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In consideration of the continuing risk posed by the coronavirus disease (COVID-19) and to

manage the potential health risks of persons attending the Annual General Meeting, the Company

will implement the following precautionary measures at the Annual General Meeting:

(1) All attendees must wear face masks at all times inside the Annual General Meeting venue

or at the waiting area outside the Annual General Meeting venue. Any attendees who do

not wear face masks may be requested to leave or denied entry into the Annual General

Meeting venue.

(2) All attendees must clean their hands with alcohol-based hand sanitizer before entering

the Annual General Meeting venue.

(3) Body temperature checks/screening will be conducted on all persons before they enter the

waiting area outside the Annual General Meeting venue. Any person with a body

temperature of over 37.2 degrees Celsius may be requested to leave or denied entry into

the Annual General Meeting venue.

(4) No food and beverage service will be provided and there will be no handing out of gift

coupons or souvenirs.

(5) Attendees may need to confirm that (i) he/she has not travelled outside of Hong Kong

within 14 days immediately before the Annual General Meeting (‘‘Recent Travel

History’’); (ii) he/she is not subject to any HKSAR Government prescribed quarantine

requirement; (iii) to his/her knowledge, he/she has not, within 14 days immediately

before the Annual General Meeting, had close contact with any person under quarantine

or with Recent Travel History; and (iv) he/she has no flu-like symptoms. Any person

who fails to provide the required confirmation, or if he/she has shown flu-like symptoms,

may be requested to leave or denied entry into the Annual General Meeting venue.

(6) Only a limited number of seats will be available, with no standing arrangement, in the

Annual General Meeting venue in order to ensure social distancing and therefore, where

necessary, the Company may limit the number of attendees entering the Annual General

Meeting venue.

The Company will continue to monitor how the COVID-19 outbreak develops and may adopt

additional measures.

The Company reminds attendees that they should carefully consider their own health/personal

circumstances before they decide to attend the Annual General Meeting in person. The Company

would like to remind all Shareholders that physical attendance at the Annual General Meeting is not

necessary for the purpose of exercising voting rights. As an alternative, by using proxy forms with

voting instructions inserted, Shareholders may appoint the chairman of the Annual General Meeting

as their proxy to vote on the relevant resolutions at the Annual General Meeting instead of

attending the Annual General Meeting in person. Completion and return of the proxy forms will not
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preclude the Shareholders from attending and voting in person at the meeting or any adjournment

thereof should they subsequently so wish, and in such case, the proxy forms previously submitted

shall be deemed to be revoked.
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In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings:

‘‘2020 AGM Issue Mandate’’ the general mandate approved by the Shareholders at the

annual general meeting of the Company held on 15 June 2020

authorising the Directors to allot and issue Shares up to 20%

of the total number of Shares in issue as at the date of passing

the relevant resolution;

‘‘Annual General Meeting’’ the annual general meeting of the Company to be held at

Island Ballroom C, Level 5, Island Shangri-La Hotel, Pacific

Place, Supreme Court Road, Central, Hong Kong on Monday,

28 June 2021 at 11:00 a.m, the notice of which is set out on

pages 16 to 20 of this circular;

‘‘Board’’ the board of Directors;

‘‘Bye-laws’’ the bye-laws of the Company as may be amended from time to

time;

‘‘close associate(s)’’ has the meaning as defined in the Listing Rules;

‘‘Code’’ the Code on Takeovers and Mergers administered by the

Securities and Futures Commission of Hong Kong;

‘‘Company’’ HengTen Networks Group Limited, a company incorporated in

Bermuda with limited liability, the Shares of which are listed

on the main board of the Stock Exchange (Stock Code: 136);

‘‘CG Code’’ the Code on Corporate Governance Practices contained in

Appendix 14 of the Listing Rules;

‘‘Directors’’ the directors of the Company;

‘‘Group’’ the Company and its subsidiaries;

‘‘HK$’’ Hong Kong dollar, the lawful currency of Hong Kong;

