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DEFINITIONS

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

the following meanings:

“Annual General Meeting”

“Articles of Association”

“Audit Committee”

“Board”

“China” or “PRC”

“Company”

“Director(s)”

“HK$”

“Hong Kong”

“Issuance Mandate”

the annual general meeting of the Company to be held at
Shop 8, Jingyuan Art Center, Guangqulu No. 3, Chaoyang
District, Beijing, PRC on Tuesday, June 6, 2023 at 10:00
a.m., to consider and, if appropriate, to approve the
resolutions contained in the notice of the annual general
meeting which is set out on pages 24 to 28 of this circular,

or any adjournment thereof

the articles of association of the Company currently in

force

the audit committee of the Board

the board of Directors

the People’s Republic of China (for the purpose of this
circular, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan)

Flowing Cloud Technology Ltd, a company incorporated in
the Cayman Islands with limited liability, the Shares of
which are listed on the Main Board of the Stock Exchange

the director(s) of the Company

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

a general mandate proposed to be granted to the Directors
to allot, issue or deal with additional Shares of not
exceeding 20% of the total number of issued shares of the
Company as at the date of passing of the proposed ordinary
resolution contained in item 6 of the notice of the Annual

General Meeting



DEFINITIONS

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Nomination Committee”

“Prospectus”

k]

“Remuneration Committee’

“RMB 2

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Repurchase Mandate”

“Stock Exchange”

April 21, 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

in this circular

October 18, 2022, being the date of which dealings in the

Shares commenced on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock

Exchange as amended from time to time

the nomination committee of the Board

the prospectus issued by the Company dated September 29,
2022

the remuneration committee of the Board

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

ordinary share(s) of US$0.00001 each in the issued capital
of the Company or if there has been a subsequent
sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company, shares
forming part of the ordinary equity share capital of the

Company

the registered holder(s) of Share(s)

a general mandate proposed to be granted to the Directors
to repurchase Shares on the Stock Exchange of not
exceeding 10% of the total number of issued shares of the
Company as at the date of passing of the proposed ordinary
resolution contained in item 5 of the notice of the Annual

General Meeting

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Takeovers Code” The Code on Takeovers and Mergers approved by the
Securities and Futures Commission as amended from time
to time

“%” per cent
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April 28, 2023
To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF DIRECTORS

AND
PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE SHARES
AND
RE-APPOINTMENT OF AUDITOR

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the Annual General Meeting to be held on Tuesday, June 6,
2023.



LETTER FROM THE BOARD

2.  PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Articles 108 and 112 of the Articles of Association and the opinion of the
Board, Mr. Wang Lei, Mr. Li Yanhao, Ms Xu Bing, Mr. Li Yao, Mr. Jiang Yi, Mr. Tan Deqing and
Ms. Wang Beili shall hold office until the Annual General Meeting. All of the above Directors,

being eligible, will offer themselves for re-election at the Annual General Meeting.

Mr. Jiang Yi, Mr. Tan Deqing and Ms. Wang Beili, independent non-executive Directors of
the Company have confirmed their independence with reference to the factors set out in Rule 3.13
of the Listing Rules.

The independent non-executive Directors have remained responsible for their performance
functions and discharged his/her duties to the Company through active participation on the Board

and by bringing balance of views as well as knowledge, experience and expertise.

The aforementioned independent non-executive Directors have confirmed that they will
continue to devote sufficient time for the discharge of their functions and responsibilities as
independent non-executive Directors. With their backgrounds and experiences as set out in the
biographical information, Mr. Jiang Yi, Mr. Tan Deqing and Ms. Wang Beili are fully aware of the
responsibilities and expected time involvements in the Company. Based on the foregoing, the
Board believes that their position outside the Company will not affect them in maintaining their

current roles in, and their functions and responsibilities for, the Company.

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience, time
commitment and contribution of the retiring Directors with reference to the nomination principles
and criteria set out in the Company’s Board Diversity Policy and Nomination Policy and the
Company’s corporate strategy, and the independence of all independent non-executive Directors.
The Nomination Committee has recommended to the Board on re-election of all the retiring
Directors including the aforesaid independent non-executive Directors who are due to retire at the
Annual General Meeting. The Company considers that the retiring independent non-executive
Directors are independent in accordance with the independence guidelines set out in the Listing
Rules and will continue to bring valuable business experience, knowledge and professionalism to

the Board for its efficient and effective functioning and diversity.

Details of the Directors proposed for re-election at the Annual General Meeting are set out in

Appendix I to this circular.
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3. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

As at the Latest Practicable Date, the number of issued shares of the Company comprised
1,810,000,000 Shares.

