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

following meanings:

“AGM” the annual general meeting of the Company to be
convened and held at 20th Floor, Block C, Coolpad
Building, No. 8 of Gaoxin North 1st Road, North of
Hi-tech Park, Nanshan District, Shenzhen, People’s
Republic of China on Wednesday, 21 June 2023 at
3:00 p.m., the notice of which is set out on pages 15 to 20
of this circular

“Articles” the amended and restated articles of association of the
Company published on 16 June 2022 on the website of the
Stock Exchange at www.hkex.com.hk

“associate(s)” has the same meaning ascribed to it under the Listing
Rules

“Board” the board of Directors

“Company” Coolpad Group Limited, a company incorporated in the
Cayman Islands with limited liability, the Shares of which
are listed on the main board of the Stock Exchange

“connected person(s)” has the same meaning ascribed to it under the Listing
Rules

“Directors” the directors of the Company

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

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

“Issue Mandate” the proposed general mandate to be granted to the
Directors at the AGM to allot, issue and deal with new
Shares up to 20% of the number of Shares in issue as at
the date of passing of an ordinary resolution granting such
mandate

“Latest Practicable Date” 20 April 2023, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining
certain information contained herein
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“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange

“PRC” the People’s Republic of China and for the purpose of this
circular, excluding Hong Kong, the Macau Special
Administrative Region and Taiwan

“Repurchase Code” the Code on Share Buy-backs of Hong Kong

“Repurchase Mandate” the proposed general mandate to be granted to the
Directors at the AGM to exercise the powers of the
Company to buy back the fully paid up Shares up to 10%
of the number of Shares in issue as at the date of passing
of the ordinary resolution granting such mandate

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

“Share(s)” the ordinary share(s) of HK$0.01 each in the share capital
of the Company

“Shareholders” the holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers of Hong Kong

“%” per cent
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To the Shareholders

Dear Sir/Madam,

PROPOSALS FOR
(I) GRANT OF ISSUE MANDATE AND REPURCHASE MANDATE;

(II) RE-ELECTION OF RETIRING DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding certain
resolutions to be proposed at the AGM to enable you to make an informed decision on whether
to vote for or against those resolutions.
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At the AGM, resolutions will be proposed for the Shareholders to approve, if thought fit
among other things, (i) the grant of the proposed Issue Mandate, the proposed Repurchase
Mandate and the extension of the Issue Mandate and (ii) the proposed re-election of retiring
Directors pursuant to Article 84(1) of the Articles.

1. PROPOSED ISSUE MANDATE AND REPURCHASE MANDATE

At the AGM, the following ordinary resolutions will be proposed:

(a) to grant the Issue Mandate to the Directors to allot, issue and otherwise deal with new
Shares up to 20% of the number of Shares in issue as at the date of passing of the
ordinary resolution granting such mandate;

(b) to grant the Repurchase Mandate to the Directors to exercise the powers of the
Company to repurchase Shares up to a maximum of 10% of the number of Shares in
issue as at the date of passing of the ordinary resolution granting such mandate; and

(c) to extend the Issue Mandate by an amount representing the number of Shares
repurchased by the Company pursuant to and in accordance with the Repurchase
Mandate.

As at the Latest Practicable Date, the number of Shares in issue was 13,651,007,955
Shares. Accordingly, the exercise of the Issue Mandate in full would enable the Company to
issue a maximum of 2,730,201,591 new Shares (assuming no Share is issued or repurchased after
the Latest Practicable Date and up to the passing of the relevant resolution). The Directors
believe that the granting of the Issue Mandate will provide flexibility and discretion to the
Directors in the event that the Company becomes desirable to issue new Shares to raise capital,
and it is in the best interests of the Company and the Shareholders to continue to have a general
authority from the Shareholders to enable the Directors to repurchase Shares on the market. Such
repurchases may, depending on market conditions and funding arrangements at the time, lead to
an enhancement of the net asset value per Share and 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.

An explanatory statement, required by the Listing Rules, on the Repurchase Mandate is set
out in Appendix I to this circular. It contains all information reasonably necessary to enable the
Shareholders to make an informed decision on whether to vote for or against the relevant
resolutions.