‘‘Hong Kong’’ Hong Kong Special Administrative Region of the People’s

Republic of China;

‘‘Issue Mandate’’ a general mandate to allot and issue Shares not exceeding 20%

of the total number of Shares in issue as at the date of passing

the relevant ordinary resolution;

DEFINITIONS

– 3 –



‘‘Latest Practicable Date’’ 21 May 2021, being the latest practicable date prior to the

printing of this circular for ascertaining certain information for

the purpose of inclusion in this circular;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange;

‘‘Nomination Committee’’ the nomination committee of the Company;

‘‘Nomination Policy’’ the nomination policy of the Company;

‘‘Repurchase Mandate’’ the general and unconditional mandate to repurchase fully paid

up Shares up to 10% of the total number of Shares in issue of

the Company as at the date of passing the relevant 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 nominal value of HK$0.02 each in the

share capital of the Company;

‘‘Shareholder(s)’’ the holder(s) of the Shares;

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited;

‘‘%’’ per cent.
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26 May 2021

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES;

(2) RE-ELECTION OF DIRECTORS; AND
(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be

proposed at the Annual General Meeting, including (i) the granting to the Directors of a general

mandate to repurchase and issue Shares; (ii) the extension of the Issue Mandate to include Shares

repurchased pursuant to the Repurchase Mandate; (iii) the re-election of Directors; and (iv) the

giving of notice of Annual General Meeting.
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GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 15 June 2020, the Shareholders passed

a resolution to grant a general mandate to the Directors to exercise the powers of the Company to

repurchase Shares. Such mandate will lapse at the conclusion of the Annual General Meeting. It is

therefore proposed that approval from the Shareholders be sought at the Annual General Meeting to

grant a general mandate to the Directors to exercise the powers of the Company to repurchase

Shares not exceeding 10% of the total number of Shares in issue as at the date of passing such

resolution. The Repurchase Mandate to be proposed at the Annual General Meeting will lapse on

the earlier of (a) the conclusion of the next annual general meeting of the Company to be held in

2022; (b) the expiration of the period within which the next annual general meeting of the

Company is required by the Bye-laws or any applicable law to be held; and (c) the date on which

the authority given to the Directors is revoked or varied by the Shareholders in a general meeting.

In accordance with the Listing Rules, an explanatory statement is set out in Appendix I to this

circular to provide you with the information reasonably necessary for your consideration of the

Repurchase Mandate.

GENERAL MANDATE TO ISSUE NEW SHARES

On 15 June 2020, the Directors were granted the 2020 AGM Issue Mandate authorising them

to allot and issue Shares up to 20% of the then total number of Shares in issue. The Company did

not utilize any of the 2020 AGM Issue Mandate and the 2020 AGM Issue Mandate will expire at

the conclusion of the Annual General Meeting.

The Board proposes to seek an approval from the Shareholders at the Annual General Meeting

for the grant to the Directors of a general mandate to issue new Shares representing up to 20% of

the total number of Shares in issue as at the date of passing the resolution in relation thereto. The

Issue Mandate will lapse on the earlier of (a) the conclusion of the next annual general meeting of

the Company to be held in 2022; (b) the expiration of the period within which the next annual

general meeting of the Company is required by the Bye-laws or any applicable law to be held; and

(c) the date on which the authority given to the Directors is revoked or varied by the Shareholders

in a general meeting.

The Directors believe that granting of the general mandate to issue new Shares will provide

the Group with flexibility to raise capital for the Group in order to capture any opportunity to carry

out the fund raising activity as and when the Directors think fit and appropriate. The Board is of

the view that the proposed granting of the general mandate to issue new Shares is in the interests of

the Company and the Shareholders as a whole.

