEBREKBRAF
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 9990)

Executive Directors:

Mr. Li Qing (chairman and
chief executive officer)

Mr. Bai Wei

Non-executive Directors:
Ms. Liu Ming
Mr. Lu Xiaoyin

Independent non-executive Directors:

Mr. Bai Kun
Mr. Zhu Lin
Mr. Ding Zhiping

To the Shareholders

Dear Sir or Madam,

Registered office in the Cayman Islands:
Harneys Fiduciary (Cayman) Limited
4/F, Harbour Place

103 South Church Street

P.O. Box 10240

Grand Cayman KY1-1002

Cayman Islands

Headquarters:

4/F, No. 8 Hangxing Science Park
No. 11 HePingLi East Street
Dongcheng District

Beijing

PRC

Principal place of business in Hong Kong:
40th Floor, Dah Sing Financial Centre

248 Queen’s Road East

Wanchai

Hong Kong

25 April 2023

PROPOSALS FOR
(1) RE-ELECTION OF DIRECTORS,
(2) RE-APPOINTMENT OF AUDITOR,
(3) GRANTING OF GENERAL MANDATES TO ISSUE NEW SHARES
AND TO REPURCHASE SHARES,
(4) AMENDMENTS TO THE ARTICLES OF ASSOCIATION

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the

resolutions to be proposed to seek approval of the Shareholders in respect of, among other

matters, (i) the re-election of Directors; (ii) the re-appointment of Auditor; (iii) the granting to

the Directors the Issue Mandate and the Repurchase Mandate; and (iv) proposed amendments

to the Articles of Association.



LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

The Board currently consists of seven Directors, namely Mr. Li Qing, Mr. Bai Wei, Ms.
Liu Ming, Mr. Lu Xiaoyin, Mr. Bai Kun, Mr. Zhu Lin and Mr. Ding Zhiping.

In accordance with Article 109(a) of the Articles of Association, at each annual general
meeting 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. Li Qing,
Mr. Bai Wei, Ms. Liu Ming and Mr. Lu Xiaoyin will retire by rotation at the AGM and, being
eligible, offer themselves for re-election.

The biographical details of the above-mentioned Directors proposed to be re-elected at
the AGM are set out in Appendix I to this circular, which indicates how the Directors to be
elected contribute to the diversity of the Board.

PROCEDURE AND PROCESS FOR NOMINATION OF DIRECTORS

The Nomination Committee will recommend to the Board for the appointment of
Directors including an independent non-executive Director. According to the Nomination
Policy, in evaluating and selecting any candidate for directorship, the Nomination Committee
would consider the criteria, including, among other things, character and integrity,
qualifications (cultural and educational background, professional qualifications, skills,
knowledge and experience and diversity aspects under the board diversity policy), any
potential contributions the candidate can bring to the Board in terms of qualifications, skills,
experience, independence and diversity, and willingness and ability to devote adequate time to
discharge duties as a member of the Board and/or Board committee(s).

The Nomination Committee and/or the Board should, upon receipt of the proposal on
appointment of new Directors and the biographical information (or relevant details) of the
candidate, evaluate such candidate based on the criteria as set out above to determine whether
such candidate is qualified for directorship. The Nomination Committee should then
recommend to the Board to appoint the appropriate candidate for directorship with a ranking
of the candidates (if applicable) by order of preference based on the needs of the Company and
reference check of each candidate.

RE-APPOINTMENT OF AUDITOR

PricewaterhouseCoopers will retire as the Auditor at the AGM and, being eligible, offer
themselves for re-appointment. The Board, upon the recommendation of the audit committee
of the Company, proposed to re-appoint PricewaterhouseCoopers as the Auditor and to hold
office until the conclusion of the next annual general meeting of the Company; and the Board
proposed it be authorized to fix the remuneration of the Auditor.



LETTER FROM THE BOARD

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the annual general meeting of the Company held on 16 June 2022, the Directors were
granted by the then Shareholders (i) a general unconditional mandate to allot, issue and deal
in Shares not exceeding 20% of the aggregate number of Shares of the Company in issue as
at the date of passing of the relevant resolution; (ii) a general unconditional mandate to
repurchase Shares up to 10% of the aggregate number of Shares of the Company in issue as
at the date of passing of the relevant resolution; and (iii) to extend the general mandate
mentioned in (i) above by the addition of an amount representing the aggregate number of
Shares of the Company repurchased by the Company pursuant to the mandate to repurchase
Shares referred to (ii) above.

The above general mandates will continue in force until (i) the conclusion of the AGM;
or (ii) the date by which the AGM is required by the Articles of Association or the Companies
Act or any applicable law(s); or (iii) the revocation or variation by ordinary resolution of the
Shareholders at general meeting, whichever occurs first. The Directors would therefore like to
seek your approval by way of ordinary resolutions to be proposed at the AGM to approve the
Issue Mandate and the Repurchase Mandate. The Directors wish to state that they have no
immediate plan to issue any Shares or repurchase any Shares pursuant thereto. Please refer to
resolutions number 4 to 6 set out in the notice of AGM on pages 28 to 32 of this circular for
details of the proposed Issue Mandate and Repurchase Mandate.

As at the Latest Practicable Date, the number of issued Shares of the Company was
800,022,630 Shares, assuming that no further Shares are to be issued or repurchased prior to
the AGM, the Issue Mandate will grant the Directors an authority to issue up to 160,004,526
Shares.

EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the proposed
Repurchase Mandate is set out in the Appendix II to this circular. The explanatory statement
is to provide you with information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the resolution to grant the Directors the Repurchase
Mandate at the AGM.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
Reference is made the announcement of the Company dated 24 March 2023 in relation to

proposed adoption of the fourth amended and restated memorandum and articles of association
of the Company.



LETTER FROM THE BOARD

In accordance with the core shareholder protection standards set out in Appendix 3 to the
Listing Rules which took effect on 1 January 2022, the Board proposes to make corresponding
amendments to the Articles of Association and to adopt the fourth amended and restated
memorandum and articles of association of the Company. Such amendments shall be subject
to consideration and approval of the Shareholders at the AGM by way of special resolution.