2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the executive Directors were Mr. Chen Jiajun and Mr. Ma
Fei, the non-executive Directors were Mr. Liang Rui, Mr. Ng Wai Hung and Mr. Xu Yibo and the
independent non-executive Directors were Mr. Chiu Sin Nang Kenny, Mr. Ngai Tsz Hin Michael
and Mr. Guo Jinghui.
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Pursuant to Article 84(1) of the Articles, Mr. Chen Jiajun, Mr. Ma Fei and Mr. Xu Yibo
shall retire from their respective offices at the AGM, and, being eligible, will offer themselves
for re-election.

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

3. AGM

A notice convening the AGM to be held at 20th Floor, Block C, Coolpad Building, No. 8 of
Gaoxin North 1st Road, North of Hi-tech Park, Nanshan District, Shenzhen, the People’s
Republic of China on Wednesday, 21 June 2023 at 3:00 p.m., is set out on pages 15 to 20 of this
circular.

According to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at the AGM
will be taken by poll except where the chairman, in good faith, decides to allow a resolution
which relates purely to a procedural or administrative matter to be voted on by a show of hands
and an announcement on the results of the poll will be made after the AGM pursuant to
Rule 13.39(5) of the Listing Rules.

4. ACTIONS TO BE TAKEN

A form of proxy for use by the Shareholders at the AGM is enclosed in this circular.
Whether or not you intend to attend and vote at the AGM in person, you are requested to
complete and return the enclosed form of proxy in accordance with the instructions printed
thereon and return it to the Company’s branch share registrar and transfer office in Hong Kong,
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong as soon as possible, but in any event not less than 48
hours before the time appointed for the holding of the AGM or any adjournment thereof. Such
form of proxy for use at the AGM is also published on the website of the Stock Exchange at
www.hkexnews.hk. Completion and return of the proxy form will not preclude you from
subsequently attending and voting at the AGM or any adjourned meeting should you so wish.

The Company reminds all shareholders that physical attendance in person at the AGM is
not necessary for the purpose of exercising voting rights. Shareholders may appoint the chairman
of the meeting as their proxy to vote on the relevant resolutions at the AGM instead of attending
the AGM in person, by completing and returning the proxy form. If you have any questions
about the resolutions to be considered at the AGM, you may send them to the Company’s
investor relations email address, ir@coolpad.com, and the Company will answer the questions on
a timely basis.
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5. RECOMMENDATION

The Directors consider that (i) the proposed grant of the Issue Mandate, the Repurchase
Mandate and the extension of the Issue Mandate and (ii) the proposed re-election of retiring
Directors pursuant to Article 84(1) of the Articles are in the best interest of the Company and
the Shareholders as a whole and accordingly recommend all Shareholders to vote in favour of all
resolutions set out in the AGM notice.

6. 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

Coolpad Group Limited
Chen Jiajun

Executive Director

Chief Executive Officer

Chairman
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This appendix serves as an explanatory statement as required under the Listing Rules, to

provide the requisite information to you for consideration of the proposed Repurchase Mandate.

I. SHARE CAPITAL

As at the Latest Practicable Date, the Company had 13,651,007,955 Shares in issue or an
issued share capital of HK$136,510,079.55. As at the Latest Practicable Date, there were
outstanding share options entitling the holders thereof to subscribe for an aggregate of
556,238,696 Shares respectively.

Subject to the passing of the proposed ordinary resolution approving the proposed
Repurchase Mandate and on the basis that none of the outstanding share options is exercised and
no further Shares are issued, allotted or repurchased by the Company prior to the AGM, the
exercise of the proposed Repurchase Mandate in full would result in up to a maximum of
1,365,100,795 Shares, representing 10% of the total number of Shares in issue and a share
capital of HK$13,651,007.95, being repurchased by the Company during the period ending on
the earlier of the conclusion of the next annual general meeting of the Company or the date by
which the next annual general meeting of the Company is required to be held by law or the date
upon which the proposed Repurchase Mandate is revoked or varied by an ordinary resolution of
the Shareholders at a general meeting of the Company.

II. REASONS FOR SHARES REPURCHASE

Although the Directors have no present intention of exercising the proposed Repurchase
Mandate, they believe that the flexibility afforded by the proposed Repurchase Mandate would
be beneficial to the Company and the Shareholders. At any time in the future when the Shares
are traded at a discount to their underlying value, the ability of the Company to repurchase the
Shares will be beneficial to the Shareholders who retain their investment in the Company as
their percentage interest in the assets of the Company would increase in proportion to the
number of Shares repurchased by the Company from time to time and thereby resulting in an
increase in net assets and/or earnings per share of the Company. Such repurchases will only be
made when the Directors believe that such exercises will benefit the Company and the
Shareholders as a whole.

