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DEFINITIONS

In this circular, unless the

the following meanings:

“AGM” or “Annual General
Meeting”

“Articles of Association”

“Board”

“Company”

“Director(s)”

“General Mandates”

“GI’Oup”

“Hong Kong”

“Issue Mandate”

context otherwise requires, the following expressions shall have

the annual general meeting of the Company to be convened
and held at Unit A, 13th Floor, Block 1, Leader Industrial Centre,
No. 188-202 Texaco Road, Tsuen Wan, Hong Kong on 27
May 2024 (Monday) at 3:00 p.m.

the articles of association of the Company

the board of Directors

Contel Technology Company Limited ( BH4FERHYATRAE))
(Stock Code: 1912), a company incorporated in the Cayman
Islands with limited liability, the Shares of which are listed
on the Stock Exchange

the director(s) of the Company

the Issue Mandate and the Repurchase Mandate

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the PRC

a general mandate proposed to be granted to the Directors
at the AGM to allot, issue and/or deal with additional Shares
during the relevant period not exceeding 20% of the aggregate
number of issued Shares as at the date of passing of the
relevant resolution granting such mandate



DEFINITIONS

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Remuneration Committee”

“PRC”

“Registrar”

29

“Repurchase Mandate

“Retiring Directors”

“SFC”

“SFO”

“Share(s)”

19 April 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

16 July 2019, being the date on which the Shares were initially
listed on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange as amended, supplemented or otherwise modified from
time to time

the remuneration committee of the Board

the People’s Republic of China

Boardroom Share Registrars (HK) Limited, the Company’s
branch share registrar at Room 2103B, 21/F., 148 Electric
Road, North Point, Hong Kong

a general and unconditional mandate proposed to be
granted to the Directors to exercise the powers of the Company
to repurchase Shares not exceeding 10% of the aggregate number
of issued Shares as at the date of passing the relevant
resolution at the AGM

Mr. Qing Haodong, Mr. Mai Lu, Mr. Dan Kun Lei, Raymond and
Mr. Chan Kwok Kuen Kenneth

the Securities and Futures Commission in Hong Kong

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

the ordinary shares of HK$0.01 each in the share capital of
the Company



DEFINITIONS

“Shareholder(s)”

“Stock Exchange’

“Takeovers Code”

“HK$”

“%”

holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Buybacks of
Hong Kong approved by the SFC

Hong Kong dollars, the lawful currency of Hong Kong

per cent.



LETTER FROM THE BOARD

Contel Technology Company Limited
REFEEKERAL A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1912)

Executive Directors: Registered Office:
Mr. Lam Keung (Chairman) Cricket Square
Mr. Qing Haodong Hutchins Drive
Mr. Mai Lu P O Box 2681
Ms. Cheng Yu Pik Grand Cayman
KY1-1111

Cayman Islands

Headquarter and Principal Place of
Business in Hong Kong:
Unit A, 13th Floor
Block 1, Leader Industrial Centre
Mr. Lai Man Shun No. 188-202 Texaco Road
Tsuen Wan, Hong Kong

Independent Non-Executive Directors:
Mr. Chan Kwok Kuen Kenneth

Mr. Dan Kun Lei, Raymond

30 April 2024
To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR
(1) GRANT OF GENERAL MANDATES TO
ISSUE NEW SHARES AND REPURCHASE SHARES;
(2) RE-ELECTION OF RETIRING DIRECTORS;
(3) RE-APPOINTMENT OF AUDITOR,;
AND
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 at the AGM in respect of, among other matters,
(i) the ordinary resolutions for granting to the Directors the General Mandates; (ii) the ordinary
resolution for re-election of retiring Directors; an d (iii) the ordinary resolution for the re-
appointment of auditor.



LETTER FROM THE BOARD

GENERAL MANDATE FOR THE ISSUE OF NEW SHARES

In order to ensure flexibility and give discretion to the Directors, in the event that it becomes desirable
for the Company to issue any new Shares, approval is to be sought from the Shareholders,
pursuant to the Listing Rules, for the Issue Mandate to issue Shares. At the AGM, an ordinary resolution
will be proposed to grant the Issue Mandate to the Directors to exercise the powers of the Company
to allot, issue and deal with the additional Shares not exceeding 20% of the number of issued
Shares as at the date of passing of the resolution in relation to the Issue Mandate. The Issue Mandate
will end on the earliest of: (i) the conclusion of the next annual general meeting of the Company; (ii)
the expiration of the period within which the next annual general meeting of the Company is required
pursuant to the Articles or any applicable laws of the Cayman Islands and the Listing Rules; or (iii)
the revocation or variation of the authority given under this resolution by an ordinary resolution of
the Shareholders in the general meeting of the Company, whichever occurs first.