According to the Prospectus, general mandate was granted to the Directors to issue and
repurchase Shares respectively upon its listing. In order to give the Company the flexibility to
repurchase Shares if and when appropriate, an ordinary resolution will be proposed at the Annual
General Meeting to approve the granting of the general mandate to the Directors to repurchase
Shares on the Stock Exchange of not exceeding 10% of the total number of issued Shares of the
Company as at the date of passing of the proposed ordinary resolution contained in item 5 of the
notice of the Annual General Meeting (i.e. a total of 181,000,000 Shares on the basis that the
issued share capital of the Company remains unchanged on the date of the Annual General

Meeting).

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether to
vote for or against the granting of the Share Repurchase Mandate is set out in Appendix II to this

circular.

4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

According to the Prospectus, a general mandate was granted to the Directors to issue Shares.
Such mandate will lapse at the conclusion of the Annual General Meeting. In order to give the
Company the flexibility to issue Shares if and when appropriate, an ordinary resolution will be
proposed at the Annual General Meeting to approve the granting of the Issuance Mandate to the
Directors to allot, issue or deal with additional Shares of not exceeding 20% of the total number of
issued Shares of the Company as at the date of passing of the proposed ordinary resolution
contained in item 6 of the notice of the Annual General Meeting (i.e. a total of 362,000,000 Shares
on the basis that the issued share capital of the Company remains unchanged on the date of the
Annual General Meeting). An ordinary resolution to extend the Issuance Mandate by adding the
number of Shares repurchased by the Company pursuant to the Share Repurchase Mandate will

also be proposed at the Annual General Meeting.
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5.  RE-APPOINTMENT OF AUDITOR

Deloitte Touche Tohmatsu, which has audited the consolidated financial statements of the
Company and its subsidiaries for the year ended December 31, 2022, will retire as the auditor of

the Company at the Annual General Meeting, and being eligible, offer itself for re-appointment.

The Board, upon the recommendation of the Audit Committee, proposes to re-appoint
Deloitte Touche Tohmatsu as the auditor of the Company and to hold office until the conclusion of

the next annual general meeting of the Company and authorize the Board to fix its remuneration.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 24 to 28 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at a
general meeting must 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. An
announcement on the poll results will be published by the Company after the Annual General

Meeting in the manner prescribed under the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of the Stock Exchange
(http://www.hkexnews.hk) and the Company (http://www.flowingcloud.com). To be valid, the form
of proxy must be completed and signed in accordance with the instructions printed thereon and
deposited, at the Company’s branch share registrar in Hong Kong, Tricor Investor Services
Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but
in any event not less than 48 before the time appointed for the Annual General Meeting (i.e. not
later than 10:00 a.m. on Sunday, June 4, 2023) or the adjourned meeting (as the case may be).
Completion and delivery of the form of proxy will not preclude you from attending and voting at

the Annual General Meeting if you so wish.

7. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, granting of the
Share Repurchase Mandate and the Issuance Mandate as well as the re-appointment of auditor are
in the best interests of the Company and the Shareholders. Accordingly, the Directors recommend
the Shareholders to vote in favour of the relevant resolutions to be proposed at the Annual General

Meeting.
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8.  RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief, the information contained in this circular is
accurate and complete in all material respects and not misleading or deceptive, and there are no

other matters the omission of which would make any statement herein or this circular misleading.

Yours faithfully,
For and on behalf of the Board
Wang Lei

Chairman and Executive Director



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

The following are details of the Directors who will retire and being eligible, offer themselves

for re-election at the Annual General Meeting.
(1) Mr. Wang Lei
Position and Experience

Mr. Wang Lei (¥£#%), aged 40, was appointed as the Director on June 24, 2021. He was
appointed as the chairman of the Board, chief executive officer and re-designated as the executive
Director on December 13, 2021. He is primarily responsible for the strategic development, overall
operation and management and major decision making of the Group. Mr. Wang joined the Group
as a general manager of Ophyer Technology on April 1, 2009. Mr. Wang also holds various

positions with other members of the Group.

Mr. Wang has over 17 years of experience in the Internet technology industry. Prior to joining
the Group, from July 2005 to May 2006, Mr. Wang served as WAP operation manager in Newpalm
(China) Information Technology Co., Ltd. (% * #4E(HE)F SR A FR/A F]). From June 2006 to
January 2009, Mr. Wang served as senior operations director in Beijing Ourpalm Co., Ltd. (At 5%
B A AT BRZY F]), a company listed on the Shenzhen Stock Exchange (stock code 300315).

Mr. Wang received the “Industry Leading Individual Award” at the 7th session of the Beijing

Animation Event issued by the Beijing Animation Committee in August 2018.