III. FUNDING OF REPURCHASE

The Directors propose that the repurchase of Shares under the proposed Repurchase
Mandate would be financed from the Company’s internal resources.

In repurchasing the Shares, the Company may only apply funds legally available for such
purposes in accordance with the memorandum of association and the Articles and the applicable
laws of the Cayman Islands. The laws of the Cayman Islands provide that the amount of capital
repaid in connection with a share repurchase may only be paid out of the capital paid up on the
relevant shares (subject to the Articles and the laws of the Cayman Islands), profit or the
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proceeds of a new issue of the shares made for such purpose. It is envisaged that the funds
required for any repurchase of Shares would be derived from the capital paid up on the Shares
being repurchased and from the distributable profits of the Company.

The exercise of the proposed Repurchase Mandate in full will not have a material adverse
impact on the working capital or the gearing level of the Company (as compared with the
position disclosed in its most recent published audited accounts as at 31 December 2022).

The number of the Shares to be repurchased on any occasion and the price and other terms
upon which the same are purchased will be decided by the Directors at the relevant time having
regard to the circumstances then pertaining.

IV. SHARE PRICES

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

Price per Share
Highest Lowest

HK$ HK$

2022
April 0.206 0.170
May 0.195 0.166
June 0.167 0.145
July 0.148 0.122
August 0.129 0.109
September 0.120 0.101
October 0.105 0.066
November 0.078 0.061
December 0.083 0.063

2023
January 0.073 0.066
February 0.090 0.072
March 0.078 0.059
April (up to the Latest Practicable Date) 0.068 0.060
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V. DIRECTORS’ UNDERTAKING

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

VI. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors or, to the best of their knowledge and belief having made all
reasonable enquiries, any of their close respective associates has any present intention to sell
any Shares or other securities to the Company in the event that the proposed Repurchase
Mandate is approved by the Shareholders. No core connected person has notified the Company
that he/she/it has a present intention to sell any Shares to the Company nor has undertaken not
to do so, in the event that the proposed Repurchase Mandate is approved by the Shareholders.

VII. TAKEOVERS CODE

If, as a result of repurchase of the Shares, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition of voting
rights for the purposes of Rule 32 of the Takeovers Code and Rule 6 of the Repurchase Code.
Accordingly, a Shareholder, or group of Shareholders acting in concert, depending on the level
of increase of the Shareholder’s interest, could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date and insofar as the Directors are aware, substantial
Shareholders of the Company having an interest representing 5% or more in the issued share
capital of the Company which are disclosable under Part XV of the SFO are as follows:

Name Notes

Number of
Shares

interested Nature of interest

Total number
of Shares
interested

Approximate
% of issued

share capital
as at the

Latest
Practicable

Date

Mr. CHEN Jiajun 1 3,131,355,500 Interest of controlled
corporation

3,131,355,500 22.94

Mr. Jeffrey Steven
YASS

2 1,600,000,000 Interest of controlled
corporation

1,600,000,000 11.72
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Name Notes

Number of
Shares

interested Nature of interest

Total number
of Shares
interested

Approximate
% of issued

share capital
as at the

Latest
Practicable

Date

Mr. QIN Tao 3 926,500,000 Interest of controlled
corporation

1,029,552,118 7.54

19,044,118 Derivative interest of
share option

84,008,000 Beneficial owner

Mr. LIU Feng 4 920,260,000 Interest of controlled
corporation

920,260,000 6.74

Mr. TU Erfan 5 903,696,000 Interest of controlled
corporation

903,696,000 6.62

Great Shine Investment
Limited

1 2,331,355,500 Beneficial owner 2,331,355,500 17.08

Elite Mobile Limited 1 800,000,000 Beneficial owner 800,000,000 5.86

SAI Growth Fund I,
LLLP

2 800,000,000 Beneficial owner 1,600,000,000 11.72

800,000,000 Derivative interest of
warrants

Allove Group Limited 3 926,500,000 Beneficial owner 926,500,000 6.79

YH Fund SPC – YH01
SP I

4 920,260,000 Beneficial owner 920,260,000 6.74

New Prestige
Developments Limited

5 903,696,000 Beneficial owner 903,696,000 6.62

Notes:

1. As at the Latest Practicable Date: (i) the 2,331,355,500 Shares were directly held by Great Shine Investment Limited
(“Great Shine”) (formerly known as Kingkey Financial Holdings (Asia) Limited), which is 100% directly held by Great
Splendid Holdings Limited. Mr. Chen Jiajun is the director of Great Splendid Holdings Limited and hold 100% shares of
Great Splendid Holdings Limited; (ii) the 800,000,000 Shares were directly held by Elite Mobile Limited, which was
ultimately controlled by Mr. Chen Jiajun. Therefore, Mr. Chen Jiajun was indirectly interested in 3,131,355,500 Shares,
of which 2,331,355,500 Shares were held through Great Shine and 800,000,000 Shares were held through Elite Mobile
Limited.
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2. The 800,000,000 Shares were directly held by SAI Growth Fund I, LLLP which was ultimately controlled by Mr. Jeffrey
Steven Yass. The warrants conferring the rights to subscribe for a maximum number of 800,000,000 warrant shares based
on the initial exercise price were issued to SAI Growth Fund I, LLLP by the Company on 17 December 2021. Therefore,
Mr. Jeffrey Steven Yass is indirectly interested in the 1,600,000,000 shares of the Company.

3. As at the Latest Practicable Date: (i) the 926,500,000 Shares were directly held by Allove Group Limited which was
ultimately wholly-owned by Mr. Qin Tao; (ii) the 84,008,000 shares were directly held by Mr. Qin Tao; (iii) the number
of underlying shares of options held by Mr. Qin Tao under the share option scheme adopted by the Company on 23 May
2014 were 19,044,118.

4. The 920,260,000 Shares were directly held by YH Fund SPC – YH01 SP I, which was ultimately controlled by Mr. Liu
Feng. Accordingly, As at the Latest Practicable Date, Mr. Liu Feng is also interested in 926,260,000 Shares.

5. The 903,696,000 Shares were directly held by New Prestige Developments Limited, which was ultimately controlled by
Mr. Tu Erfan. Accordingly, As at the Latest Practicable Date, Mr. Tu Erfan is also interested in 903,696,000 Shares.

Assuming that there is no further issue of the Shares between the Latest Practicable Date
and the date of repurchase, the exercise of the proposed Repurchase Mandate in full will not
result in less than 25% of the issued share capital of the Company being held by the public as
required by Rule 8.08 of the Listing Rules.

VIII. SHARES REPURCHASED BY THE COMPANY

During the six months preceding the Latest Practicable Date, the Company has repurchased
its Ordinary Shares on the Stock Exchange as follows:

Date of Repurchase

No. of
Ordinary

Shares
Repurchased

Highest Price
per Share

Lowest Price
per Share

HK$ HK$

20 October 2022 1,260,000 0.098 0.092
21 October 2022 520,000 0.093 0.091
24 October 2022 1,440,000 0.083 0.077
25 October 2022 7,616,000 0.085 0.065
26 October 2022 2,900,000 0.068 0.066
28 October 2022 896,000 0.076 0.073
31 October 2022 60,000 0.075 0.074
1 November 2022 24,000 0.076 0.075
3 November 2022 468,000 0.078 0.077
7 November 2022 668,000 0.076 0.074
8 November 2022 620,000 0.076 0.074
9 November 2022 752,000 0.075 0.072
10 November 2022 1,932,000 0.075 0.067
11 November 2022 368,000 0.071 0.069
14 November 2022 808,000 0.069 0.067
15 November 2022 364,000 0.069 0.067
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Date of Repurchase

No. of
Ordinary

Shares
Repurchased

Highest Price
per Share

Lowest Price
per Share

HK$ HK$

21 November 2022 2,328,000 0.07 0.064
22 November 2022 6,840,000 0.064 0.058
23 November 2022 2,292,000 0.064 0.062
24 November 2022 1,600,000 0.066 0.063
25 November 2022 332,000 0.064 0.062
28 November 2022 144,000 0.064 0.061
29 November 2022 4,236,000 0.063 0.061
30 November 2022 1,660,000 0.064 0.062
1 December 2022 1,536,000 0.064 0.061
2 December 2022 2,548,000 0.064 0.062
8 December 2022 132,000 0.071 0.07
12 December 2022 296,000 0.07 0.069
14 December 2022 292,000 0.069 0.068
15 December 2022 20,000 0.068 0.068
16 December 2022 248,000 0.068 0.067

