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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“AGM” or “Annual General
Meeting”

“Notice of AGM”

“Articles of Association”

“Board”

“Companies Law”

“Company”

“controlling shareholder(s)”

“Director(s)”

“Extension Mandate”

the annual general meeting of the Company to be held at
Earth Room, 16/F, A3 Bld, Kexing Science Park, Nanshan
District, Shenzhen, China on Wednesday, June 24, 2020 at
10:30 a.m., or any adjournment thereof, and the notice of

which is set out on pages 17 to 22 of this circular

the notice convening the AGM as set out on pages 17 to 22

of this circular

the amended and restated articles of association of the
Company adopted on November 20, 2018 and effective on
December 6, 2018, as amended or supplemented from time

to time
the board of directors of the Company

the Companies Law Chapter 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands, as
amended, supplemented or otherwise modified from time to

time

iDreamSky Technology Holdings Limited (f48 K #h B} 4% #2
A FR 72> A]), an exempted company incorporated in the
Cayman Islands with limited liability, the Shares of which
are listed on the Main Board of the Stock Exchange under
stock code 01119

has the meaning ascribed to it under the Listing Rules

the director(s) of the Company

a general and unconditional mandate proposed to be
granted to the Directors at the AGM to extend the Issue

Mandate by an amount representing the aggregate amount

of Shares repurchased under the Repurchase Mandate



DEFINITIONS

“Group”

“Hong Kong”

“HK$”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC” or “China”

“Repurchase Mandate”

“SFO”

“Share(s)”

the Company, its subsidiaries and its PRC consolidated

affiliated entities from time to time

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

Hong Kong dollars, the lawful currency of Hong Kong

a general and unconditional mandate proposed to be
granted to the Directors at the AGM to exercise the power
of the Company to allot, issue and/or deal with Shares of
not exceeding 20% of the aggregate number of issued
Shares as at the date of passing of the relevant resolution

granting the Issue Mandate

May 21, 2020, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining

certain information for inclusion in this circular

the Rules Governing the Listing of Securities on the Stock

Exchange, as amended from time to time

the People’s Republic of China, and for the purpose of this
circular only, excluding Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

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

the Securities and Futures Ordinance, Chapter 571 of the

Laws of Hong Kong, as amended from time to time

ordinary share(s) of the Company with nominal value of
US$0.0001 each in the share capital of the Company



DEFINITIONS

“Shareholder(s)”

“Stock Exchange”

“substantial shareholder(s)”

“subsidiary(ies)”

“Takeovers Code”

“%”

holder(s) of the Share(s) of the Company

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

the Code on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission in Hong

Kong

per cent.

# The English names of the PRC nationals, enterprises and entities are translation and/or transliterations of their

Chinese names and are included for identification purposes only. In the event of inconsistency between the Chinese

names and translations and/or transliterations, the Chinese names shall prevail.
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To the Shareholders

Dear Sirs

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
RE-APPOINTMENT OF AUDITOR,
GRANT OF GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to give you notice of the AGM and the information relating to
the proposals for (i) the re-election of Directors; (ii) the re-appointment of the auditor of the
Company; and (iii) the grant of the Issue Mandate, the Repurchase Mandate and the Extension
Mandate.
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2. PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to the Article 16.2 of the Articles of Association, Mr. Zhang Han shall hold office
only until the AGM and shall then be eligible and offer himself for re-election.

Pursuant to the Article 16.19 of the Articles of Association, Mr. Guan Song, Mr. Lei Junwen
and Mr. Zhang Weining shall retire by rotation at the AGM and they being eligible, offer

themselves for re-election at the AGM.

Mr. Zhang Weining, the retiring independent non-executive Director, has confirmed his
independence with reference to the factors set out in Rule 3.13 of the Listing Rules. The Board has
confirmed, Mr. Zhang Weining does not have any relationship with any other Directors, senior
management, substantial Shareholders or controlling Shareholders, and does not hold any interests
of the Company in any form. The nomination committee of the Company and the Board thus
considered that the retiring independent non-executive Director is independent in accordance with

the independence guidelines set out in the Listing Rules.

Mr. Zhang Weining has demonstrated the ability to provide an independent, balanced and
objective view to the Company’s matters. In addition, Mr. Zhang Weining possesses rich
experience in his industries and are able to provide valuable professional advices in areas of
finance, business to the Company, thus contributing to better corporate governance of the

Company.

The Company has adopted, and has complied with, a nomination policy for directorship. The
Board has considered the qualifications, skills, knowledge, ability and experience of the Directors
subject to the proposed re-election at the AGM, namely, Mr. Guan Song, Mr. Lei Junwen and Mr.
Zhang Weining and their time commitment and attention to perform their Directors’ duties, as well
as the current structure and composition of the Board. The Board is of the view that these
Directors have different cultural, educational and professional background and have abundant
experiences in their respective areas of expertise. The Board also believes that these Directors
have brought, and will continue to bring, their respective valuable experiences, skills and

perspectives to the Board with a view of contributing to the diversity of the Board.