Relevant amendments to the Articles of Association are set out in Appendix III to this
circular.

ANNUAL GENERAL MEETING

Set out on pages 28 to 32 of this circular is a notice convening the AGM to consider and,
if appropriate, to approve, among others, the ordinary resolutions relating to the proposals for
the re-election of Directors, the re-appointment of Auditor and the granting of the Issue
Mandate and the Repurchase Mandate and the special resolution relating to the proposed
amendments to the Articles of Association.

A form of proxy for use at the AGM is enclosed herewith. If you are not able to attend
and/or vote at the AGM in person, you are requested to complete the form of proxy and return
it to the Company’s Hong Kong share registrar, Tricor Investor Services Limited at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible and in any event not
less than 48 hours before the time of the AGM or any adjournment thereof. Completion and
return of the form of proxy shall not preclude you from attending and voting in person at the
AGM or any adjournment thereof should you so wish.

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 of the general meeting, in good faith,
decides to allow a resolution which relates purely to procedural or administrative matter to be
voted by a show of hands. Accordingly, each of the resolutions put to vote at the AGM will be
taken by way of poll.

For determining the entitlement to attend and vote at the AGM, the register of members
of the Company will be closed from Tuesday, 13 June 2023 to Friday, 16 June 2023 (both days
inclusive) during which period no transfer of shares will be registered. In order to qualify for
attending the AGM, all share certificates with completed transfer forms must be lodged with
the Company’s Hong Kong share registrar, Tricor Investor Services Limited, 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on Monday, 12 June
2023 for registration of share transfer.



LETTER FROM THE BOARD

RECOMMENDATION

The Board considers that the ordinary resolutions in relation to the re-election of
Directors, the re-appointment of Auditor and the granting of the Issue Mandate and the
Repurchase Mandate and the special resolution relating to the proposed amendments to the
Articles of Association to be proposed at the AGM are all in the best interests of the Company
and the Shareholders as a whole. Accordingly, the Board recommends the Shareholders to vote
in favour of all resolutions at the AGM.

GENERAL
Your attention is also drawn to the appendices to this circular.
MISCELLANEOUS

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

interpretation.

Yours faithfully,
For and on behalf of the Board
Archosaur Games Inc.
Mr. Li Qing
Chairman and Executive Director



APPENDIX 1 THE BIOGRAPHICAL DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following set out the details of the Directors who retire and, being eligible, will offer
themselves for re-election at the AGM.

Executive Directors

Mr. Li Qing (Z%), aged 48, is an executive Director, the chairman of the Board and the
chief executive officer of our Company. He is responsible for the overall management,

decision-making and strategy planning of our Group.

Mr. Li is our founder and has approximately 26 years’ experience in game development.
Prior to founding our Group, Mr. Li served as a chief design officer of e-Pie Entertainment &
Technology Corporation (Beijing) (It 5t E4AEIRE A BR /A ) from August 2000 to March
2004, during which he was responsible for game development. Until September 2014, he
served as a chief development officer in the Perfect World Group, during which he was
responsible for game development. Mr. Li founded our Group in September 2014. He currently
also holds directorships in several subsidiaries within our Group.

Mr. Li obtained a bachelor’s degree in physics and a master’s degree in nuclear energy
science and engineering from Tsinghua University (i # K #£) in Beijing in July 1997 and June
2000, respectively. In addition, Mr. Li also obtained an executive master of business
administration from Cheung Kong Graduate School of Business (:=7LF£2B¢) in Beijing in
May 2010.

Mr. Li has entered into a service agreement with our Company with an initial term of
three years commencing from 15 July 2020, and will continue thereafter until terminated by not
less than three months’ notice in writing served by either party on the other (subject always to
re-election as and when required under the Articles of Association). Mr. Li is not entitled to

receive any directorship remuneration.

As at the Latest Practicable Date, Mr. Li was deemed to be interested in (i) 278,329,802
Shares held through Cresc Chorus Limited, a company owned as to 81.96% by LuckQ
Technology Limited, which in turn is wholly-owned by Mr. Li Qing and (ii) 3,937,000 Shares
held through Pondweed Holdings Limited, a company wholly-owned by Mr. Li Qing. Mr. Li
has not held any other directorship in the last three years in any public company the securities
of which are listed on any securities market in Hong Kong or overseas and he confirms that
as at the Latest Practicable Date, save as disclosed above, he did not have any relationship with
any Director, senior management, substantial shareholder or controlling shareholder of our
Company.

Save as disclosed above, Mr. Li did not hold other position in our Company or other
members of our Group.



APPENDIX 1 THE BIOGRAPHICAL DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Bai Wei (B3), aged 45, is an executive Director and the general manager of
program center (F£/%H1.[») of our Company. He is primarily responsible for assisting in the
overall management, strategic planning and decision-making of products research and
development of our Group.

Mr. Bai has over 20 years of experience in the information technology and game industry.
From April 2004 to January 2015, Mr. Bai was a senior management member in the Perfect
World Group. Mr. Bai joined our Group in January 2015. Since March 2018, he has been a
director of Tianjin Loong, one of the subsidiaries within our Group.

Mr. Bai obtained a bachelor’s degree and a master’s degree in electrical engineering from
Tsinghua University (75 % K%£2) in Beijing in September 1999 and January 2002, respectively.

Mr. Bai has entered into a service contract with our Company with an initial term of three
years commencing from 15 July 2020, and will continue thereafter until terminated by not less
than three months’ notice in writing served by either party on the other (subject always to
re-election as and when required under the Articles of Association). Mr. Bai is not entitled to

receive any directorship remuneration.

As at the Latest Practicable Date, Mr. Bai was deemed to be interested in 15,447,304
Shares held through Wade Data Services Limited, a company wholly-owned by Mr. Bai. Mr.
Bai has not held any other directorship in the last three years in any public company the
securities of which are listed on any securities market in Hong Kong or overseas and he
confirms that as at the Latest Practicable Date, he did not have any relationship with any
Director, senior management, substantial shareholder or controlling shareholder of our
Company.