As at the Latest Practicable Date, 1,098,122,380 Shares have been fully paid and issued. Subject to the
passing of the ordinary resolution and on the basis that no further Shares are issued or repurchased after the
Latest Practicable Date and up to the date of the AGM, the Company will be allowed to issue a
maximum of 219,624,476 Shares. If the share capital of the Company changes as a result of a share
consolidation or subdivision after the approval of the Issue Mandate, the maximum number of Shares
that can be issued will be adjusted accordingly such that the maximum percentage of Shares
which may be allotted and issued under the Issue Mandate immediately before and after such
share capital change shall be the same.

In addition, an ordinary resolution will be proposed to extend the limit of the Issue Mandate by
adding the aggregate number of Shares repurchased under the Repurchase Mandate.

The Directors wish to state that they have no immediate plan to issue any Shares pursuant to the
Issue Mandate.



LETTER FROM THE BOARD

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors the Repurchase Mandate
to exercise the powers of the Company to repurchase issued Shares subject to the criteria set forth in
this circular. In particular, Shareholders should note that the maximum number of Shares that may
be repurchased pursuant to the Repurchase Mandate will be such number which represents 10% of the
total number of issued Shares as at the date of passing of the resolution subject to the Listing Rules.
The Repurchase Mandate will end on the earliest of: (i) the conclusion of the next annual general
meeting of the Company; (ii) the expiration of the period within which the next annual general meeting
of the Company is required pursuant to the Articles or any applicable laws of the Cayman Islands
and the Listing Rules; or (iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the Shareholders in the general meeting of the Company, whichever
occurs first. As at the Latest Practicable Date, the total number of issued Shares was 1,098,122,380.

Assuming that there is no change in the total number of issued Shares between the period from
the Latest Practicable Date and the date of passing the resolution approving the Repurchase Mandate,
the maximum number of Shares which may be repurchased pursuant to the Repurchase Mandate will
be 109,812,238 Shares, representing 10% of the total number of issued Shares on the date of passing
the resolution approving the Repurchase Mandate. If the share capital of the Company changes as a
result of a share consolidation or subdivision after the approval of the Repurchase Mandate, the
maximum number of Shares that can be purchased will be adjusted accordingly such that the maximum
percentage of Shares which may be purchased under the Repurchase Mandate immediately before and
after such share capital change shall remain the same.

An explanatory statement, as required under Rule 10.06(1)(b) of the Listing Rules to provide the
requisite information in connection with the Repurchase Mandate, is set forth in Appendix | to this
circular.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 84 of the Articles of Association, one-third of the Directors (or if their number
is not a multiple of three, the nearest number to but not less than one-third) shall retire from office by rotation
at each annual general meeting of the Company. Accordingly, (i) Qing Haodong, (ii) Mr. Mai Lu, (iii) Mr.
Dan Kun Lei, Raymond and (iv) Chan Kwok Kuen Kenneth will retire and, being eligible, have offered
themselves for re-election as Directors at the AGM.

Pursuant to article 83(3) of the Articles of Association, any Director appointed by the Board to fill a
casual vacancy on the Board shall hold office until the first general meeting of the Company after his/her
appointment and be subject to re-election at such meeting. Mr. Chan Kwok Kuen Kenneth who was appointed
on 30 June 2023 shall hold office until the forthcoming AGM and, being eligible, have offered himself for
re-election thereat.
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The Nominations were made in accordance with the nomination policy of the Company and the
objective criteria (including without limitation, skills, knowledge and experience, and potential time
commitment for the Board and/or committee responsibilities), with due regard for the benefits of diversity as
set out under the board diversity policy of the Company. The Nomination Committee had also taken into
account the respective contributions of each of the above retiring Directors to the Board and their commitment
to their roles.

The Nomination Committee considered that, in view of their diverse and different educational
backgrounds and professional knowledge and experience of the Retiring Directors will bring
valuable perspectives, knowledge, skills and experiences to the Board for its efficient and effective
functioning and their appointments will contribute to the diversity of the Board appropriate to the
requirements of the Group’s business.