45,200,000
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Mr. CHEN Jiajun

Mr. Chen, aged 31, is an executive Director, the chief executive officer and chairman of the
board of the Company. Mr. Chen has extensive investment experience and currently has a wide
variety of investments in different industry sectors. He holds a master’s degree in Science of
Finance from the University of Southern California (“USC”). Before joining the Group, Mr.
Chen served at Shenzhen Kingkey Banner Commercial Management Ltd. (深圳市京基百納商業
管理有限公司) as vice-president from May 2015 to May 2018 and president from May 2018 to
January 2019. Mr. Chen currently also serves as a Director of USC South China Alumni Club.
Mr. Chen has been appointed as (i) a non-independent director of Shenzhen Kingkey Smart
Agriculture Times Co., Ltd.* (深圳市京基智農時代股份有限公司), the shares of which are listed
on Shenzhen Stock Exchange (stock code: 000048.SZ), from 23 June 2020 to 27 October 2022;
and (ii) an executive director of Kingkey Financial International (Holdings) Limited, the shares
of which are listed on the Main Board of the Stock Exchange (stock code: 1468.HK), since 28
August 2020.

Mr. Chen has entered into a service contract with the Company dated 17 January 2022
which he has agreed to act as an executive director of the Company for three years. The current
emolument payable to Mr. Chen is RMB4,670,000 per year and may, subject to the discretion of
the Directors, be reviewed. The remuneration is determined with reference to the experience of
Mr. Chen and the market rate of executive directorship in companies of comparable scale in the
same sector.

As at the Latest Practicable Date, Mr. Chen is deemed to be interested in 3,131,355,500
Shares under Part XV of the SFO. There are no other matters concerning Mr. Chen that need to
be brought to the attention of the Shareholders nor any information to be disclosed pursuant to
the requirements under paragraphs (h) to (w) of Rule 13.51(2) of the Listing Rules and save as
disclosed above, there are no other matters that need to be brought to the attention of
Shareholders.

Mr. MA Fei

Mr. Ma, aged 40, is an executive Director, chief financial officer and joint company
secretary of the Group. Mr. Ma majored in accounting and obtained a bachelor’s degree in
management from Xi’an Jiaotong University. Mr. Ma joined the Group in 2006, and has more
than 10 years of experience in corporate governance, financial management planning, investment
and finance. Mr. Ma has held senior positions in the members of the Group, and is now
primarily responsible for the finance, capital and investor relations of the Group. From 2018 to
2019, Mr. Ma won the Shenzhen Innovation Talent Award for two consecutive years.
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Mr. Ma has entered into a service contract with the Company for a fixed term of 3 years
commencing on 29 October 2022. Mr. Ma is entitled to an annual salary in the amount of
RMB1,100,000 which was determined by the Board based on the recommendation by the
remuneration committee of the Company, with reference to his duties and responsibilities with
the Company and the market rate for the position.

As at the Latest Practicable Date, Mr. Ma is deemed to be interested in 13,058,819 Shares
under Part XV of the SFO. Mr. Ma has no information to be disclosed pursuant to paragraphs (h)
to (w) of Rule 13.51(2) of the Listing Rules and save as disclosed above, there are no other
matters that need to be brought to the attention of Shareholders.

Mr. XU Yibo

Mr. Xu, aged 48, is a non-executive Director. Mr. Xu obtained a bachelor’s degree in
electromagnetic field from Xidian University (西安電子科技大學). He joined the Group in July
1998 and has more than 15 years of experience in mobile communication, terminal security,
cloud computing and mega data technology field, making contribution in standard work in more
than 10 international and domestic standards organizations, such as 3GPP, IETF, IEEE, IMI-2020
(5G) Promotion Group. Mr. Xu participated in the research and development of dual-standby
technique which led to win the second prize of National Science and Technology Progress which
is the highest award in the terminal field.