Save as disclosed above, Mr. Bai did not hold other position in our Company or other
members of our Group.

Non-executive Directors

Ms. Liu Ming (2%%), aged 50, is a non-executive Director of our Company. She is
primarily responsible for supervising the management of our Group.

Ms. Liu has extensive experience in the game industry. Before joining Tencent Games,
she held executive positions in two other gaming companies. Ms. Liu has been working at
Tencent Games, an online game platform operated by Tencent since November 2013, and
currently serves as a vice president, overseeing the domestic and overseas distribution of
mobile games of Tencent Games. Since March 2018, she has been a director of Tianjin Loong,
one of the subsidiaries within our Group.

Ms. Liu obtained a master’s degree in pedagogy from East China Normal University (3
R A £ in Shanghai in July 2000.

— 10 =



APPENDIX 1 THE BIOGRAPHICAL DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Ms. Liu has entered into a service contract with our Company with an initial term of three
years commencing from 15 July 2020, and will continue thereafter until terminated by not less
than three months’ notice in writing served by either party on the other (subject always to
re-election as and when required under the Articles of Association). Ms. Liu is not entitled to
receive any remuneration.

As at the Latest Practicable Date, Ms. Liu has not held any other directorship in the last
three years in any public company the securities of which are listed on any securities market
in Hong Kong or overseas and she confirms that as at the Latest Practicable Date, she did not

have any interest in the securities of our Company within the meaning of Part XV of the SFO.

Save as disclosed above, (i) Ms. Liu did not have any other relationship with any Director,
senior management, substantial shareholder or controlling shareholder of our Company, and
(ii) Ms. Liu did not hold other position in our Company or other members of our Group.

Mr. Lu Xiaoyin (B8 B£5), aged 44, is a non-executive Director of our Company. He is
primarily responsible for supervising the management of our Group.

Mr. Lu has extensive experience in the game industry. From 2001 to 2004, he served as
the artistic director in e-Pie Entertainment & Technology Corporation (Beijing) (It 5t #4415 Ik
B4 A RS F]). He has successively been working at Perfect World Co., Ltd. (58 E A A
FRZy ], a company established in the PRC of which its shares are listed on the Shenzhen Stock
Exchange (stock code: 002624)) and its respective affiliate(s) as well as its subsidiary(ies)
since April 2004, and currently serves as the president, a director and co-chief executive officer
in Perfect World Co., Ltd. (52 & H A3 E FR/AF]) and the chief executive officer in Perfect
World Games Co., Ltd. (583 A4 84 BREAT A 7).

Mr. Lu obtained his bachelor’s degree of Art Education from Zhejiang Normal University
(WTTLHT# K EL) in Zhejiang in July 2001. He obtained the master’s degree in Business
Administration for Senior Management Personnel from the Cheung Kong Graduate School of
Business ({R7LPHELRE) in Beijing in September 2010.

Mr. Lu has entered into a service agreement with the Company for an initial term of three
years commencing from 5 November 2020, and will continue thereafter until terminated by not
less than three months’ notice in writing served by either party on the other (subject always to
re-election as and when required under the Articles of Association). Mr. Lu is not entitled to

receive any remuneration.

Save as disclosed above, as at the Latest Practicable Date, Mr. Lu has not held any other
directorship in the last three years in any public company the securities of which are listed on
any securities market in Hong Kong or overseas and he confirms that as at the Latest
Practicable Date, he did not have any interest in the securities of our Company within the
meaning of Part XV of the SFO.

—11 =



APPENDIX 1 THE BIOGRAPHICAL DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, (i) Mr. Lu did not have any other relationship with any Director,
senior management, substantial shareholder or controlling shareholder of our Company, and
(ii) Mr. Lu did not hold other position in our Company or other members of our Group.

Save as disclosed above, there is no other information relating to the above Directors that
is required to be disclosed pursuant to Rule 13.51(2) sub-paragraphs (h) to (v) of the Listing
Rules, and there is no other matter which needs to be brought to the attention of the
Shareholders.

— 12 =



APPENDIX II EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the Shareholders with all the information reasonably necessary to enable them to make
an informed decision on whether to vote for or against the ordinary resolution to approve the
Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their shares on the Stock Exchange subject to certain restrictions.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
800,022,630 Shares. Subject to the passing of the resolution for repurchase of Shares and on
the basis that no further new Shares will be issued or repurchased prior to the AGM, the
Company would be allowed under the Repurchase Mandate to repurchase a maximum of
80,002,263 Shares, representing 10% of the existing issued Shares as at the Latest Practicable
Date.

3. REASONS FOR REPURCHASES OF SHARES

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and the Shareholders. Such repurchases may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets of the Company and/or its
earnings per share and will only be made when the Directors believe that such a repurchase will
benefit the Company and the Shareholders.

4. FUNDING OF REPURCHASES OF SHARES

Any repurchase of securities of the Company would be funded entirely from the cash flow
or working capital facilities available to the Company, and will, in any event be made out of
funds legally available for the purpose in accordance with the Articles of Association and the
applicable laws of the Cayman Islands and the Listing Rules. Such funds include, but are not
limited to, profits available for distribution. Purchases may only be effected out of the profits
of the Company or out of the proceeds of a fresh issue of Shares made for the purpose, or, if
so authorised by its Articles of Association and subject to the provisions of the Companies Act,
out of capital. Any premium payable on a purchase over the par value of the Shares to be
purchased must be provided for out of profits of the Company or out of the Company’s share
premium account, or, if so authorised by the Articles of Association and subject to the
provisions of the Companies Act, out of capital.

— 13 -



APPENDIX II EXPLANATORY STATEMENT ON REPURCHASE MANDATE

5. GENERAL

There might be a material adverse impact on the working capital or gearing position as
compared with the position disclosed in the audited financial statements of the Company for
the year ended 31 December 2022 in the event that the Repurchase Mandate was to be carried
out in full at any time during the proposed repurchase period.