Two ordinary resolutions will be proposed at the Annual General Meeting for (a) granting to

the Directors a general mandate to allot, issue and deal with Shares not exceeding 20% of the total

number of Shares in issue as at the date of passing the resolution and (b) the extension of the Issue

Mandate to include Shares repurchased pursuant to the Repurchase Mandate.
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Based on 9,234,647,545 Shares in issue as at the Latest Practicable Date and subject to the

passing of the relevant ordinary resolution to approve the Issue Mandate at the Annual General

Meeting, and assuming that there shall be no further issue of new Shares or repurchase of Shares

between the Latest Practicable Date and the date of the Annual General Meeting, the Directors will

be authorised to allot and issue up to a limit of 1,846,929,509 Shares under the Issue Mandate,

representing 20% of the total number of Shares in issue as at the date of passing the resolution to

approve the Issue Mandate.

RE-ELECTION OF DIRECTORS

Pursuant to bye-law 86(2) of the Company’s Bye-laws, each of Mr. Wan Chao and Mr. Chen

Cong will hold office until the Annual General Meeting and are subject to re-election as Directors

at the Annual General Meeting.

Pursuant to bye-law 87 of the Bye-laws, each of Professor Shi Zhuomin, Mr. Nie Zhixin and

Mr. Chen Haiquan shall retire and, being eligible, offer themselves for re-election as Directors at

the Annual General Meeting.

At the Annual General Meeting, an ordinary resolution will be proposed to re-elect Professor

Shi Zhuomin, Mr. Nie Zhixin and Mr. Chen Haiquan as independent non-executive Directors.

The biographical details of such re-electing Directors as required to be disclosed under the

Listing Rules are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

The annual general meeting of the Company will be held at Island Ballroom C, Level 5, Island

Shangri-La Hotel, Pacific Place, Supreme Court Road, Central, Hong Kong on Monday, 28 June

2021 at 11:00 a.m.

From Wednesday, 23 June 2021 to Monday, 28 June 2021, both days inclusive, the register of

members of the Company will be closed for the purpose of ascertaining shareholders’ entitlement to

attend and vote at the Annual General Meeting. In order to be eligible for attending and voting at

the Annual General Meeting, all transfer documents accompanied by the relevant share certificates

must be lodged for registration with the Company’s branch share registrar and transfer office in

Hong Kong, Tricor Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East,

Hong Kong, for registration no later than 4:30 p.m. on Tuesday, 22 June 2021.

A form of proxy for the Annual General Meeting is enclosed herewith. Whether or not you

intend to attend and vote at the Annual General Meeting in person, you are requested to complete

the form of proxy and return it to the Company’s branch share registrar and transfer office in Hong

Kong, Tricor Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong

Kong, as soon as possible and in any event not less than 48 hours before the time appointed for
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holding the Annual General Meeting or any adjournment thereof. Completion and return of the form

of proxy will not preclude you from attending and voting in person at the Annual General Meeting

or any adjourned meetings thereof should you so wish.

Pursuant to the requirements of the Listing Rules, all votes to be taken at the Annual General

Meeting will be by poll.

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 Directors consider that the granting of the Repurchase Mandate and the Issue Mandate

and the proposed re-election of the re-electing Directors are in the interests of the Company and its

Shareholders as a whole and accordingly recommend the Shareholders to vote in favour of the

resolutions to be proposed at the Annual General Meeting.

Yours faithfully,

By order of the Board of

HengTen Networks Group Limited

Xu Wen

Chairman
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This is an explanatory statement given to all Shareholders relating to a resolution to be

proposed at the Annual General Meeting for approving the resolution for the Repurchase Mandate.

This explanatory statement contains all the information required pursuant to Rule 10.06(1)(b) and

other relevant provisions of the Listing Rules which is set out as follows:

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was

HK$184,692,950.90 divided into 9,234,647,545 Shares.

Subject to the passing of the resolution for the Repurchase Mandate and on the basis that no

Shares will be issued or repurchased prior to the Annual General Meeting, the Company is entitled

under the Repurchase Mandate to repurchase a maximum of 923,464,754 Shares.

2. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the interest of the Company and its

Shareholders as a whole which enables the Company to repurchase Shares on the Stock Exchange

as and when required. 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/or the

earnings per Share.

3. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose

in accordance with its Bye-laws, the Listing Rules and the applicable laws and regulations of

Bermuda and Hong Kong. The law of Bermuda provides that the amount of capital repaid in

connection with a share repurchase may only be paid out of either the capital paid up on the

relevant shares, or the profits of the Company or the proceeds of a fresh issue of shares made for

such purpose. The amount of premium payable on repurchase may only be paid out of either the

profits of the Company or out of the share premium account of the Company.

There might be an adverse impact on the working capital or gearing position of the Company

as compared with the position disclosed in the audited accounts contained in the annual report for

the year ended 31 December 2020 (being the latest published audited accounts) in the event that the

power to repurchase Shares pursuant to the Repurchase Mandate was to be carried out in full at any

time during the proposed repurchase period. However, the Directors do not propose to exercise the

power to repurchase Shares pursuant to the Repurchase Mandate to such extent as would, in the

circumstances, have a material adverse effect on the working capital requirements of the Company

or the gearing levels which in the opinion of the Directors are from time to time appropriate for the

Company.
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4. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during

each of the previous twelve months before the Latest Practicable Date were as follows:

Shares

Highest Lowest

HK$ HK$

2020

June 0.178 0.135

July 0.330 0.140

August 0.300 0.234

September 0.440 0.176

October 0.420 0.255

November 0.360 0.275

December 0.290 0.233

2021

January 3.90 2.32

February 17.90 3.28

March 13.48 7.84

April 11.08 8.98

May (up to the Latest Practicable Date) 9.30 7.06

5. UNDERTAKING

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

applicable, they will exercise the powers of the Company to make repurchases of Shares pursuant

to the Repurchase Mandate and in accordance with the Listing Rules and the applicable laws of

Bermuda.

None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, any of their close associates, have any present intention to sell Shares to the Company or

its subsidiaries in the event that the Repurchase Mandate is approved by the Shareholders at the

Annual General Meeting.

6. CORE CONNECTED PERSONS

No core connected persons (as defined in the Listing Rules) have notified the Company that

they have a present intention to sell Shares to the Company or its subsidiaries, nor have undertaken

not to do so, in the event that the Repurchase Mandate is approved by the Shareholders.
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7. EFFECT OF CODE

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase

will be treated as an acquisition for the purpose of Rule 32 of the Code. As a result, a Shareholder

or group of Shareholders acting in concert could obtain or consolidate control of the Company and

become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Code.

As at the Latest Practicable Date, so far as is known to the Directors, the following person and

entities were the Substantial Shareholders (as defined under the Listing Rules) of the Company:

Substantial Shareholder

Number of

Shares held

Approximate

percentage of

shareholding

in the Company

China Evergrande Group 4,206,800,199 45.55%

Ke Liming 2,988,610,250 32.36%

Tencent Holdings Limited 1,560,857,236 16.90%

Assuming that none of the Substantial Shareholders dispose or purchase or exercise any rights

to subscribe for any shares, in the event that the Directors exercise in full the power to repurchase

shares in accordance with the Repurchase Mandate, the approximate percentage shareholdings of

each of the Substantial Shareholder before and after such repurchase would be as follows:

Substantial Shareholder Before repurchase After repurchase

China Evergrande Group 45.55% 50.62%

Ke Liming 32.36% 35.96%

Tencent Holdings Limited 16.90% 18.78%

The Directors are not aware of any consequences which may arise under the Code as a result

of any repurchase made under the Repurchase Mandate.

The Directors will not exercise the Repurchase Mandate to such an extent which will result in

the public float to fall below 25% or such other minimum percentage prescribed by the Listing

Rules from time to time.