Mr. Wang obtained his bachelor’s degree in automation from the North China University of
Technology (At L2 K£) in Beijing, PRC in July 2005, and his master’s degree in project
management from the Beijing University of Posts and Telecommunications (FLIHESEE KEE) in
Beijing, PRC in March 2013.

Length of service

Mr. Wang entered into a service agreement with the Company on September 22, 2022 for an
initial term of three years. He is subject to retirement by rotation and re-election at least once
every three years at the general meeting in accordance with the requirements of the Listing Rules
and the Articles of Association. The service agreement may be terminated by either party by giving

not less than three months’ notice in writing.



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

Relationships

As far as the Directors are aware, Mr. Wang does not have any relationships with other
Directors, senior management, substantial shareholders (as defined in the Listing Rules), or

controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Wang was interested in 764,083,301 Shares,
representing approximately 42.21% of the issued shares of the Company, pursuant to Part XV of
the SFO.

Saved as disclosed above, Mr. Wang was not interested or deemed to be interested in any
shares or underlying shares of the Company or its associated corporation pursuant to Part XV of
the SFO.

Director’s emoluments

As set out in the service agreement entered into by Mr. Wang and the Company, the annual
salary of Mr. Wang is subject to the rate suggested by the Remuneration Committee as well as
Nomination Committee and be adjusted from time to time. The Company may provide Mr. Wang
with other benefits which it may determine from time to time. The emolument of Mr. Wang has
been determined in accordance with the Articles of Association and the remuneration policy of the
Company. For the financial year ended December 31, 2022, the total emoluments of Mr. Wang
(inclusive of other benefits) was RMB1,208,000.

Information that needs to be disclosed and matters that need to be brought to the attention of
the Shareholders

There is no information which is discloseable nor is/was Mr. Wang involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rule 13.51(2)(h) to (v)
of the Listing Rules and there are no other matters concerning Mr. Wang that need to be brought to
the attention of the Shareholders.

- 10 -



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

(2) Mr. Li Yanhao
Position and Experience

Mr. Li Yanhao ($%§ﬁ‘iﬁ?), aged 41, was appointed as the Director on December 13, 2021 and
was re-designated as the executive Director on December 13, 2021. He is also a senior vice
president and the chief technology officer of the Group, responsible for assisting in overall
management and overall R&D and technical management of the Group. Mr. Li joined the Group as
a director of Ophyer Technology on March 27, 2009. Mr. Li also holds various positions with other

members of the Group.

Mr. Li has over 16 years of experience in software engineering. Prior to joining the Group,
form January 2005 to May 2007, Mr. Li served as software engineer in Beijing Chuangli Century
Software Co., Ltd. (AtaAIFIH 484 R/ F]), responsible for mobile game business
development. From June 2007 and January 2009, Mr. Li served as software engineer in Aikexin
(Beijing) Technology Limited (% 7] {5 (b 50) EE 547 0l A PR 2 7).

Mr. Li graduated with an undergraduate degree in electronic science and technology from the
University of Electronic Science and Technology of China (& ¥ £t K%£) in Sichuan, PRC in
July 2004.

Length of service

Mr. Li entered into a service agreement with the Company on September 22, 2022 for an
initial term of three years. He is subject to retirement by rotation and re-election at least once
every three years at the general meeting in accordance with the requirements of the Listing Rules
and the Articles of Association. The service agreement may be terminated by either party by giving
not less than three months’ notice in writing.
Relationships

As far as the Directors are aware, Mr. Li does not have any relationships with other
Directors, senior management, substantial shareholders (as defined in the Listing Rules), or
controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Li was interested in 764,083,301 Shares, representing
approximately 42.21% of the issued shares of the Company, pursuant to Part XV of the SFO.

— 11 -
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Saved as disclosed above, Mr. Li was not interested or deemed to be interested in any shares

or underlying shares of the Company or its associated corporation pursuant to Part XV of the SFO.
Director’s emoluments

As set out in the service agreement entered into by Mr. Li and the Company, the annual
salary of Mr. Li is subject to the rate suggested by the Remuneration Committee as well as
Nomination Committee and be adjusted from time to time. The Company may provide Mr. Li with
other benefits which it may determine from time to time. The emolument of Mr. Li has been
determined in accordance with the Articles of Association and the remuneration policy of the
Company. For the financial year ended December 31, 2022, the total emoluments of Mr. Li
(inclusive of other benefits) was RMB918,000.