The Nomination Committee also assessed and reviewed the annual confirmation of independence based
on the independence criteria as set out in Rule 3.13 of the Listing Rules of Mr. Dan Kun Lei, Raymond and
Mr. Chan Kwok Kuen Kenneth and re-affirmed his independence. Mr. Dan Kun Lei, Raymond and Mr. Chan
Kwok Kuen Kenneth, keep this proposed to be re-elected as independent non-executive Director, confirmed
that as at the Latest Practicable Date he does not held seven or more directorship in listed companies.

Details of the above Retiring Directors who are subject to re-election at the AGM are set out in
Appendix Il to this circular in accordance with the relevant requirements of the Listing Rules.

RE-APPOINTMENT OF THE INDEPENDENT AUDITOR

Moore CPA Limited, will retire as the independent auditor of the Company at the AGM and,
being eligible, offer themselves for re-appointment.

The Board, upon the recommendation of the audit committee of the Board, proposes to re-
appoint Moore CPA Limited, as the independent 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.

ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

Set out on pages 18 to 22 of this circular is a notice convening the AGM to consider and, if appropriate,

to approve the proposals for (i) grant of General Mandates to issue and repurchase Shares, (ii) re-
election of the Retiring Directors, and (iii) re-appointment of auditor.
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For the purpose of ascertaining Shareholders who are entitled to attend and vote at the AGM or
any adjournment thereof, the register of members of the Company will be closed from Wednesday,
22 May 2024 to Monday, 27 May 2024 (both days inclusive), during which period no transfer of Shares
will be registered. In order to qualify for the right to attend and vote at the AGM or any
adjournment thereof, all transfer documents accompanied by the relevant share certificates must be
lodged with the Registrar, Boardroom Share Registrars (HK) Limited, at Room 2103B, 21/F., 148
Electric Road, North Point, Hong Kong not later than 4:30 p.m. on Tuesday, 21 May 2024.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is
also published on the websites of the Stock Exchange (http://www.hkexnews.hk) and the Company
(http://www.conteltechnology.com). Whether or not you are 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 Registrar, Boardroom
Share Registrars (HK) Limited at Room 2103B, 21/F., 148 Electric Road, North Point, 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.

VOTING BY POLL

Pursuant to Rule 13.49(4) of the Listing Rules, any vote of shareholders at a general meeting
must be taken by poll. As such, all the resolutions set out in the notice of AGM will be voted by
poll. An announcement on the poll results will be made by the Company after the AGM, in the
manner prescribed under Rule 13.39(5) of the Listing Rules, on the results of the AGM after being
verified by the scrutineer.
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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 Group. 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.

RECOMMENDATION

The Board considers that the resolutions in relation to the Issue Mandate, the Repurchase Mandate,
the re-election of the Retiring Directors, and re-appointment of auditor, to be proposed at the AGM
are in the best interests of the Company and the Shareholders.

Accordingly, the Board recommends the Shareholders to vote in favour of such resolutions at the
AGM.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.
GENERAL INFORMATION

Your attention is also drawn to the information set out in the appendices to this circular.

Yours faithfully,
By Order of the Board
Contel Technology Company Limited
Lam Keung
Chairman



APPENDIX | EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The following is an explanatory statement required to be sent to the Shareholders under the
Listing Rules to enable them to make an informed decision on whether to vote for or against the
ordinary resolution to be proposed at the AGM in connection with the proposed Repurchase Mandate.

1. LISTING RULES RELATING TO THE SHARE REPURCHASE MANDATE

The Listing Rules permit companies with a primary listing on the Stock Exchange to
purchase their securities subject to certain restrictions.

All proposed repurchases of securities on the Stock Exchange by a company with its primary
listing on the Stock Exchange must be approved in advance by an ordinary resolution, either by
way of a general mandate or by a specific approval of a particular transaction and that the shares
to be repurchased must be fully paid up. A maximum of 10% of the total number of issued Shares as
at the date of passing the relevant resolution may be repurchased on the Stock Exchange.

2. SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 1,098,122,380 Shares of
nominal value of HK$0.01 each which have been fully paid. Subject to the passing of the
resolution granting the Repurchase Mandate and on the basis that no further Shares are issued or repurchased
before the AGM, the Company will be allowed to repurchase a maximum of 109,812,238 Shares
which represent 10% of the issued Shares during the period ending on the earlier of (i) the
conclusion of the next annual general meeting of the Company; or (ii) the expiry of the period within
which the next annual general meeting of the Company is required by any applicable laws or the
Articles of Association to be held; or (iii) the passing of an ordinary resolution by Shareholders in
general meeting of the Company revoking or varying such mandate, whichever occurs first.