8. SHARE REPURCHASES MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries had repurchased any shares (whether on the

Stock Exchange or otherwise) in the last six months preceding the Latest Practicable Date.
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The biographical details of the Directors proposed to be re-elected at the Annual General

Meeting are set out as follows:

EXECUTIVE DIRECTORS

Mr. Wan Chao, aged 53, has over 30 years of extensive experience in management in the

architectural field. Mr. Wan joined Tencent in 2010. He is currently the Vice President of Tencent

Cloud, responsible for the management of smart construction of Tencent Cloud.

Mr. Wan graduated from Jiangxi University of Engineering in 1988 with a bachelor’s degree

in industrial and structure of civil construction.

Mr. Wan has entered into a service contract for a term of 3 years with the Company and is

subject to retirement by rotation and re-election at the Annual General Meeting in accordance with

the memorandum of association and bye-laws of the Company. Mr. Wan does not receive any

remuneration or director’s fee for his position of executive Director.

As at the Latest Practicable Date, Mr. Wan was interested in 2,032,000 shares in the

Company, of which 1,592,000 shares was directly held by Mr. Wan and 440,000 shares were

deemed interests held though spouse. Mr. Wan did not have any interests in the associated

corporations of the Company within the meaning of Part XV of the SFO.

To the knowledge of the Company, save as disclosed above, Mr. Wan, as at the Latest

Practicable Date:

(a) has not held any other directorships in any other public listed companies in the past three

years and does not have any relationship with any Director, senior management or

substantial or controlling shareholder of the Company;

(b) does not have any interests in the shares of the Company or any of its associated

corporations within the meaning of Part XV of the Securities and Futures Ordinance;

(c) does not hold any other positions in the Company or any of its subsidiaries; and

(d) has no other information that is required to be disclosed pursuant to Rule 13.51(2)(h) to

(v) of the Rules Governing the Listing of Securities on the Stock Exchange of Hong

Kong Limited, nor is there any matter that needs to be brought to the attention of the

holders of the securities of the Company in relation to his appointment as a Director.

Mr. Chen Cong, aged 31, has more than 10 years of experience in the movie production and

online streaming sectors. His representative productions consist of movies and television series,

such as ‘‘A Fool’’ (《一個勺子》), ‘‘Sweet Sixteen’’ (《夏有喬木雅望天堂》), ‘‘All Quiet in Peking

(《北平無戰事》), ‘‘Zhan Kunlun’’ (《戰崑崙》), at which he was an executive producer. Mr. Chen

Cong was the PRC Registered Shareholder, director, legal representative and general manager of

Shenzhen Jingxiu Network Technology Limited Company. He is the director and legal

representative of Beijing Xiaoming and the supervisor of Shanghai Ruyi Movie Television
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Production Co., Ltd. He is also the director of the Virtual Cinema Entertainment Limited and

Virtual Cinema HK. Prior to joining the Company, Mr. Chen Cong worked as an office manager

and chairman of the supervisory committee of Beijing Ruyi Xinxin Movie Investment Company

Limited from 2009 to 2013.

Mr. Chen Cong graduated in July 2016 from Beijing Foreign Studies University.

Mr. Chen Cong has entered into a service contract with the Company for a term of three

years, and is subject to retirement by rotation at least once every three years and re-election at the

Annual General Meeting of the Company in accordance with the memorandum of association and

bye-laws of the Company and the Listing Rules. The monthly remuneration of Mr. Chen Cong is

RMB15,000 (excluding any additional service compensation and discretionary bonus), which has

been determined by the Board with reference to his duties and responsibilities as a Director, his

qualification and experience, as well as the prevailing market conditions.