However, the Directors do not propose to exercise the Repurchase Mandate to such extent
as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are

from time to time appropriate for the Company.

6. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in
each of the previous twelve months up to the Latest Practicable Date were as follows:

Share prices (per Share)

Highest Lowest
HK$ HKS$

2022
April 8.99 7.22
May 7.80 6.10
June 6.84 5.56
July 5.65 4.56
August 4.87 3.78
September 4.00 2.77
October 2.96 2.16
November 4.99 2.16
December 5.10 3.64

2023
January 4.93 3.52
February 6.38 4.21
March 7.35 5.46
April (up to the Latest Practicable Date) 6.42 5.48

7. UNDERTAKING
The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Repurchase Mandate pursuant to the proposed resolution in
accordance with the Listing Rules and the applicable laws of the Cayman Islands.

_ 14—



APPENDIX II EXPLANATORY STATEMENT ON REPURCHASE MANDATE

8. INTENTION OF DIRECTORS AND CORE CONNECTED PERSONS

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

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

9. TAKEOVERS CODE AND MINIMUM PUBLIC SHAREHOLDING

If on exercise of the power to repurchase pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code.
As a result, a Shareholder or group of Shareholders acting-in-concert, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, according to the register kept by the Company pursuant
to section 336 of the SFO and so far as is known to, or can be ascertained after reasonable
enquiry by the Directors, Mr. Li Qing is interested in 282,266,802 Shares, representing 35.28%
of the total number of Shares in issue. In the event that the Directors exercise in full the power
to repurchase Shares under the Repurchase Mandate, then the attributable interest of Mr. Li
Qing would be increased from 35.28% to approximately 39.20% of the total number of Shares
in issue. Such increase would give rise to a general offer obligation under the Takeovers Code.
However, the Directors have no present intention to exercise the Repurchase Mandate to an
extent such that the general offer obligation would be triggered and will not effect repurchases
to such extent which would result in the number of Shares held by the public falling below the
prescribed minimum percentage of 25% as required under the Listing Rules.
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APPENDIX II EXPLANATORY STATEMENT ON REPURCHASE MANDATE

10. SHARE PURCHASE MADE BY THE COMPANY

The Company has repurchased a total of 1,482,000 Shares on the Stock Exchange during
the six months immediately preceding the Latest Practicable Date, the details of which were

as follows:
Number of Highest Lowest
Shares price paid price paid
Date of repurchase repurchased per Share per Share
HKS$ HK$
19 October 2022 60,000 2.59 2.59
20 October 2022 130,000 2.56 2.56
21 October 2022 40,000 2.47 2.47
24 October 2022 144,000 2.45 2.37
25 October 2022 123,000 2.35 2.30
28 October 2022 126,000 2.30 2.26
31 October 2022 110,000 2.28 2.19
3 November 2022 90,000 2.22 2.22
30 March 2023 170,000 5.63 5.63
31 March 2023 489,000 5.72 5.67
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APPENDIX III PARTICULARS OF PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

The following is a summary of the major amendments to the Articles of Association

proposed to be approved and adopted by a special resolution of the Shareholders at the AGM.

(1)

(2)

By deleting the words “Companies Law” wherever they may appear and replacing

them with “Companies Act”.

By adding the following paragraphs as paragraph 4 of the fourth amended and

restated memorandum of association:

4.

Without prejudice to the generality of the foregoing, the objects of the

Company shall include, but without limitation, the following:

To carry on the business of an investment company and for that purpose to

acquire and hold, either in the name of the Company or in that of any nominee,

land and real estate, gold and silver bullion, shares (including shares in the

Company), stocks, debentures, debenture stock, bonds, notes, obligations and

securities issued or guaranteed by any company wherever incorporated or

carrying on business and debentures, debenture stock, bonds, notes, obligations

and securities issued or guaranteed by any government, sovereign, ruler,

commissioners, public body or authority, supreme, dependent, municipal, local

or otherwise in any part of the world.

To lend money with or without security either at interest or without and to

invest money of the Company in such manner as the Directors think fit.

To acquire by purchase, lease, exchange, or otherwise lands, houses, buildings

and other property or any interest in the same in any part of the world.

To carry on the business of a commodity, commodity futures and forward

contracts trader and for that purpose to enter into spot, future or forward

contracts for the purchase and sale of any commodity including, but without

prejudice to the generality of the foregoing, any raw materials, processed

materials, agricultural products, produce or livestock, gold and silver bullion,

specie and precious or semi-precious stones, goods, articles, services,

currencies, rights and interests which may now or in the future be bought and

sold in commerce and whether such trading is effected on an organised

commodity exchange or otherwise and either to take delivery of, or to sell or

exchange any such commodities pursuant to any contract capable of being

entered into on any such commodities exchange.
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4.5

To carry on whether as principals, agents or otherwise the business of

providing and supplying goods, equipment, materials and services of

whatsoever nature, and of financiers, company promoters, realtors, financial

agents, land owners and dealers in or managers of companies, estates, lands,

buildings, goods, materials, services, stocks, leases, annuities and securities of

whatsoever type or kind.

To purchase or otherwise acquire and hold any rights, privileges, concessions,

patents, patent rights, licences, secret processes and any real or personal

property of any kind whatsoever.

To build, equip, furnish, outfit, repair, purchase, own, charter and lease steam,

motor, sail or other vessels, ships, boats, tugs, barges, lighters or other property

to be used in the business of shipping, transportation, chartering and other

communication and transport operations for the use of the Company or for

others, and to sell, charter, lease, mortgage, pledge or transfer the same or any

interest therein to others.

To carry on the business of importers, exporters and merchants of goods,

produce, stores and articles of all kinds both wholesale and retail, packers,

customs brokers, ship agents, warehousemen, bonded or otherwise and carriers

and to transact every kind of agency, factor and brokerage business or

transaction which may seem to the Company directly or indirectly conducive

to its interests.