3.  REASONS FOR SHARE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders to have
a general authority from the Shareholders to enable the Company to repurchase its Shares in the
market. Such repurchases may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the Company’s net asset value and/or its earnings per Share and will
only be made when the Directors believe that such repurchases will benefit the Company and the
Shareholders as a whole.

— 10 —



APPENDIX | EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The Directors seek the grant of the Repurchase Mandate to give the Company the flexibility
to do so if and when appropriate. The number of Shares to be repurchased on any occasion and the
price and other terms upon which the same are repurchased will be decided by the Directors and in accordance
with the Repurchase Mandate at the relevant time, having regard to the circumstances then prevailing.

4.  FUNDING FOR SHARE REPURCHASE

Share repurchase must be funded out of funds legally available for such purpose in
accordance with the Articles of Association, the Listing Rules and the applicable laws of the Cayman
Islands. The Directors may not repurchase the Shares on the Stock Exchange for a consideration other
than cash or for settlement otherwise than in accordance with the trading rules of the Stock Exchange.

The Directors have no present intention to repurchase any Shares and they would only
exercise the power to repurchase Shares in circumstances where they consider that the share repurchase
would be in the best interests of the Company. The Directors believe that if the Repurchase Mandate
is exercised in full, it may have a material adverse impact on the working capital and gearing position
of the Company, as compared with the positions disclosed in the audited consolidated financial
statements of the Company as at 31 December 2023, being the date to which the latest published
audited consolidated financial statements of the Company were made up. The Directors do not propose
to exercise the Repurchase Mandate to such an extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or its gearing levels which, in the
opinion of the Directors, are from time to time appropriate for the Company.

5. UNDERTAKING OF THE DIRECTORS

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

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the Listing Rules, the Articles of
Association and the applicable laws of the Cayman Islands.

No core connected person (as defined in the Listing Rules) has notified the Company that he or

she has a present intention to sell any Shares to the Company, or has undertaken not to do so, if the
Repurchase Mandate is approved by the Shareholders.

- 11 —



APPENDIX | EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

6. SHARE PRICES

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

Month Highest prices Lowest prices
HK$ HK$
2023
April 0.080 0.064
May 0.070 0.053
June 0.066 0.057
July 0.063 0.057
August 0.068 0.041
September 0.055 0.043
October 0.049 0.036
November 0.054 0.038
December 0.054 0.035
2024
January 0.052 0.035
February 0.058 0.033
March 0.058 0.042
April (up to the Latest Practicable Date) 0.042 0.035

7.  TAKEOVERS CODE

If as a result of a repurchase of Shares, 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. Accordingly, a Shareholder, or group of Shareholders acting in concert (within
the meaning under the Takeovers Code), depending on the level of increase of the Sharcholders’ interest,
could obtain or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 and Rule 32 of the Takeovers Code.

— 12 —
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As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
and as recorded in the registers required to be kept by the Company under section 336 of the SFO,
Mr. Lam, Mr. Qing and Ms. Feng Tao, the spouse of Mr. Qing (“Ms. Feng”) hold their interests in
the Company commonly through P. Grand (BVI) Ltd. (“P. Grand”) and Kingtech (BVT) Ltd. (“Kingtech”),
representing a total of 68.00% of the total number of issued Shares. Accordingly, under the SFO,
Mr. Lam, Mr. Qing and Ms. Feng are deemed to be interested in 746,746,000 Shares, representing
68.00% of the total number of issued Shares. In the event that the Directors exercise in full the power
to buy back Shares in accordance with the Repurchase Mandate, the shareholding of Mr. Lam, Mr. Qing
and Ms. Feng would be increased to 75.56% of the total number of the issued Shares. Such increase
would not give rise to an obligation on the part of Mr. Lam, Mr. Qing, Ms. Feng and parties acting
in concert (as defined in the Takeovers Code) with it to make a mandatory offer under Rule 26 of
the Takeovers Code.

On the basis that the issued share capital of the Company remains the same, the Directors are
not aware of any consequences which may arise under Rules 26 and 32 of the Takeovers Code.
The Directors do not intend to exercise the Repurchase Mandate to an extent which would, in the
circumstances, trigger any potential consequences under the Takeovers Code.