To the knowledge of the Company, save as disclosed above, Mr. Chen Cong, as at the Latest

Practicable Date:

(a) has not held any other directorships in any other public listed companies in the past three

years and does not have any relationship with any Director, senior management or

substantial or controlling shareholder of the Company;

(b) does not have any interests in the shares of the Company or any of its associated

corporations within the meaning of Part XV of the Securities and Futures Ordinance;

(c) does not hold any other positions in the Company or any of its subsidiaries; and

(d) has no other information that is required to be disclosed pursuant to Rule 13.51(2)(h) to

(v) of the Rules Governing the Listing of Securities on the Stock Exchange of Hong

Kong Limited, nor is there any matter that needs to be brought to the attention of the

holders of the securities of the Company in relation to his appointment as a Director.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Professor Shi Zhuomin, aged 49, has obtained a doctoral degree in management from Sun

Yat-sen University and a postdoctoral degree from Hitotsubashi University in Japan and is a

visiting scholar under the China-US Fulbright Program. Professor Shi studied at and visited The

Chinese University of Hong Kong, Harvard Business School and the University of Missouri and

visited various countries and regions including the United States, Japan, Germany, Brazil and Hong

Kong for academic exchange. She also held lectures on ‘‘Marketing Practice in China’’ and

‘‘Chinese Luxury Consumption’’ for students from Europe, the United States and Japan studying in

China and held lectures on ‘‘Understanding Chinese Consumers’’ at certain universities in the

United States. Professor Shi currently focuses on the research of consumption behaviour and

psychology, cross-culture consumption behavior comparison research and international marketing.

Professor Shi is currently a professor and doctoral supervisor in the management school at Sun Yat-
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sen University. She is also a council member of China Marketing Association of University, a

provincial investigation and consulting expert of Guangdong Province and an external academic

advisor of the MScMIB program of Lingnan University in Hong Kong.

Mr. Nie Zhixin, aged 58, is the standing vice president of the Henan Chamber of Commerce

in the Guangdong province, vice president of the Tianhe Road Chamber of Commerce in

Guangzhou, vice president of the Chain-operations Management Association in Guangzhou and

general manager of Gladith Fashion Co., Ltd. in Guangzhou. In 1990, Mr. Nie established the

‘‘GLADITH‧葛來娣’’ fashion brand in Guangzhou which has now become one of the well-known

women’s fashion brands in the PRC.

Mr. Chen Haiquan, aged 51, is a doctorate holder from the Chuo University, Japan, a

professor and doctoral supervisor at the Jinan University. He also serves as the director of the

Guangdong Institute of Asia-pacific E-commerce, dean of the Guangdong Research Institute of

Modern Logistics, executive president and secretary-general of the Association of Logistics and

Supply Chain in the Guangdong province, vice president of the Association of Business and

Economics in the Guangdong province and vice secretary-general of Chinese Association of Market

Development. Mr. Chen Haiquan served as an independent director of Guangzhou Friendship Group

Co., Ltd. (listed on the main board of Shenzhen Stock Exchange, stock code: 00987), Guangzhou

Jiacheng International Logistics Co., Ltd. (listed on the main board of Shanghai Stock Exchange,

stock code: 603535) and MOSO Power Technology Co., Ltd. (listed on the main board of Shenzhen

Stock Exchange, stock code: 002660). He is currently the independent non-executive director of the

Company, and an external director of Guangzhou Business Investment Holding Group Co., Ltd. Mr.

Chen Haiquan graduated from the graduate school of Daito Bunka University, Japan and the

graduate school of Chuo University, Japan and obtained a master’s degree in economics and a

doctorate in comprehensive policy, respectively.

OTHER

Each of the above re-electing independent non-executive Director has entered into a service

contract and a letter of appointment with the Company respectively, all for a term of three years

and is subject to retirement by rotation and re-election in accordance with the Bye-laws. The

remuneration (excluding any additional service compensation and discretionary bonus) of each of

the above re-electing independent non-executive Director is RMB300,000 per year. The

remuneration of each Director was determined by the Board with reference to the prevailing market

conditions and the prospective roles and responsibilities of such Director in the Company.