To carry on the business of consultants in connection with all manner of

services and advisers on all matters relating to companies, firms, partnerships,

charities, political and non-political persons and organisations, governments,

principalities, sovereign and republican states and countries and to carry on all

or any of the businesses of financial, industrial, development, architectural,

engineering, manufacturing, contracting, management, advertising,

professional business and personal consultants and to advise upon the means

and methods for extending, developing, marketing and improving all types of

projects, developments, businesses or industries and all systems or processes

relating to such businesses and the financing, planning, distribution, marketing

and sale thereof.

To act as a management company in all branches of that activity and without

limiting the generality of the foregoing, to act as managers of investments and

hotels, estates, real property, buildings and businesses of every kind and

generally to carry on business as managers, consultants or agents for or

representatives of owners of property of every kind, manufacturers, funds,

syndicates, persons, firms and companies for any purpose whatsoever.
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RN

To carry on any other trade or business which may seem to the Company

capable of being carried on conveniently in connection with any business of
the Company.

To borrow or raise money by the issue of ordinary debenture stock or on

~
—
[9%)

mortgage or in such other manner as the Company shall think fit.

To draw, make, accept, endorse, discount, execute and issue all instruments

both negotiable and non-negotiable and transferable including promissory

notes, bills of exchange, bills of lading, warrants, debentures and bonds.

To establish branches or agencies in the Cayman Islands and elsewhere and to

regulate and to discontinue the same.

To distribute any of the property of the Company among the members of the

Company in specie.

To acquire and take over the whole or any part of the business, property and

liabilities of any person or persons, firm or company or to take or otherwise

acquire and hold shares, stock, debentures or other securities of or interest in

any other company carrying on any business or possessed of any property or
rights.

To grant pensions, allowances, gratuities and bonuses to employees or

~
—_
)

ex-employees of the Company or the dependents of such persons and to

support, establish or subscribe to any charitable or other institutions, clubs,

societies or funds or to any national or patriotic fund.

To lend and advance monies or give credit to such persons and on such terms

as may be thought fit and to guarantee or stand surety for the obligations of any

third party whether such third party is related to the Company or otherwise and

whether or not such guarantee or surety is to provide any benefits to the

Company and for that purpose to mortgage or charge the Company’s

undertaking, property and uncalled capital or any part thereof, on such terms

and conditions as may be thought expedient in support of any such obligations

binding on the Company whether contingent or otherwise.

To enter into partnership or into any arrangements for sharing profits, union of

interests, co-operation, joint venture, reciprocal concession, amalgamation or

otherwise with any person or persons or company engaged or interested or

about to become engaged or interested in the carrying on or conduct of any

business or enterprise from which this Company would or might derive any

benefit whether direct or indirect and to lend money, guarantee the contracts of
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3

(4)

(%)

(6)

or otherwise assist any such person or company and to take subscribe for or

otherwise acquire shares and securities of any such company and to sell, hold,

re issue with or without guarantee or otherwise deal with the same.

420 To enter into any arrangements with any authorities, municipal or local or

otherwise and to obtain from any such authority any rights, privileges or

concessions which the Company may think it desirable to obtain and to carry

out, exercise and comply with any such arrangements, rights, privileges or

concessions.

421 To do all such things as are incidental to or which the Company may think

conducive to the attainment of the above objects or any of them.

By adding the following paragraph as paragraph 10 of the fourth amended and
restated memorandum of association:

10 The financial year end of the Company is 31 December in each year or such

other date as the Directors may from time to time decide and annex to this

Memorandum.

By amending Article 1(d) as follows:

1(d) At all times during the Relevant Period a resolution shall be a Special
Resolution when it has been passed by a majority of not less than three-
guartersthree-fourths of the vetes—eastvoting rights held by such Shareholders
as, being entitled so to do, vote in person or by proxy or, in the case of any

Shareholder being a corporation, by its duly authorised representatives at a
general meeting of which notice specifying the intention to propose the
resolution as a special resolution has been duly given.

By adding the following paragraph at the end of Article 1:

(h) Subject to Article 5(a), the provisions of Special Resolutions and Ordinary

Resolutions shall apply mutatis mutandis to any resolutions passed by the

holders of any class of Shares.

By amending Article 5(a) as follows:

5(a) If at any time the share capital of the Company is divided into different classes
of Shares, all or any of the special rights attached to any class (unless
otherwise provided for by the terms of issue of the Shares of that class) may,
subject to the provisions of the Companies EawAct, be varied or abrogated

etther with the consent in writing of the holders of netless-thanthree-quarters
in-nominal-valueat least three-fourths of the issued Shares of that class, or with
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the sanction—of—a Special Resolution passed—at-a separate eceneral meeti

efapproval of a resolution passed by at least three-fourths of the votes cast by

the holders of the Shares of that class present and voting in person or by proxy

at a separate meeting of such holders. To every such separate general meeting

the provisions of these Articles relating to general meetings shall apply mutatis
mutandis apply, provided that:

(i) the necessary quorum f(etherthan-at-an—-adjourned-meeting) shall be
notless—than two persons holding (or, in the case of a Shareholder

being a corporation, by its duly authorised representative), or
representing by proxy at least one-third in—neminal—valae of the
issued Shares of that class—Inthe-event-of-any-adjourned-meeting-as
areswtefatackefquorum;twe-Shareholderspresentinpersen{eor

(i) any holder of Shares of the class present in person (or in the case of
the Shareholder being a corporation, by its duly authorised
representative) or by proxy may demand a poll.

(7) By amending Article 17(c) and Article 17(d) as follows:

17(c)

17(d)

During the Relevant Period (except when the Register is closed in accordance
with the terms equivalent to the relevant section of the Companies Ordinance),

any Shareholder may inspect during business hours any Register maintained in
Hong Kong without charge and require the provision to him of copies or
extracts thereof in all respects as if the Company were incorporated under and
were subject to the Companies Ordinance.