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if such
repurchase would result in less than 25% (or such other prescribed minimum percentage as determined
by the Stock Exchange) of the issued share capital of a company be held by the public. The Directors
do not propose to repurchase the Shares which would result in less than the prescribed minimum
percentage of the Shares be held by the public.

8.  SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares had been made by the Company during the six months immediately preceding
the Latest Practicable Date.

— 13 —



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED FOR RE-ELECTION

The following are the particulars of the Directors (as required by the Listing Rules) proposed to
be re-elected at the AGM.

EXECUTIVE DIRECTOR

Mr. Qing Haodong (JEli&%) (“Mr. Qing”), aged 60, joined the Group in December 2016
and was appointed as a Director in December 2017. He was re-designated as the executive

Director in March 2018.

Mr. Qing is responsible for the overall marketing activities of our Group. He is also responsible
for liaising with electronics manufacturers and promoting the latest electronic products to customers.

Mr. Qing has over 22 years of experience in the IC and semiconductor industry. Prior to joining
our Group, Mr. Qing was an automation engineer at Sichuan Food Fermentation Industry Research and
Design Institute* (IU)[[#& & fmadlE T3E5TaaPe) from September 1985 to November 2000, where
he was responsible for the electrical design for automation control equipment. Mr. Qing joined Chengdu
Flyring Electronics Co., Ltd.* (i¢ &S RERE T AR/ E]) (“Chengdu Flyring”), an indirect wholly-owned
subsidiary of the Company, as a sales manager in November 2000. Mr. Qing has been serving as the
supervisor at Chengdu Flyring, Shenzhen IH Technology Co., Ltd.* (ZEI| oL s i2eE s fiiA TR\ 5]) and
Shanghai IH Microelectronics Technology Co., Ltd.* (/3 & E TR iiTE PR/ E)) (“Shanghai 1H”),
all of which are indirect wholly-owned subsidiaries of the Company, since February 2006, May 2005
and August 2009, respectively.

Mr. Qing obtained his professional certificate in industrial electronics and enterprise (T 7>%&
HZE) from Harbin Jixie Industry School* (M5 &% T 2£224%), the PRC, in August 1985.

Mr. Qing is the spouse of Mrs. Qing, who beneficially owns 100% of Kingtech (BVT) Ltd. (“Kingtech”).
In addition, pursuant to the Confirmatory Deed, Mr. Lam, Mr. Qing and Mrs. Qing confirmed that they have
been in cooperation to jointly manage and control the operations of the subsidiaries of the Company in
Hong Kong and the PRC since 2011. In view of the fact that Mr. Lam, Mr. Qing and Mrs. Qing have
been and will continue to be acting in concert in the control, management and operation of our Group,
Mr. Qing is also deemed to be interested in all the Shares held by his spouse Mrs. Qing
through Kingtech, and all the Shares held by Mr. Lam through P. Grand.

Mr. Qing has entered into a service contract with the Company for a term of three years
commencing from the Listing Date and he is subject to retirement by rotation and is eligible for
re-election at least once every three years at the annual general meeting of the Company in
accordance with Article 84 of the Articles of Association. Currently Mr. Qing is entitled to receive director’s
remuneration of HK$120,000 per annum with a discretionary bonus which will be determined by the
Board with reference to the role and responsibilities of Mr. Qing and the prevailing market conditions.

_ 14 —
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Mr. Mai Lu (Z8) (“Mr. Mai”), aged 49, joined the Group in January 2017 and was appointed
as the executive Director of the Company in March 2018.

Mr. Mai oversees the design and R&D functions of our Group and is responsible for the overall
daily management of the design and R&D team.

Mr. Mai has over 21 years of experience in providing technical solutions of semiconductors. Mr.
Mai worked as an assistant engineer at the Chinese People’s Liberation Army from July 1996 to
July 2001, and his last rank at the Chinese People’s Liberation Army was Professional Technology
Lieutenant (B35 TR RT). Mr. Mai worked as a sales engineer at Rohm Semiconductor (Shenzhen)
Co. Ltd. from July 2001 to February 2003, where he was responsible for sales and providing technical
supports to the customers, and worked as a manager at the R&D department of Shanghai Huanwei
Electronics Company Limited* (- BIRHE AR/ E]) from March 2003 to August 2010, where he
was responsible for overseeing the R&D department of the company.