Save as disclosed above (as applicable), as at the Latest Practicable Date, each of the above

re-electing independent non-executive Directors:

(a) has not held any other directorships in any other listed public companies in the last three

years and does not have any relationship with any Director, senior management or

substantial or controlling shareholder of the Company;
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(b) does not have any interests in shares of the Company or any of its associated

corporations within the meaning of Part XV of the SFO;

(c) does not hold any other position in the Company or any of its subsidiaries; and

(d) has no other information which needs to be disclosed pursuant to Rule 13.51(2) sub-

paragraphs (h) to (v) of the Listing Rules or any other matters which need to be brought

to the attention of the Shareholders in relation to his re-election as a Director.
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HENGTEN NETWORKS GROUP LIMITED
恒 騰 網 絡 集 團 有 限 公 司

(a company incorporated in Bermuda with limited liability)

(Stock Code: 136)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of HengTen Networks

Group Limited (the ‘‘Company’’) will be held at Island Ballroom C, Level 5, Island Shangri-La

Hotel, Pacific Place, Supreme Court Road, Central, Hong Kong on Monday, 28 June 2021 at 11:00

a.m. for the purpose of considering and, if thought fit, passing (with or without modifications) the

following resolutions:

AS ORDINARY BUSINESS

1. To receive and adopt the audited financial statements and the reports of the directors of

the Company and of the auditors of the Company for the year ended 31 December 2020.

2. (a) To re-elect Mr. Wan Chao as an executive director of the Company;

(b) To re-elect Mr. Chen Cong as an executive director of the Company;

(c) To re-elect Professor Shi Zhuomin as an independent non-executive director of the

Company;

(d) To re-elect Mr. Nie Zhixin as an independent non-executive director of the

Company; and

(e) To re-elect Mr. Chen Haiquan as an independent non-executive director of the

Company.

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

4. To re-appoint Messrs. PricewaterhouseCoopers as auditors and to authorise the Board to

fix their remuneration.
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AS SPECIAL BUSINESS

AS ORDINARY RESOLUTIONS

To consider and, if thought fit, pass the following resolutions as ordinary resolutions of the

Company:

5. ‘‘THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the

Company (‘‘Directors’’) during the Relevant Period (as hereinafter defined) of all

the powers of the Company to allot, issue or otherwise deal with additional shares

of the Company (‘‘Shares’’) or securities convertible into Shares, options, warrants

or similar rights to subscribe for any Shares, and to make or grant offers,

agreements, options and rights of exchange or conversion which might require the

exercise of such powers, be and is hereby generally and unconditionally approved;

(b) the approval given in paragraph (a) of this resolution shall authorise the Directors

during the Relevant Period to make or grant offers, agreements and options which

might require the exercise of such powers after the end of the Relevant Period;

(c) the aggregate number of Shares allotted or agreed conditionally or unconditionally

to be allotted (whether pursuant to an option or otherwise) and issued by the

Directors pursuant to the approval given in paragraph (a) of this resolution,

otherwise than pursuant to:

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

(ii) the exercise of the rights of subscription or conversion attaching to any

warrants issued by the Company or any securities which are convertible into

Shares;

(iii) the exercise of any option scheme or similar arrangement for the time being

adopted for the grant or issue to eligible persons of Shares or rights to acquire

Shares; or

(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 pursuant to the

bye-laws (the ‘‘Bye-laws’’) of the Company from time to time,

shall not in total exceed 20% of the total number of Shares in issue at the date of

the passing of this resolution and the said approval shall be limited accordingly;

and
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(d) for the purpose of this resolution,

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earlier 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 Bye-laws of the Company or any applicable

laws of Bermuda to be held; and

(iii) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company (the ‘‘Shareholders’’)

in general meeting.

‘‘Rights Issue’’ means the allotment, issue or grant of Shares or options, warrants, other

securities or similar rights to subscribe for Shares pursuant to an offer of Shares open for

a period fixed by the Directors to holders of Shares whose names stand on the register of

members of the Company on a fixed record date in proportion to their then holdings of

such Shares at that date (subject to such exclusion or other arrangements as the Directors

may deem necessary or expedient in relation to fractional entitlements or having regard

to any restrictions or obligations under the laws of, or the requirements of any recognised

regulatory body or any stock exchange in any territory applicable to the Company).’’