The Register may be closed in accordance with the terms equivalent to the

relevant section of the Companies Ordinance at such time or for such period

not exceeding in the whole 30 days in each year as the Board may determine
(or such longer period as the members of the Company may by Ordinary
Resolution determine, provided that such period shall not be extended beyond
60 days in any year).
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(8) By amending Article 42 as follows:

42

Fully paid Shares shall be free from any restriction with respect to the right of
the holder thereof to transfer such Shares (except when permitted by the HK
Stock Exchange) and shall also be free from all liens. The Board may, however,
in its absolute discretion, refuse to register a transfer of any Share which is not
fully paid to a person of whom it does not approve or any Share issued under
any share option scheme upon which a restriction on transfer imposed thereby
still subsists, and it may also refuse to register a transfer of any Share (whether
fully paid up or not) to more than four joint holders or a transfer of any Shares
(not being a fully paid up Share) on which the Company has a lien. The Board
may also decline to recognise any instrument of transfer if the proposed

transfer does not comply with these Articles or any requirements of the Listing
Rules.

(9) By amending Article 62 as follows:

62

At all times during the Relevant Period ether-thanthe—year-of-the Companys
adeption—of-these-Artieles, the Company shall in each financial year hold a

general meeting as its annual general meeting in addition to any other meeting

in that year and shall specify the meeting as such in the notice calling it;, and

meeting ef-the-Cempany—and-that-efthenextshall be held within six months

after the end of the Company’s financial year. The annual general meeting shall

be held in the Relevant Territory or elsewhere as may be determined by the
Board and at such time and place as the Board shall appoint. A meeting of the
Shareholders or any class thereof may be held by means of such telephone,
electronic or other communication facilities as permit all persons participating
in the meeting to communicate with each other simultaneously and
instantaneously, and participation in such a meeting shall constitute presence

at such meetings.

(10) By amending Article 64 as follows:

64

The Board may, whenever it thinks fit, convene an extraordinary general
meeting.
feqﬂ-rsﬁ—teﬂ—ef—eﬂeOne or more Shareholders holdlng, as at the date of deposit
of the requisition, in aggregate not less than one-tenth of the patd—upvoting

rights (on a one vote per share basis) in the share capital of the Company

having—the—right—eof —veting—atmay also make a requisition to convene an
extraordinary general meetingsmeeting and/or add resolutions to the agenda of

a meeting. Such requisition shall be made in writing to the Board or the
Secretary for the purpose of requiring an extraordinary general meeting to be
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called by the Board for the transaction of any business specified in such
requisition. Such meeting shall be held within two Months after the deposit of
such requisition. If within 21 days of such deposit, the Board fails to proceed
to convene such meeting, the requisitionist(s) himself (themselves) may do so
in the same manner, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be reimbursed to
the requisitionist(s) by the Company.

(11) By amending Article 65 as follows:

65

An annual general meeting of the Company shall be called by at least 21 days’
tand—notless—than—20-clear-business—days™ notice in writing, and a general

meeting of the Company, other than an annual general meeting, shall be called
by at least 14 days’ tand-notless-thant0-clearbusiness-days™) notice in writing.
The notice shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify the place, the day,
the hour and the agenda of the meeting and particulars of the resolutions to be
considered at that meeting and in case of special business (as defined in Article
67), the general nature of that business, and shall be given, in manner
hereinafter mentioned or in such other manner, if any, as may be prescribed by
the Company in general meeting, to such persons as are, under these Articles,
entitled to receive such notices from the Company, provided that a meeting of
the Company shall notwithstanding that it is called by shorter notice than that
specified in this Article, if permitted by the Listing Rules, be deemed to have

been duly called if it is so agreed:

(a) in the case of a meeting called as the annual general meeting, by all the
Shareholders entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
Shareholders having a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent of the total voting
rights at the meeting of all members of the Company.

(12) By amending Article 73 as follows:

73

Where a resolution is voted on by a show of hands as permitted under the

Listing Rules, a declaration by the chairman of the meeting that a resolution
has on a show of hands been carried or carried unanimously, or by a particular
majority, or not carried by a particular majority, or lost, and an entry to that
effect made in the minute book of the Company shall be conclusive evidence
of the facts without proof of the number or proportion of the votes recorded in
favour of or against such resolution.
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(13) By amending Article 80 as follows:

80

WhereAll Shareholders of the Company has—knewledge—that(including a

Shareholder which is a Clearing House (or its nominee(s))) shall have the right

to (a) speak at a general meeting and (b) vote at a general meeting except where

a Shareholder is required by the Listing Rules to abstain from voting to

approve the matter under consideration. Where any Shareholder is, under the

Listing Rules, required to abstain from voting on any particular resolution or
restricted to voting only for or only against any particular resolution, any votes
cast by or on behalf of such Shareholder in contravention of such requirement
or restriction shall not be counted. No powers shall be taken to freeze or
otherwise impair any of the rights attaching to any share by reason only that
the person or persons who are interested directly or indirectly therein have
failed to disclose their interests to the Company.

(14) By amending Article 86 as follows:

86

Any Shareholder entitled to attend and vote at a meeting of the Company shall
be entitled to appoint another person as his proxy to attend and vote instead of
him. A corporation which is a Shareholder may execute a form of proxy under
the hand of a duly authorised officer. A Sharecholder who is the holder of two

or more Shares may appoint more than one proxy to represent him and vote on

his behalf at a general meeting of the Company or at a class meeting. A proxy
need not be a Shareholder. On a poll or a show of hands votes may be given
either personally (or, in the case of a Shareholder being a corporation, by its
duly authorised representative) or by proxy. A proxy shall be entitled to
exercise the same powers on behalf of a Shareholder who is an individual and
for whom he acts as proxy as such Shareholder could exercise. In addition, a
proxy shall be entitled to exercise the same powers on behalf of a Shareholder
which is a corporation and for which he acts as proxy as such Shareholder
could exercise as if it were an individual Shareholder present in person at any

general meeting.

(15) By amending Article 93 as follows:

93

(a) Any corporation which is a Shareholder may, by resolution of its directors
or other governing body or by power of attorney, authorise such person
as it thinks fit to act as its representative at any meeting of the Company
or of any class of Shareholders of the Company, and the person so
authorised shall be entitled to exercise the same rights and powers on
behalf of the corporation which he represents as that corporation could
exercise as if it were an individual Shareholder. References in these
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Articles to a Shareholder present in person at a meeting shall, unless the
context otherwise requires, include a corporation which is a Shareholder
represented at the meeting by such duly authorised representative.