Information that needs to be disclosed and matters that need to be brought to the attention of
the Shareholders

There is no information which is discloseable nor is/was Mr. Li involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v)
of the Listing Rules and there are no other matters concerning Mr. Li that need to be brought to

the attention of the Shareholders.
(3) Ms. Xu Bing
Position and Experience

Ms. Xu Bing (f%7K), aged 40, was appointed as the Director on December 13, 2021 and was
re-designated as the executive Director on December 13, 2021. She is also a vice president and
chief officer for data of the Company, responsible for assisting in overall management and sales
and marketing activities of the Group. Ms. Xu joined the Group as a commercial manager of
Ophyer Technology on August 3, 2009. Ms. Xu also holds various positions with other members of
the Group.

Ms. Xu has over 15 years of experience in the information technology services industry. Prior
to joining the Group, from January 2007 to March 26, 2008, Ms. Xu served as business
development manager in Beijing Joyes Tech. Co., Ltd. (Jt5 & &% B B RH% F B/ F]), responsible
for market development related work. From April 2008 to April 2009, Ms. Xu served as terminal
cooperation manager in Shanghai Jichuang Network Technology Co., Ltd. (& 8 444 R A B

- 12 -
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/A H]), responsible for promoting games and cooperating with mobile terminals to provide game
content. From April 2009 to August 2009, Ms. Xu served as marketing manager in Yimenlou
(Beijing) Technology Co., Ltd. (&ML E)FH A BRA F)).

Ms. Xu obtained her bachelor’s degree in international economics and trading from Jilin
University of Finance and Economics (¥ MIfZEKEE) (previously known as the Changchun
Taxation College (REBLHEPL)) in Jilin, PRC in July 2006.

Length of service

Ms. Xu entered into a service agreement with the Company on September 22, 2022 for an
initial term of three years. She is subject to retirement by rotation and re-election at least once
every three years at the general meeting in accordance with the requirements of the Listing Rules
and the Articles of Association. The service agreement may be terminated by either party by giving

not less than three months’ notice in writing.
Relationships

As far as the Directors are aware, Ms. Xu does not have any relationships with other
Directors, senior management, substantial shareholders (as defined in the Listing Rules), or

controlling shareholders (as defined in the Listing Rules) of the Company.
Interests in Shares

As at the Latest Practicable Date, Ms. Xu did not have any interests in the shares or

underlying shares of the Company within the meaning of Part XV of the SFO.
Director’s emoluments

As set out in the service agreement entered into by Ms. Xu and the Company, the annual
salary of Ms. Xu is subject to the rate suggested by the Remuneration Committee as well as
Nomination Committee and be adjusted from time to time. The Company may provide Ms. Xu
with other benefits which it may determine from time to time. The emolument of Ms. Xu has been
determined in accordance with the Articles of Association and the remuneration policy of the
Company. For the financial year ended December 31, 2022, the total emoluments of Ms. Xu
(inclusive of other benefits) was RMB641,000.

— 13 -



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
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Information that needs to be disclosed and matters that need to be brought to the attention of
the Shareholders

There is no information which is discloseable nor is/was Ms. Xu involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v)
of the Listing Rules and there are no other matters concerning Ms. Xu that need to be brought to
the attention of the Shareholders.

(4) Mr. Li Yao
Position and Experience

Mr. Li Yao (%32%), aged 40, was appointed as the Director on December 13, 2021. He was
appointed as the joint company secretary to the Board and re-designated as the executive Director
on December 13, 2021. He is also a vice president of the Company, responsible for overseeing the
daily business operations and assisting in overall management of the Group. Mr. Li Yao joined the
Group as deputy general manager and secretary to the board of Ophyer Technology on February

29, 2016. Mr. Li Yao also holds various positions with other members of the Group.

Mr. Li Yao has over 17 years of experience in games and software development. Prior to
joining the Group, from December 2004 to December 2007, Mr. Li Yao served as product manager
in Ourpalm Co., Ltd. (630 %8R i A FR 22 7]), responsible for games related business. From
January 2008 to June 2010, Mr. Li Yao served as mobile games product director in Shanghai
Snowfish Tech. Co., Ltd. (256 £ 51 5 B2 A BR /A7), responsible for Java related business.
From July 2010 to January 2016, Mr. Li Yao served as general manager in Beijing Fengxinzi
Computer Technology Co., Ltd.* (At EUE 1w AMFHE A FRA ) (currently known as (Beijing
Planet Wings Sports Culture Co., Ltd.* dtIitEBRZHHEF XL ABRAR])), responsible for

marketing and operation of the company.

Mr. Li Yao received the 2018 National Equities Exchange and Quotations Gold Medal for
Secretary of the Board (20184F i # =44 4 ¥ ) issued by the Rhino Star (IPO3.COM) in 2018.