Mr. Mai joined Shanghai IH as head of the R&D department in September 2010.

Mr. Mai obtained his bachelor’s degree in electronics and information system (25 T-2i(zHE
2B {17) from National University of Defense Technology ([ A ES fig g B B [5 R B2 54 g A 22
currently known as {18 A\ MR BIFGTHEL A, the PRC, in July 1996.

Mr. Mai has entered into a service contract with the Company for a term of three years
commencing from the Listing Date and he is subject to retirement by rotation and is eligible for
re-election at least once every three years at the annual general meeting of the Company in accordance
with Article 84 of the Articles of Association. Currently Mr. Mai is entitled to receive director’s
remuneration of HK$120,000 per annum with a discretionary bonus which will be determined by the
Board with reference to the role and responsibilities of Mr. Mai and the prevailing market conditions.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Dan Kun Lei Raymond (EBE&) (“Mr. Dan”), aged 53, was appointed as an INED of
the Company in June 2019.

Mr. Dan has over 23 years of experience in the information technology industry. Mr Dan has worked
as a solution consultant at China Mobile Hong Kong Company Limited, a company whose shares are listed
on the Main Board of The Stock Exchange of Hong Kong Limited (stock code: 941), since March 2020,
where he was mainly responsible for providing technical and professional consultancy services to its
customers.

— 15 —
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Mr. Dan worked as senior systems consultant at Automated Systems (H.K.) Limited from April
2017 to March 2020, where he was mainly responsible for providing technical and professional
consultancy services to its customers. Prior to joining Automated Systems (H.K.) Limited, he was
a senior bid manager at CITIC Telecom International CPC Limited from December 2015 to April
2017, where he was responsible for managing bidding projects in relation to information technology
products. Prior to joining CITIC Telecom International CPC Limited, he was an account manager
at Huawei Tech. Investment Co., Limited from June 2013 to November 2015, where he was
responsible for providing technical services to the customers during the process of sales. Mr. Dan
worked as a business consulting officer at Hewlett-Packard HK SAR Limited from June 2010 to May
2013, where he was responsible for providing pre-sale support, performing technology assessment and
maintaining customer relationship. Prior to that, he also gained experience from different information
technology or telecommunication companies including Shen Milsom & Wilke Limited, PCCW Limited a
company whose shares are listed on the Stock Exchange (stock code: 0008) and Unisys China/Hong
Kong Limited from May 1999 to June 2010 in various positions.

Mr. Dan obtained his bachelor’s degree in computer systems engineering from La Trobe University,
Australia, in May 1997, and his master’s degree in management from Macquarie University, Australia,
in October 2000.

Mr. Dan has entered into a service contract with the Company for a term of three years
commencing from the Listing Date and he is subject to retirement by rotation and is eligible for
re-election at least once every three years at the annual general meeting of the Company in accordance
with Article 84 of the Articles of Association. Currently Mr. Dan is entitled to receive director’s
remuneration of HK$120,000 per annum with a discretionary bonus which will be determined by the
Board with reference to the role and responsibilities of Mr. Dan and the prevailing market conditions.

Mr. Chan Kwok Kuen Kenneth (BEERfE) (“Mr. Kenneth Chan”), aged 45, was appointed as an
INED of the Company in June 2023.

Mr. Kenneth Chan obtained a bachelor’s degree of art in accountancy from the Edinburgh Napier
University, United Kingdom, and a higher diploma in accountancy from the City University of Hong Kong
in February 2008 and August 2002, respectively.

Mr. Kenneth Chan has over 21 years of experience in accounting, auditing, and financial management,
as well as merger and acquisition of listing entities and private sectors in Hong Kong, Singapore, and the
PRC. Mr. Kenneth Chan joined Premier Accounting and Corporate Services Limited as a senior consultant
since January 2022.
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He served in several international accounting firms since 2004 and became a senior manager in
assurance and audit services of BDO Limited since October 2011 until he resigned in November 2015.

He joined Moore CPA Limited as a senior manager, assurance and audit service in December 2015,
and was promoted as a deputy director, consulting service in April 2018 until he resigned in November 2021.