Pursuant to the existing service agreement between Mr. Xu and the Company, the
appointment of Mr. Xu was for a term of three years commencing on 8 October 2021. The
current emolument payable to Mr. Xu is HK$36,000 per year and may, subject to the discretion
of the Directors, be reviewed. The remuneration is determined with reference to the experience
of Mr. Xu and the market rate of non-executive directorship in companies of comparable scale in
the same sector.

As at the Latest Practicable Date, Mr. Xu was deemed to be interested in 24,088,236 Shares
under Part XV of the SFO. Mr. Xu has no other information to be disclosed pursuant to
paragraphs (h) to (w) of Rule 13.51(2) of the Listing Rules and save as disclosed above, there
are no other matters that need to be brought to the attention of Shareholders.

* For identification purpose only

APPENDIX II DETAILS OF RETIRING DIRECTORS TO BE
RE-ELECTED AT THE AGM
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(incorporated in the Cayman Islands with limited liability)

(Stock Code: 2369)

COOLPAD GROUP LIMITED
酷派集團有限公司

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (“Meeting”) of Coolpad
Group Limited (the “Company”) will be held at 20th Floor, Block C, Coolpad Building, No. 8
of Gaoxin North 1st Road, North of Hi-tech Park, Nanshan District, Shenzhen, the People’s
Republic of China on Wednesday, 21 June 2023 at 3:00 p.m. for the following purposes:

AS ORDINARY BUSINESS

Ordinary Resolutions

1. To receive and consider the audited consolidated financial statements and the reports
of the directors of the Company (collectively, “Directors” and individually, a
“Director”) and the auditors of the Company (“Auditors”) for the year ended 31
December 2022.

2. (A) (i) To re-elect Mr. Chen Jiajun as an executive Director.

(ii) To re-elect Mr. Ma Fei as an executive Director.

(iii) To re-elect Mr. Xu Yibo as an non-executive Director.

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

3. To re-appoint Ernst & Young as Auditors for the year ending 31 December 2023 and
to authorise the Board to fix their remuneration.

NOTICE OF AGM
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AS SPECIAL BUSINESS

Ordinary Resolutions

4. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution of the Company:

“THAT:

(a) subject to paragraph (c) below of this Resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all the powers of the Company
to allot, issue and deal with additional shares of HK$0.01 each in the capital of
the Company (the “Shares”) or securities convertible into Shares, or options,
warrants or similar rights to subscribe for any Shares, and to make or grant
offers, agreements and options which would or might require the exercise of such
powers, be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this Resolution shall be in addition to any other
authorisations given to the Directors and shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options which would or
might require the exercise of such powers at any time during or after the end of
the Relevant Period;

(c) the number of Shares allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise) by the Directors pursuant to
the approval in paragraph (a) of this Resolution, otherwise than pursuant to:

(i) a Rights Issue (as defined in paragraph (e) of this Resolution);

(ii) an exercise of rights of subscription or conversion under terms of any
warrants issued by the Company or any securities which are convertible into
Shares;

(iii) an exercise of the subscription rights under any option scheme or similar
arrangement for the time being adopted for the grant or issue to officers
and/or employees of the Company and/or any of its subsidiaries or such
other persons eligible to participate in any such scheme(s) or arrangement
of Shares or rights to acquire Shares;

NOTICE OF AGM
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(iv) any scrip dividend or similar arrangement providing for the allotment of
Shares in lieu of the whole or part of a dividend on Shares in accordance
with the articles of association of the Company (the “Articles”) or a
specific authority granted by the Shareholders in general meeting, shall not
exceed 20 per cent of the number of Shares in issue as at the date of
passing of this Resolution and the said approval shall be limited
accordingly;

(d) subject to the passing of each of the paragraphs (a), (b) and (c) of this
Resolution, any prior approvals of the kind referred to in paragraphs (a), (b) and
(c) of this Resolution which had been granted to the Directors and which are still
in effect be and are hereby revoked; and

(e) for the purpose of this Resolution:

(i) “Relevant Period” means the period from the passing of this Resolution
until whichever is the earliest of:

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

(bb) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles or any applicable
laws of the Cayman Islands to be held; or

(cc) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the Shareholders in general meeting.