Mr. Li Yao obtained his diploma in stage lighting and sound engineering from the Beijing
Broadcast and Television University (L5 EHLKEE) (subsequently known as Beijing Open
University (65T BHCKRE)) in Beijing, PRC in July 2005, and his bachelor’s degree in Chinese
literature and linguistics from the Central Broadcast and Television University (&% B K
£L) (subsequently known as The Open University of China (B{Z5 i K%)) in Beijing, PRC in
January 2011.

— 14 —
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Length of service

Mr. Li entered into a service agreement with the Company on September 22, 2022 for an
initial term of three years. He is subject to retirement by rotation and re-election at least once
every three years at the general meeting in accordance with the requirements of the Listing Rules
and the Articles of Association. The service agreement may be terminated by either party by giving

not less than three months’ notice in writing.

Relationships

As far as the Directors are aware, Mr. Li does not have any relationships with other
Directors, senior management, substantial shareholders (as defined in the Listing Rules), or

controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Li did not have any interests in the shares or

underlying shares of the Company within the meaning of Part XV of the SFO.

Director’s emoluments

As set out in the service agreement entered into by Mr. Li and the Company, the annual
salary of Mr. Li is subject to the rate suggested by the Remuneration Committee as well as
Nomination Committee and be adjusted from time to time. The Company may provide Mr. Li with
other benefits which it may determine from time to time. The emolument of Mr. Li has been
determined in accordance with the Articles of Association and the remuneration policy of the
Company. For the financial year ended December 31, 2022, the total emoluments of Mr. Li
(inclusive of other benefits) was RMB616,000.

Information that needs to be disclosed and matters that need to be brought to the attention of
the Shareholders

There is no information which is discloseable nor is/was Mr. Li involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v)
of the Listing Rules and there are no other matters concerning Mr. Li that need to be brought to
the attention of the Shareholders.

- 15 -
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

(5) Mr. Jiang Yi
Position and Experience

Mr. Jiang Yi (YL—), aged 38, was appointed as the independent non-executive Director on
September 8, 2022. He is primarily responsible for supervising and providing independent

judgement to the Board.

Mr. Jiang has over ten years of experience in the field of corporate services. Since March
2012, he has been serving as the chairman of the board of Zhonglian Hengye (Beijing) Investment
Management Co., Ltd.* ({¥ifE 3L HE B AR A)), primarily responsible for leading the
board and focusing on strategic matter. Since November 2014, He has been serving as the
chairman of the board of Qingyun Technology (Beijing) Co., Ltd.* (FERHZALE)ARA R,
primarily responsible for leading and supervising the board and the senior management. Since
April 2019, he has been serving as the independent non-executive director of HCR Co., Ltd.* (dt:
R EHEE A AR/ F]), a company listed on the Shanghai Stock Exchange Science and
Technology Innovation Board (stock code: 688500), primarily responsible for providing

independent opinion and judgement to the company.

Mr. Jiang obtained his bachelor’s degree in electronic information engineering from the
Wuhan University of Science and Technology (FEF}% K E) in Wuhan, PRC in June 2007.

Length of service

Mr. Jiang entered into an appointment letter of independent non-executive Director with the
Company on September 22, 2022 for an initial term of three years. He is subject to retirement by
rotation and re-election at least once every three years at the general meeting in accordance with
the requirements of the Listing Rules and the Articles of Association. The appointment may be

terminated by either party by giving not less than three months’ notice in writing.
Relationships
As far as the Directors are aware, Mr. Jiang does not have any relationships with other

Directors, senior management, substantial shareholders (as defined in the Listing Rules), or

controlling shareholders (as defined in the Listing Rules) of the Company.
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Interests in Shares

As at the Latest Practicable Date, Mr. Jiang did not have any interests in the shares or

underlying shares of the Company within the meaning of Part XV of the SFO.
Director’s emoluments

As set out in the appointment letter entered into by Mr. Jiang and the Company, Mr. Jiang
will be entitled to a fee for his services as an independent non-executive Director RMB72,000 per

annum.

Information that needs to be disclosed and matters that need to be brought to the attention of
the Shareholders

There is no information which is discloseable nor is/was Mr. Jiang involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v)
of the Listing Rules and there are no other matters concerning Mr. Jiang that need to be brought to

the attention of the Shareholders.
(6) Mr. Tan Deqing
Position and Experience

Mr. Tan Deqing (FE{&J#), aged 57, was appointed as the independent non-executive Director
on September 8, 2022. He is primarily responsible for supervising and providing independent

judgement to the Board.