(b) Where a Shareholder is a Clearing House (or its nominee(s)), it may
(subject to Article 94) appoint proxies or authorise such person or persons

as it thinks fit to act as its representative or representatives, who enjoy
rights equivalent to the rights of other Shareholders, at any meeting of the

Company (including but not limited to general meetings and creditors

meetings) or at any meeting of any class of Shareholders, provided that
if more than one person is so authorised, the authorisation shall specify
the number and class of Shares in respect of which each such
representative is so authorised. A person so authorised pursuant to the
provisions of this Article shall be deemed to have been duly authorised
without further evidence of the facts and be entitled to exercise the same
rights and powers on behalf of the Clearing House (or its nominee(s))
which he represents as that Clearing House (or its nominee(s)) could
exercise as if such person were an individual Shareholder, including the
right to speak and vote individually on a show of hands or on a poll.

(16) By amending Article 112 as follows:

112 The Company may from time to time in general meeting by Ordinary
Resolution elect any person to be a Director eitherto—fil-a—easual-vacaney—or
P an addit1rana Nire An D 1ra N OO o I ho 10

retirement-byrotationpursuant-to-Artiele+09(including a managing director or

other executive director).

(17) By amending Article 113 as follows:

113 The Board shall have power from time to time and at any time to appoint any
person as a Director either to fill a casual vacancy or as an additional Director,
provided that the number of Directors so appointed shall not exceed the
maximum number determined from time to time by the Shareholders in general

meeting or these Articles. Any Director appointed by the Board to fill a casual

vacancy shal-held-effice-onlyun Fe ceneral meetine of the Company

fa h a atl /\
a a

Director-appointed-by-the Beardor as an

or addition to the existing Board shall
hold office only until the rextfeHewingfirst annual general meeting of the
Company after his appointment and shall then be eligible for re-election. Any

Director appointed under this Article shall not be taken into account in
determining the Directors or the number of Directors who are to retire by

rotation at an annual general meeting.
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(18) By amending Article 114 as follows:

114 No person, other than a retiring Director, shall, unless recommended by the
Board for election, be eligible for election to the office of Director at any
general meeting, unless notice in writing of the intention to propose that person
for election as a Director signed by a Shareholder and notice in writing signed

by that person of his willingness to be elected shall have been lodged at the

Head Office or at the Registration Office. The period—forlodgement-of-the

&ﬁd—eﬂd+re—}a+er—thﬂfrse¥eﬂ—d-aysCompany shall 1nc1ude the partlculars of such

proposed person for election as a Director in its announcement or

supplementary circular, and shall give the Shareholders at least seven days to

consider the relevant information disclosed in such announcement or

supplementary circular prlor to the date of s&eh—geﬂefal—lﬁeeﬁ-ﬂg—aﬂd—t-he

be—gl-veﬂ—wrl-l—be—&t—}eﬂst—seaeﬂ—draysthe meeting of the election.

(19) By adding the following paragraph at the end of Article 129:

(c) to repay all expenses, including travel expenses, reasonably incurred by any

Directors, officers or employees of the Company in connection with the

discharge of their duties as Directors, officers or employees of the Company,

and/or to receive fixed fees or allowances in respect thereof as may be

determined by the Board.

(20) By amending Article 177 as follows:

177 (a) The €empanyShareholders shall at each annual general meeting appoint
one or more firms of auditors to hold office by Ordinary Resolution until

the conclusion of the next annual general meeting on such terms and with
such duties as may be agreed with the Board, but if an appointment is not
made, the Auditors in office shall continue in office until a successor is
appointed. A Director, officer or employee of any such Director, officer
or employee shall not be appointed Auditors of the Company. FheSubject
to compliance with the Listing Rules, the Board may fill any casual

vacancy in the office of Auditors, but while any such vacancy continues
the surviving or continuing Auditors (if any) may act. Any Auditor
appointed by the Board pursuant to this Article shall hold office until the

next annual general meeting and shall be eligible for re-election. The

remuneration of the Auditors shall be fixed by or on the authority of the

Gempaﬂ-yShareholders in the annual general meetlng e*eep{—t-h&t—m—&ﬂy

ef—s&eh—femuﬂefaﬂeﬂ—m—t-he—]%eﬁd—aﬂéby Ordmary Resolutlon or in any
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(b)

other manner as specified in such ordinary resolution and, subject to

compliance with the Listing Rules, the remuneration of any Auditors

appointed to fill any casual vacancy may be fixed by the Board.

The Shareholders may, at any general meeting convened and held in
accordance with these Articles, remove the Auditors by SpeetalOrdinary
Resolution at any time before the expiration of the term of office and
shall, by Ordinary Resolution, at that meeting appoint new
auditersAuditors in itstheir place for the remainder of the term.
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NOTICE OF ANNUAL GENERAL MEETING

ARCHOSAUR GAMES INC.
HEBREKBRAF
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 9990)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of
Archosaur Games Inc. (the “Company”) will be held on Friday, 16 June 2023 at 2:00 p.m. at
CTRL+Z Room, Archosaur Games, 17F, Building 9 of Intime City, No.1999, Yizhou Venue,
High-Tech Development Zone, Chengdu, the PRC for the purposes of considering and, if

thought fit, passing the following matters:

ORDINARY RESOLUTIONS

1.  To receive, consider and adopt the audited consolidated financial statements of the

Company and its subsidiaries and the reports of the directors of the Company (the

“Directors”) and auditor of the Company for the year ended 31 December 2022.

2. (1)

(i1)

(iii)

(iv)

(v)

To re-elect Mr. Li Qing as an executive Director;

To re-elect Mr. Bai Wei as an executive Director;

To re-elect Ms. Liu Ming as a non-executive Director;

To re-elect Mr. Lu Xiaoyin as a non-executive Director;

To authorize the board of Directors (the “Board”) to fix remuneration of the

Directors.