(ii) “Rights Issue” means an offer of Shares or other equity securities of the
Company open for a period fixed by the Directors to the holders of Shares
on the register of members of the Company on a fixed record date in
proportion to their then holdings of such Shares (subject to such exclusions
or other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of any relevant jurisdiction, or the requirements
of, any recognised regulatory body or any stock exchange in any territory
outside the Hong Kong Special Administrative Region of the People’s
Republic of China applicable to the Company).”

NOTICE OF AGM
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5. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution of the Company:

“THAT:

(a) subject to paragraph (b) below of this Resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all the powers of the Company
to repurchase Shares on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or on any other stock exchange on which the Shares may be listed
and recognised for this purpose 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 regulations of Hong Kong, the Cayman
Islands, the Articles and the requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or rules of any other stock exchange as
amended from time to time, be and is hereby generally and unconditionally
approved;

(b) the number of Shares to be repurchased or agreed conditionally or
unconditionally to be repurchased by the Company pursuant to the approval in
paragraph (a) of this Resolution during the Relevant Period (as defined below)
shall not exceed 10 per cent of the number of Shares in issue as at the date of
passing of this Resolution and the said approval shall be limited accordingly;

(c) subject to the passing of each of the paragraphs (a) and (b) of this Resolution,
any prior approvals of the kind referred to in paragraphs (a) and (b) of this
Resolution which had been granted to the Directors and which are still in effect
be and hereby revoked; and

(d) for the purpose of this Resolution:

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

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

(ii) the revocation or variation of the authority given under this Resolution by
an ordinary resolution of the Shareholders in general meeting.”

NOTICE OF AGM
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6. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution of the Company:

“THAT conditional upon the passing of Resolutions 4 and 5 set out in the notice of
annual general meeting dated 27 April 2023 (the “AGM Notice”) convening the
meeting, the number of Shares that may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to and in accordance with the
general mandate granted under Resolution 4 set out in the AGM Notice be and is
hereby extended by the addition thereto of the number of Shares which may be
repurchased by the Company pursuant to and in accordance with the general mandate
granted under Resolution 5 set out in the AGM Notice, provided that such amount
shall not exceed 10 per cent of the number of Shares in issue as at the date of passing
of this Resolution 6.”

By Order of the Board of
Coolpad Group Limited

Chen Jiajun
Executive Director

Chief Executive Officer

Chairman

Hong Kong, 27 April 2023

Notes:

1. The register of members of the Company will be closed from 16 June 2023 to 21 June 2023 (both days inclusive) during which
period no transfer of share(s) will be effected. Members whose name appear on the register of members of the Company on 21
June 2023 will be entitled to attend and vote at the Meeting. In order to ensure that the Shareholders are entitled to attend and
vote at the Meeting, all transfer documents, together with the relevant share certificates, should be lodged no later than 4:30
p.m. on Thursday, 15 June 2023 at the branch share registrar and transfer office of the Company in Hong Kong, Computershare
Hong Kong Investor Services Limited, at Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai,
Hong Kong.

2. Any shareholder entitled to attend and vote at the Meeting is entitled to appoint another person as his/her proxy to attend and
vote on his/her behalf. A shareholder who is the holder of two or more shares may appoint more than one proxy to attend on the
same occasion. A proxy need not be a shareholder of the Company.

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

4. In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other authority (if any) under
which it is signed, or a certified copy of such power or authority, must be lodged with the branch share registrar and transfer
office of the Company in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the time fixed for holding the annual general
meeting or adjournment thereof.

5. Please refer to Appendix II of the circular of the Company dated 27 April 2023 for the details of the retiring Directors subject to
re-election at the Meeting.
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6. The Company reminds all shareholders that physical attendance in person at the Meeting is not necessary for the purpose of
exercising voting rights. Shareholders may appoint the chairman of the meeting as their proxy to vote on the relevant
resolutions at the Meeting instead of attending the Meeting in person, by completing and returning the proxy form. If you have
any questions about the resolutions to be considered at the Meeting, you may send them to the Company’s investor relations
email address, ir@coolpad.com, and the Company will answer the questions on a timely basis.

As at the date of this notice, the executive Directors are Mr. Chen Jiajun and Mr. Ma Fei;

the non-executive Directors are Mr. Liang Rui, Mr. Ng Wai Hung and Mr. Xu Yibo; the

independent non-executive Directors are Mr. Chiu Sin Nang Kenny, Mr. Ngai Tsz Hin Michael

and Mr. Guo Jinghui.
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