Mr. Tan has extensive experience in the education sector. Prior to joining the Group, Mr. Tan
was a lecturer in Beihua University and a lecturer and associate professor in Qingdao University.
Since September 2005, Mr. Tan has been serving as the professor of Southwest Jiaotong
University, primarily responsible for teaching strategies, operations research, practical statistics,

game theory and data modelling.

Mr. Tan was a director of the 7th and 8th sessions of Leading Organization of Operations
Research Society of China and a standing director of the 3rd session of Corporate Operations
Research Division of Operations Research Society of China. He is currently a member of the

Expert Database of the National Doctoral and Master’s Thesis Sampling Commentary.
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Mr. Tan obtained his bachelor’s degree in mathematics from the Northeast Normal University
CRACFT#EI A £2) in Jilin, PRC in July 1988, and his master’s degree in applied mathematics from
Sichuan University (P4JI[K£%) in Sichuan, PRC in June 1994. He obtained his doctorate in
management from Southwest Jiaotong University (P4Fg2¢%# KE) in Sichuan, PRC in January
2005.

Length of service

Mr. Tan entered into an appointment letter of independent non-executive Director with the
Company on September 22, 2022 for an initial term of three years. He is subject to retirement by
rotation and re-election at least once in every three years at the general meeting in accordance with
the requirements of the Listing Rules and the Articles of Association. The appointment may be

terminated by either party by giving not less than three months’ notice in writing.
Relationships

As far as the Directors are aware, Mr. Tan does not have any relationships with other
Directors, senior management, substantial shareholders (as defined in the Listing Rules), or
controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Tan did not have any interests in the shares or

underlying shares of the Company within the meaning of Part XV of the SFO.
Director’s emoluments

As set out in the appointment letter entered into by Mr. Tan and the Company, Mr. Tan will
be entitled to a fee for his services as an independent non-executive Director RMB72,000 per

annum.

Information that needs to be disclosed and matters that need to be brought to the attention of
the Shareholders

There is no information which is discloseable nor is/was Mr. Tan involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v)
of the Listing Rules and there are no other matters concerning Mr. Tan that need to be brought to
the attention of the Shareholders.
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(7) Ms. Wang Beili
Position and Experience

Ms. Wang Beili (Ff5#0), aged 37, was appointed as the independent non-executive Director
on September 8, 2022. She is primarily responsible for supervising and providing independent

judgement to the Board.

Ms. Wang has over 14 years of experience in finance and accounting. Prior to joining the
Group, from August 31, 2007 to November 24, 2013, Ms. Wang served as audit manager in
PricewaterhouseCoopers Zhongtian Certified Public Accountants (Special General Partnership),
primarily responsible for provision of audit services. From December 2013 to February 2015, Ms.
Wang served as finance manager internal audit in Yum! Brands, Inc., China Division (1 B5%& fik),
primarily responsible for internal audit related matters. From March 2, 2015 to June 27, 2016, Ms.
Wang served as investor relationships senior relationship manager in Zigong Noah Financial
Services Co., Ltd. (H E#fae4fRHS A B/ ), primarily responsible for managing investor
relationships. Since February 3, 2017, Ms. Wang has been serving as operation director of
Investment Department in Shanghai Xin Gong Investment Management Co., Ltd.* (L fEA#KE
EHA PR/ A]), primarily responsible for the operation of the Investment Department. Since April
2017, Ms. Wang has been serving as executive director and general manager in Fenyi Huiyu
Investment Management Co., Ltd.* (/- IEEBEEIAR/AF), primarily responsible for

overall management of the company.

Ms. Wang obtained her bachelor’s degree in Business Administration from Fudan University
(1 B K%&) in Shanghai, PRC in July 2007. In March 2014, she was qualified as a Certified Public
Accountant in the PRC.

Length of service

Ms. Wang entered into an appointment letter of independent non-executive Director with the
Company on September 22, 2022 for an initial term of three years. She is subject to retirement by
rotation and re-election at least once every three years at the annual general meeting in accordance
with the requirements of the Listing Rules and the Articles of Association. The appointment may

be terminated by either party by giving not less than three months’ notice in writing.
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Relationships

As far as the Directors are aware, Ms. Wang does not have any relationships with other
Directors, senior management, substantial shareholders (as defined in the Listing Rules), or

controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Ms. Wang did not have any interests in the shares or

underlying shares of the Company within the meaning of Part XV of the SFO.

Director’s emoluments

As set out in the appointment letter entered into by Ms. Wang and the Company, Ms. Wang
will be entitled to a fee for her services as an independent non-executive Director of the Company
RMB72,000 per annum.