3. To re-appoint PricewaterhouseCoopers as the auditor of the Company to hold office

until the conclusion of the next annual general meeting of the Company and to

authorize the Board to fix remuneration of auditor.

4.  “THAT:

(a)

subject to the following provisions of this resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the powers
of the Company to allot, issue and deal with additional shares of US$0.00001
each in the share capital of the Company (the “Shares”), and to make or grant
offers, agreements and options (including warrants, bonds and debentures
convertible into Shares) which would or might require the exercise of such
powers, subject to and in accordance with all applicable laws, be and is hereby
generally and unconditionally approved;

— 28 —



NOTICE OF ANNUAL GENERAL MEETING

(b)

(c)

(d)

the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and options
(including warrants, bonds and debentures convertible into Shares) which
would or might require the exercise of such powers after the end of the
Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and
issued by the Directors pursuant to the approval in paragraph (a) of this
resolution, otherwise than pursuant to: (i) a Rights Issue (as hereinafter
defined); (ii) the exercise of the conversion rights attaching to any convertible
securities issued by the Company; (iii) the exercise of warrants to subscribe for
Shares; (iv) the exercise of options granted under any share option scheme or
similar arrangement for the time being adopted by the Company; or (v) an 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; shall not exceed 20% of the
total number of Shares in issue as at the date of 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 of the Company
or any applicable law of the Cayman Islands to be held; or

(iii) the date on which such mandate is revoked or varied by an ordinary
resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to the holders of Shares or any class of Shares whose names appear
on the registers of members of the Company on a fixed record date in
proportion to their then holdings of such Shares as at that date (subject to such
exclusions or other arrangements as the directors of the Company 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).”
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5.

“THAT:

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

(b) the aggregate number of Shares to be repurchased by the Company pursuant to
the approval in paragraph (a) of this resolution shall not exceed 10% of the
total number of Shares in issue as at the date of the passing of this resolution,
and the said approval shall be limited accordingly; and

(c) 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;

(i1) 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 law of the Cayman Islands to be held; or

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

“THAT conditional upon resolutions numbered 4 and 5 above being passed, the
unconditional general mandate granted to the Directors to allot, issue and deal with
additional shares and to make or grant offers, agreements, and options which might
require the exercise of such powers pursuant to resolution numbered 4 above be and
is hereby extended by the additional thereto of an amount representing the aggregate
number of Shares repurchased by the Company under the authority granted pursuant
to resolution numbered 5 above, provided that such amount shall not exceed 10% of
the total number of Shares in issue as at the date of passing this resolution.”

SPECIAL RESOLUTION

To consider and, if thought fit, pass with or without amendments the following
resolution as a special resolution of the Company:

“THAT the memorandum and articles of association of the Company be amended in
the manner as set out in Appendix III to the circular of the Company dated 25 April
2023 (the “Circular”); the fourth amended and restated memorandum and articles
of association of the Company (the “Amended and Restated Memorandum and
Articles of Association”), a copy of which has been produced to the meeting marked
“A” and signed by the chairman of the annual general meeting for the purpose of
identification, which consolidates all the proposed amendments mentioned in the
Circular, be approved and adopted in substitution for and to the exclusion of the
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existing memorandum and articles of association of the Company with immediate
effect after the close of the meeting; and that any one of the Directors be and is
hereby authorised to do all things necessary to implement the adoption of the
Amended and Restated Memorandum and Articles of Association and to make
relevant registrations and filings in accordance with the relevant requirements of the
applicable laws, rules and regulations in the Cayman Islands and Hong Kong.”

Yours faithfully,
For and on behalf the Board
Archosaur Games Inc.
Mr. Li Qing
Chairman and Executive Director

Beijing, the PRC, 25 April 2023

As at the date of this notice, the Board of Directors of the Company comprises Mr. Li Qing
as Chairman and an Executive Director, Mr. Bai Wei as an Executive Director, Ms. Liu Ming
and Mr. Lu Xiaoyin as Non-executive Directors, and Mr. Bai Kun, Mr. Zhu Lin and Mr. Ding
Zhiping as Independent Non-executive Directors.
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Notes:

A member entitled to attend and vote at the AGM is entitled to appoint more than one proxy to attend and vote
on his/her behalf. A member who is a recognized clearing house within the meaning of the Securities and
Futures Ordinance is entitled to appoint one or more proxies to attend and vote on its behalf. A proxy need
not be a shareholder of the Company.

In the case of joint holders of any shares in the Company, any one of such joint holders may vote at the above
meeting, either personally or by proxy, in respect of such shares as if he/she was solely entitled thereto, but
if more than one of such joint holders are present at the meeting, either personally or by proxy, that one of the
said persons so present being the most or, as the case may be, the more senior shall alone be entitled to vote
in respect of the relevant joint holding and, for this purpose, seniority shall be determined by reference to the
order in which the names of the joint holders stand on the register in respect of the relevant joint holding.

In order to be valid, a form of proxy must be deposited at the Company’s Hong Kong share registrar, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong together with the
power of attorney or other authority (if any) under which it is signed (or a notarially certified copy thereof)
not less than 48 hours before the time appointed for the holding of the above meeting or any adjournment
thereof. The completion and return of the form of proxy shall not preclude shareholders of the Company from
attending and voting in person at the above meeting (or any adjourned meeting thereof) if they so wish and
in such event, the form of proxy shall be deemed to be revoked.

For determining the entitlement to attend and vote at the AGM, the register of members of the Company will
be closed from Tuesday, 13 June 2023 to Friday, 16 June 2023 (both days inclusive) during which period no
transfer of shares will be registered. In order to qualify for attending the Meeting, all share certificates with
completed transfer forms must be lodged with the Company’s Hong Kong share registrar, Tricor Investor
Services Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on
Monday, 12 June 2023 for registration of share transfer.

The votes at the AGM will be taken by poll (except where the chairman decides to allow a resolution relating
to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Listing Rules. The
results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and the
Company in accordance with the Listing Rules.
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