6. ‘‘THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company to

repurchase 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 under the Hong Kong Code on Share Buy-backs,

subject to and in accordance with all applicable laws and regulations and the Bye-

laws of the Company, be and is hereby generally and unconditionally approved;

(b) the aggregate number of the Shares which may be repurchased by the Company

pursuant to paragraph (a) of this resolution during the Relevant Period shall not

exceed 10% of the total number of Shares in issue, at the date of the passing of this

resolution, and the approval granted under paragraph (a) of this resolution shall be

limited accordingly; and
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(c) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earlier 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 Bye-laws of the Company or any applicable

laws to be held; and

(iii) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the Shareholders in general meeting.’’

7. ‘‘THAT conditional upon the passing of resolutions 5 and 6, the general mandate granted

to the Directors to exercise the powers of the Company to allot, issue or otherwise deal

with additional Shares of the Company pursuant to resolution 5 as set out in the notice

convening the Meeting of which this resolution forms part be and is hereby extended by

the addition thereto the number of Shares representing the aggregate number of Shares of

the Company repurchased by the Company under the authority granted pursuant to

resolution 6 as set out in the notice convening the Meeting of which this resolution forms

part, provided that such amount shall not exceed 10% of the total number of Shares in

issue at the date of the passing of this resolution.’’

Yours faithfully,

By order of the Board of

HengTen Networks Group Limited

Xu Wen

Chairman

Hong Kong, 26 May 2021

Notes:

(1) Any member entitled to attend and vote at the Annual General Meeting is entitled to appoint another person as his

proxy to attend and vote instead of him. A member who is the holder of two or more shares of the Company may

appoint one or more proxies to attend and vote instead of him/her. A proxy need not be a member of the Company.

(2) A form of proxy for use at the meeting is enclosed herewith.

(3) The form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a

corporation, must be under its seal or the hand of an officer, attorney or other person duly authorised.

(4) The form of proxy and the power of attorney or other authority, if any, under which it is signed or a certified copy

thereof must be lodged at the branch share registrar and transfer office of the Company in Hong Kong, Tricor

Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, no later than 48 hours

before the time appointed for holding the Annual General Meeting or any adjourned meeting (as the case may be)
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and in default the proxy shall not be treated as valid. Completion and return of the form of proxy shall not preclude

members from attending and voting in person at the Annual General Meeting or at any adjourned meeting (as the

case may be) should they so wish.

(5) Where there are joint registered holders of any share, any one of such persons may vote at the Annual General

Meeting, either in personal or by proxy, in respect of such share as if he/she was solely entitled thereto; but if more

than one of such joint holders be present at the Annual General Meeting personally or by proxy, the vote of that

person whose name stands first on the register of members in respect of such share shall be accepted to the

exclusion of the votes of the other joint holders.

(6) For determining the entitlement to attend and vote at the Annual General Meeting, the register of members of the

Company will be closed from Wednesday, 23 June 2021 to Monday, 28 June 2021 (both days inclusive), during

which period no transfer of Shares will be registered. In order for a shareholder of the Company to be eligible to

attend and vote at the Annual General Meeting, all transfer forms accompanied by the relevant share certificates

must be lodged with the Company’s branch share registrar and transfer office in Hong Kong, Tricor Secretaries

Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, for registration not later than 4:30 p.m.

on Tuesday, 22 June 2021.

(7) As at the date hereof, the executive directors of the Company are Mr. Xu Wen, Mr. Huang Xiangui, Mr. Wan Chao

and Mr. Chen Cong, and the independent non-executive directors of the Company are Mr. Chau Shing Yim, David,

Mr. Nie Zhixin, Mr. Chen Haiquan and Professor Shi Zhuomin.

(8) In consideration of the continuing risk posed by the coronavirus disease (COVID-19) and to manage the potential

health risks of persons attending the Annual General Meeting, the Company will implement certain precautionary

measures at the Annual General Meeting. For further details, please refer to the circular of the Company dated 26

May 2021.
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