Information that needs to be disclosed and matters that need to be brought to the attention of
the Shareholders

There is no information which is discloseable nor is/was Ms. Wang involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v)
of the Listing Rules and there are no other matters concerning Ms. Wang that need to be brought

to the attention of the Shareholders.
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SHARE REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the Annual

General Meeting in relation to the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the number of issued shares of the Company comprised
1,810,000,000 Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the Annual
General Meeting in respect of the granting of the Share Repurchase Mandate and on the basis that
the issued share capital of the Company remains unchanged on the date of the Annual General
Meeting, i.e. being 1,810,000,000 Shares, the Directors would be authorized under the Share
Repurchase Mandate to repurchase, during the period in which the Share Repurchase Mandate
remains in force, a total of 181,000,000 Shares, representing 10% of the total number of Shares in

issue as at the date of the Annual General Meeting.

2.  REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Share Repurchase Mandate is in the best

interests of the Company and the Shareholders.

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

3. FUNDING OF SHARE REPURCHASE

The Company may only apply funds legally available for Share repurchase in accordance
with its Articles of Association, the laws of Cayman Islands and/or any other applicable laws, as
the case may be.
4. IMPACT OF SHARE REPURCHASE

There might be a material adverse impact on the working capital or gearing position of the

Company (as compared with the position disclosed in the audited consolidated financial statements

contained in the annual report of the Company for the year ended December 31, 2022) in the event
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that the Share Repurchase Mandate was to be carried out in full at any time during the proposed
repurchase period. However, the Directors do not intend to exercise the Share Repurchase Mandate
to such extent as would, in the circumstances, have a material adverse effect on the working
capital requirements of the Company or the gearing levels which in the opinion of the Directors

are from time to time appropriate for the Company.

5.  MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock Exchange
during the period from October 18, 2022 (the date of listing of the Shares on the Stock Exchange)

up to and including the Latest Practicable Date were as follows:

Month, Year Highest Lowest

HK$ HK$
October, 2022 (since the Listing Date) 2.63 1.98
November, 2022 5.21 2.02
December, 2022 5.20 4.06
January, 2023 4.40 3.80
February, 2023 4.66 3.96
March, 2023 4.74 2.52
April, 2023 (up to the Latest Practicable Date) 2.77 1.57

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the Share

Repurchase Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the Listing
Rules) of the Company that they have a present intention to sell any Shares to the Company, or
that they have undertaken not to sell any Shares held by them to the Company in the event that the
granting of the Share Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company

to repurchase Shares pursuant to the Share Repurchase Mandate in accordance with the Listing

Rules and the applicable laws of Cayman Islands.
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7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share Repurchase Mandate, 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 the purposes of the Takeovers Code.
Accordingly, a Shareholder or a group of Shareholders acting in concert (within the meaning under
the Takeovers Code), depending on the level of increase in the Shareholder’s interest, could obtain
or consolidate control of the Company and thereby become obliged to make a mandatory offer in

accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, Mr. Wang Lei (the
executive Director, the chairman of the Board and the chief executive officer of the Company) and
Mr. Li Yanhao (the executive Director) were interested in 764,083,301 Shares representing
approximately 42.21% of the total issued share capital of the Company. In the event that the
Directors exercise the proposed Share Repurchase Mandate in full, the aggregate shareholding of
Mr. Wang Lei and Mr. Li Yanhao would be increased to approximately 46.91% of the issued share
capital of the Company. The Directors consider that such increase in shareholding would give rise

to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors do not propose to exercise the Share Repurchase Mandate to such an extent as
would, in the circumstances, give rise to an obligation to make a mandatory offer in accordance
with Rule 26 of the Takeovers Code.

8. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares had been made by the Company since the Listing Date and up to the
Latest Practicable Date.
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@ KX

FLOWING CLOUD

Flowing Cloud Technology Ltd
MRAREZFH AR A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 6610)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting of Flowing Cloud Technology Ltd (the

“Company”) will be held at Shop 8, Jingyuan Art Center, Guangqulu No. 3, Chaoyang District,

Beijing, PRC on Tuesday, June 6, 2023 at 10:00 a.m. for the following purposes:

1. To accept, consider and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the board of directors (“Board”) and auditor of the
Company for the year ended December 31, 2022.

2(a). To re-elect Mr. Wang Lei as an executive director of the Company.

2(b). To re-elect Mr. Li Yanhao as an executive director of the Company.

2(c). To re-elect Ms. Xu Bing as an executive director of the Company.

2(d). To re-elect Mr. Li Yao as an executive director of the Company.

2(e). To re-elect Mr. Jiang Yi as an independent non-executive director of the Company.

2(f). To re-elect Mr. Tan Deqing as an independent non-executive director of the Company.

2(g). To re-elect Ms. Wang Beili as an independent non-executive director of the Company.