Mr. Kenneth Chan has entered into a service contract with the Company for a term of three years
commencing from the Listing Date and he is subject to retirement by rotation and is eligible for re-election
at least once every three years at the annual general meeting of the Company in accordance with Article 84
of the Articles of Association. Currently Mr. Kenneth Chan is entitled to receive director’s remuneration of
HK$120,000 per annum with a discretionary bonus which will be determined by the Board with reference to
the role and responsibilities of Mr. Kenneth Chan and the prevailing market conditions.

GENERAL

Save as disclosed herein, each of the Retiring Directors did not hold any directorship in any
other listed public companies in Hong Kong or overseas during the past three years and he does
not hold any other position with the Company or other members of the Group and does not have any
relationship with any other Director, senior management or substantial or controlling shareholders of
the Company.

Save as disclosed herein, each of the above Retiring Directors proposed for re-election has
confirmed that there is no information to be disclosed pursuant to any of the requirements set out
in Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no other matters need to be
brought to the attention of the Shareholders in respect of each of the above retiring Directors’
re-election.

* The English translation of the Chinese name(s) in this circular, where indicated, is included for information only,
and shall not be regarded as the official English name(s) of such Chinese name(s).
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NOTICE OF ANNUAL GENERAL MEETING

Contel Technology Company Limited
REFEEKERAL A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1912)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Contel Technology Company
Limited (the “Company” and the “Meeting”, respectively) will be held at Unit A, 13th Floor, Block
1, Leader Industrial Centre, No. 188-202 Texaco Road, Tsuen Wan, Hong Kong on 27 May 2024
(Monday) at 3:00 p.m. for the following purposes:

1.  To receive, consider and adopt the audited consolidated financial statements and the reports
of the directors (the “Director(s)”) and independent auditor of the Company and its
subsidiaries for the year ended 31 December 2023.

2. (&) To re-elect Mr. Qing Haodong as an executive Director;

(b) To re-elect Mr. Mai Lu as an executive Director;
(c) To re-elect Mr. Dan Kun Lei, Raymond as an independent non-executive Director; and
(d) To re-elect Mr. Chan Kwok Kuen Kenneth as an independent non-executive Director.

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

4. To re-appoint Moore CPA Limited as the independent auditor of the Company and to
authorise the Board to fix its remuneration.
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As special businesses, to consider and if though fit, pass with or without modifications, the
following resolutions as ordinary resolutions:

5.

ORDINARY RESOLUTIONS

“THAT:

(@)

(b)

subject to paragraph (b) of this resolution below, pursuant to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and all other
applicable law, a general and an unconditional mandate be and is hereby given
to the directors of the Company (the “Directors”) to exercise all the powers of the
Company during the Relevant Period (as hereinafter defined) to allot, issue and deal
with the additional shares in the share capital of the Company (the “Shares”) and to
make or grant offers, agreements and options (including warrants, bonds, notes and other
securities which carry rights to subscribe for or are convertible into Shares), which
would or might require the exercise of such powers, whether during the continuance
of the Relevant Period or thereafter;

the aggregate number of Shares allotted, issued or agreed conditionally or
unconditionally to be allotted, issued or dealt with (whether pursuant to an option
or otherwise) by the Directors pursuant to the approval in paragraph (a) of this
resolution above during the Relevant Period, otherwise than pursuant to the followings,
shall not exceed 20% of the total humber of Shares in issue as at the date of passing
of this resolution and the said approval shall be limited accordingly:

(i) a rights issue where Shares are offered for a period fixed by the Directors to
shareholders on the register on a fixed record date in proportion to their then holdings
of Shares (subject to such exclusions or other arrangements as the Directors may
deem necessary or expedient in relation to fractional entitlements or having
regard, as appropriate, to any restrictions or obligations under the laws of,
or the requirements of any recognised regulatory body or stock exchange in
Hong Kong, or in any territory applicable to the Company);

(if) the exercise of options granted under a share option scheme or similar arrangement
for the time being adopted by the Company from time to time;

(iii) the exercise of rights of conversion under the terms of any securities which
are convertible into Shares;
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6.

(©)

(d)

(iv) any scrip dividend scheme or similar arrangement providing for the allotment and
issue of Shares in lieu of the whole or part of any dividend in accordance with
the articles of association of the Company (the “Articles of Association”);
or

(v) any specific authority granted or to be granted by the shareholders of the Company
in general meeting; and

if, after the passing of this resolution, the Company conducts a share consolidation or
subdivision, the number of Shares subject to the limit set out in paragraph (c) above
shall be adjusted to the effect that the number of Shares subject to the limit set out
in paragraph (b) above as a percentage of the total number of issued Shares at the
time immediately before and after such consolidation or subdivision shall be the same;
and

for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next AGM is required by the
Avrticles of Association 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 of the Company in a general meeting.