Brief biographical details of the Directors who are proposed to be re-elected at the AGM are

set out in Appendix I to this circular.
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3. PROPOSED RE-APPOINTMENT OF AUDITOR

The Board proposes to re-appoint PricewaterhouseCoopers as the auditor of the Company for
the year ending December 31, 2020 and hold the office until the conclusion of the next annual
general meeting of the Company. A resolution will also be proposed to authorize the Board to fix
the auditor’s remuneration for the ensuing year. PricewaterhouseCoopers have indicated their

willingness to be re-appointed as auditor of the Company for the said period.

4. PROPOSED GRANT OF THE ISSUE MANDATE, REPURCHASE MANDATE AND
EXTENSION MANDATE

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 Annual
General Meeting, an ordinary resolution will be proposed to give the Directors the Issue Mandate
to exercise the power of the Company to allot, issue and/or deal with Shares of not exceeding 20%
of the aggregate number of issued Shares as at the date of passing of the relevant resolution

granting the Issue Mandate.

As at the Latest Practicable Date, a total of 1,269,718,990 Shares were in issue. Subject to
the passing of the proposed resolution granting the Issue Mandate to the Directors and on the basis
that no Shares will be issued or repurchased by the Company after the Latest Practicable Date and
prior to the Annual General Meeting, the Company will be allowed under the Issue Mandate to

issue a maximum of 253,943,798 Shares.

At the Annual General Meeting, an ordinary resolution will also be proposed to give the
Directors the Repurchase Mandate to exercise the powers of the Company to repurchase in the
open market Shares of not exceeding 10% of the aggregate number of the issued Shares as at the
date of passing of the relevant resolution granting the Repurchase Mandate. As at the Latest
Practicable Date, the Directors have no present intention to repurchase any Shares in the open
market (i.e. on the Stock Exchange or another stock exchange recognised for this purpose by the
Stock Exchange) and would only exercise the power to repurchase in circumstances where they
consider that the repurchase would be in the best interests of the Company. Pursuant to the Listing
Rules, the Company is required to give the Shareholders all information which is reasonably
necessary to enable the Shareholders to make an informed decision as to whether to vote in favour
of or against the resolution in respect of the proposed Repurchase Mandate at the Annual General

Meeting. An explanatory statement for such purpose is set out in Appendix II to this circular.
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In addition, an ordinary resolution regarding the Extension Mandate will be proposed at the
Annual General Meeting providing that any Shares repurchased under the Repurchase Mandate (up
to a maximum of 10% of the issued Shares as at the date of the grant of the Repurchase Mandate)
will be added to the total number of Shares which may be allotted and issued under the Issue

Mandate.

The Issue Mandate and the Repurchase Mandate would expire on the earlier of: (a) the
conclusion of the next annual general meeting of the Company; or (b) the expiration of the period
within which the next annual general meeting of Company is required by the Companies Law or
any applicable laws or the Articles of Association to be held; or (c) the revocation or variation by
ordinary resolution(s) by the Shareholders in a general meeting prior to the next annual general

meeting of the Company.

5. ANNUAL GENERAL MEETING

A notice convening the AGM is set out on pages 17 to 22 of this circular to consider the
resolutions relating to, inter alia, the proposed re-election of Directors, the proposed
re-appointment of the auditor and the proposed grant of the Issue Mandate, the Repurchase

Mandate and the Extension Mandate.

6. ACTIONS TO BE TAKEN

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is
also published on the website of the Stock Exchange at www.hkexnews.hk and the website of the
Company at www.idreamsky.com. If you do not intend or are unable to attend the AGM and wish
to appoint a proxy/proxies to attend and vote on your behalf, you are requested to complete the
form of proxy and return it to the Hong Kong share registrar of the Company, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong in accordance with the instructions printed thereon not less than 48 hours
before the time fixed for holding the AGM or any adjournment thereof. Completion and return of
the form of proxy will not preclude you from attending and voting at the AGM or any adjourned

meeting if you so wish, and in such event the form of proxy shall be deemed to be revoked.
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7. CLOSURE OF THE REGISTER OF MEMBERS

To ascertain the Shareholders’ entitlement to attend and vote at the AGM, the register of
members of the Company will be closed from Friday, June 19, 2020 to Wednesday, June 24, 2020,
both days inclusive, during which period no transfer of shares will be registered. In order to be
eligible to attend and vote at the AGM, all duly completed transfer forms accompanied by the
relevant share certificates must be lodged with the Hong Kong share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at Shops 1712-16, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Thursday, June
18, 2020.

8.  VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all votes 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 the Company will

announce the results of the poll in the manner prescribed under Rule 13.39(5) of the Listing Rules.