3. To authorize the Board to fix the remuneration of the directors of the Company.

4. To consider the re-appointment of Deloitte Touche Tohmatsu as the auditor of the Company

and to authorize the Board to fix its remuneration.
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To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

“THAT:

(@)

(b)

(©

subject to compliance with the prevailing requirements of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and paragraph (b)
below, a general mandate be and is hereby generally and unconditionally given to the
directors of the Company to exercise during the Relevant Period (as defined below) all
the powers of the Company to repurchase its shares in accordance with all applicable

laws, rules and regulations;

the total number of shares of the Company to be repurchased pursuant to the mandate in
paragraph (a) above shall not exceed 10% of the total number of issued shares of the
Company as at the date of passing of this resolution (subject to adjustment in the case
of any consolidation or subdivision of shares of the Company after the date of passing

of this resolution); and

for the purposes of this resolution:

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

is the earliest of:

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

(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 laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied by an

ordinary resolution of the shareholders in general meeting.”

To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

“THAT:

(a)

subject to compliance with the prevailing requirements of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and paragraph (b)

below, a general mandate be and is hereby generally and unconditionally given to the
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(b)

(c)

directors of the Company to allot, issue and deal with additional shares in the capital of
the Company and to make or grant offers, agreements and options which might require
the exercise of such powers during or after the end of the Relevant Period (as defined

below) in accordance with all applicable laws, rules and regulations;

the aggregate number of shares allotted or agreed conditionally or unconditionally to be
allotted by the directors pursuant to the mandate in paragraph (a) above, otherwise than

pursuant to:

(i) a Rights Issue (as defined below);

(ii) the exercise of options under a share option scheme of the Company; and

(ii1) any scrip dividend scheme or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on shares of the Company in
accordance with the articles of association of the Company,

shall not exceed 20% of the total number of issued shares of the Company as at the date

of passing of this resolution (subject to adjustment in the case of any consolidation or

subdivision of shares of the Company after the date of passing of this resolution); and

for the purposes of this resolution:

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

is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of the
Company is required by the articles of association of the Company or any

applicable laws to be held; and

(ii1) the date on which the authority set out in this resolution is revoked or varied by an

ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the directors to
holders of shares of the Company or any class thereof on the register on a fixed record
date in proportion to their then holdings of such shares or class thereof (subject to such

exclusions or other arrangements as the directors may deem necessary or expedient in
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relation to fractional entitlements or having regard to any restrictions or obligations
under the laws of any relevant jurisdiction or the requirements of any recognized

regulatory body or any stock exchange).”

To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

“THAT conditional upon the passing of the resolutions set out in items 5 and 6 of the notice
convening this meeting (the “Notice”), the general mandate referred to in the resolution set
out in item 6 of the Notice be and is hereby extended by the addition to the aggregate number
of shares which may be allotted and issued or agreed conditionally or unconditionally to be
allotted and issued by the directors pursuant to such general mandate of the number of shares
repurchased by the Company pursuant to the mandate referred to in resolution set out in item
5 of the Notice, provided that such number of shares shall not exceed 10% of the total
number of issued shares of the Company as at the date of passing of this resolution (subject
to adjustment in the case of any consolidation or subdivision of shares of the Company after

the date of passing of this resolution).”

By Order of the Board
Flowing Cloud Technology Ltd
Wang Lei

Chairman and Executive Director

Hong Kong, April 28, 2023

Notes:

All resolutions at the meeting 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 Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (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.

Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy or more
than one proxy to attend and on a poll, vote instead of him. A proxy need not be a shareholder of the Company. If
more than one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be
specified in the relevant form of proxy. Every shareholder present in person or by proxy shall be entitled to one

vote for each share held by him.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it
is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s branch
share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt

Road, Hong Kong not less than 48 hours before the time appointed for the meeting (i.e. not later than 10:00 a.m. on
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Sunday, June 4, 2023) or the adjourned meeting (as the case may be). Completion and return of the form of proxy
shall not preclude a shareholder of the Company from attending and voting in person at the meeting and, in such
event, the instrument appointing a proxy shall be deemed to be revoked.

For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company will be
closed from Wednesday, May 31, 2023 to Tuesday, June 6, 2023, both dates inclusive, during which period no
transfer of shares will be registered. In order to be eligible to attend and vote at the meeting, unregistered holders
of shares of the Company shall ensure that all transfer documents accompanied by the relevant share certificates
must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Tuesday, May
30, 2023.

A circular containing further details concerning items 2, 5, 6 and 7 set out in the above notice will be sent to all

shareholders of the Company together with the 2022 Annual Report.

References to time and dates in this notice are to Hong Kong time and dates.
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