“THAT:

(@)

subject to paragraph (b) below, the exercise by the Directors of the Company
during the Relevant Period of all the powers of the Company to purchase shares of
the Company 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 or those of
any other recognised stock exchange as amended from time to time, is hereby
generally and unconditionally approved,;
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(b) the total number of Shares to be purchased or agreed to be purchased by the Company
pursuant to the approval in paragraph (a) of this resolution above during the Relevant
Period shall not exceed 10% of the total number of Shares in issue as at the date of
passing of this resolution and the authority pursuant to paragraph (a) of this resolution
above shall be limited accordingly;

(c) if, after the passing of this resolution, the Company conducts a share consolidation or
subdivision, the number of Shares subject to the limit set out in paragraph (b) above
shall be adjusted to the effect that the number of Shares subject to the limit set out
in paragraph (b) above as a percentage of the total number of issued Shares at the
time immediately before and after such consolidation or subdivision shall be the same;
and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the date of passing of this resolution
until whichever is the earliest of:
(i) the conclusion of the next annual general meeting of the Company (the “AGM”);

(if) the expiration of the period within which the next AGM 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 of the Company in a general meeting.”

7. “THAT conditional upon the passing of resolutions no. 5 and 6 as set out in the notice convening
the annual general meeting of the Company (the “Notice”), the general mandate granted to
the directors of the Company pursuant to resolution no. 5 set out inthe Notice to exercise
the powers of the Company to allot, issue and deal with the shares of the Company
(the “Shares”) be and is hereby extended by the addition thereto the aggregate number of
Shares repurchased by the Company under the authority granted pursuant to resolution
no. 6 set out in the Notice, provided that such number in aggregate shall not exceed 10%
of the total number of Shares in issue as at the date of passing of this resolution.”

By Order of the Board
Contel Technology Company Limited
Lam Keung
Chairman

Hong Kong, 30 April 2024
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Notes:

@)

@

®)

*)

®)

A member of the Company entitled to attend and vote at the Meeting may appoint one or, if he holds two or more
Shares, more proxies to attend and vote instead of him. A proxy need not be a member of the Company.

Where there are joint holders of any Share, any one of such joint holder may vote, either in person or by proxy, in
respect of such Share as if he/she were solely entitled thereto, but if more than one of such joint holders be present
at the Meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the order in
which the names stand in the register of members of the Company in respect of the joint holding.

In order to be valid, a form of proxy together with the power of attorney (if any) or other authority (if any) under
which it is signed or a certified copy thereof shall be deposited at the Company’s Hong Kong branch share registrar,
Boardroom Share Registrars (HK) Limited at Room 2103B, 21/F., 148 Electric Road, North Point, Hong Kong not
less than 48 hours before the time appointed for the holding of the Meeting or any adjournment thereof (as the case
may be). The proxy form will be published on the website of the Stock Exchange.

The register of members of the Company will be closed from Wednesday, 22 May 2024 to Monday, 27 May 2024, both days
inclusive, during which no transfer of Shares will be registered. In order to determine who are eligible to attend and vote at the
Meeting of the Company to be held on Monday, 27 May 2024, all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar in Hong Kong, Boardroom Share Registrars (HK) Limited
at Room 2103B, 21/F., 148 Electric Road, North Point, Hong Kong for registration no later than 4:30 p.m. on Tuesday, 21 May
2024,

If a Typhoon Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force at or at any time
after 3:00 p.m. on the date of the meeting, the meeting will be adjourned. The Company will post an announcement
on the Company’s website (www.conteltechnology.com) and the Stock Exchange’s website (www.hkexnews.hk) to
notify Shareholders of the date, time and place of the adjourned meeting. The meeting will be held as scheduled when
an Amber or a Red Rainstorm Warning Signal is in force. Shareholders should decide on their own whether they
would attend the meeting under bad weather conditions bearing in mind their own situations.

As at the date of this notice, the Board comprises Mr. Lam Keung, Mr. Qing Haodong, Mr. Mai Lu and Ms. Cheng

Yu Pik as executive Directors; Mr. Chan Kwok Kuen Kenneth, Mr. Dan Kun Lei, Raymond and Mr. Lai Man Shun as independent
non-executive Directors.
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