There is no Shareholder who has any material interest in the proposed resolutions regarding
the proposed re-election of Directors, the proposed re-appointment of the auditor of the Company,
the proposed grant of the Issue Mandate, the Repurchase Mandate and the Extension Mandate, and

therefore, none of the Shareholders is required to abstain from voting on such resolutions.

9. RECOMMENDATION

The Directors believe that the proposed re-election of Directors, the proposed re-appointment
of the auditor of the Company and the proposed grant of the Issue Mandate, the Repurchase
Mandate and the Extension Mandate are in the interests of the Company and the Shareholders.
Accordingly, the Board recommends you to vote in favour of the relevant ordinary resolutions to
be proposed at the AGM.

Yours faithfully,
By order of the Board
iDreamSky Technology Holdings Limited
Chen Xiangyu

Chairman



APPENDIX I DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The biographical details of the Directors proposed to be re-elected at the AGM are set out as

follows:

Mr. Guan Song, aged 39, is an executive Director and Chief Technology Officer of our
Company. Mr. Guan is also a co-founder, the chief technology officer and a director of Shenzhen
iDreamSky. Mr. Guan has more than ten years of experience in the telecommunications,
technology and Internet, and is primarily responsible for overseeing the overall technological
policies, research and development business and the establishment of technological platforms of
our Group. Mr. Guan is the joint inventor of a Chinese invention patent and led the development
of 10 game software products. Prior to joining our Group, Mr. Guan has held various positions in
the telecommunications, technology and Internet industries, including serving as project manager
at Achievo Information Technology (Shenzhen) Co., Ltd. (EIJITH KB ERHEHRA ) from
December 2006 to March 2010. Mr. Guan is certificated for High-Level Professional in Shenzhen
by Human and Social Security Administration of Shenzhen Municipality. Mr. Guan received a

bachelor’s degree in software engineering from Zhejiang University in the PRC in June 2004.

Save as disclosed above, Mr. Guan has not held directorship in other listed companies in the

past three years or any other positions with the Company and other members of the Group.

As at the Latest Practicable Date, Mr. Guan has an indirect interest in 47,078,020 Shares
through 100% interest in Bubble Sky Limited, representing approximately 3.71% of the issued
Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Guan does not have any relationship with any other Directors,

senior management, substantial Shareholders or controlling Shareholders.

Mr. Guan entered into a service agreement with the Company for an initial term of three
years commencing from the date the appointment is approved by the Board. Either party has the
right to give not less than three months’ prior written notice to terminate the agreement. He is
subject to retirement by rotation and re-election at the annual general meeting of the Company and
vacation of office in accordance with the Articles of Association. Mr. Guan is entitled to receive
director’s fee, basic salary, discretionary bonuses or other benefits based on his performances and
duties, profitability of the Group and the prevailing market condition. For the year ended

December 31, 2019, Mr. Guan did not receive any director’s fees.

Save as disclosed above, Mr. Guan is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as a Director and any other
information in relation to Mr. Guan required to be disclosed pursuant to any of the requirements of
Rule 13.51(2) of the Listing Rules.
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Mr. Lei Junwen, aged 36, is an executive Director and the Chief Financial Officer of our
Company. Mr. Lei has extensive industry experience in the financial management, accountancy and
consultancy industries and is primarily responsible for the overall financial management, financing
matters and strategic development of our Group. Mr. Lei also serves as the chief financial officer
and a director of Shenzhen iDreamSky and a director of Horgos iDreamSky. Mr. Lei has extensive
industry experience in the financial management, accountancy and consultancy industries,
including experience in KPMG from August 2006 to May 2010, where he was eventually promoted
to audit assistant manager, as senior manager of Vermillion Partners Limited (#RFKkG 5 NA R
Fl) from June 2010 to November 2013 and as chief financial officer of XDK Communication
Equipment (Huizhou) Co., Ltd. (& HHE MM EMARAF) from December 2010 to
November 2013. Mr. Lei obtained his bachelor’s degree in accounting from Zhejiang University in
the PRC in June 2005.

Save as disclosed above, Mr. Lei has not held directorship in other listed companies in the

past three years or any other positions with the Company and other members of the Group.

As at the Latest Practicable Date, Mr. Lei has an indirect interest in 27,423,760 Shares
through 100% interest in Instant Sparkle Limited, and a direct interest in 198,000 Shares as a
beneficial owner, in aggregate representing approximately 2.18% of the issued Shares within the
meaning of Part XV of the SFO.

Save as disclosed above, Mr. Lei does not have any relationship with any other Directors,

senior management, substantial Shareholders or controlling Shareholders.

Mr. Lei entered into a service agreement with the Company for an initial term of three years
commencing from the date the appointment is approved by the Board. Either party has the right to
give not less than three months’ prior written notice to terminate the agreement. He is subject to
retirement by rotation and re-election at the annual general meeting of the Company and vacation
of office in accordance with the Articles of Association. Mr. Lei is entitled to receive director’s
fee, basic salary, discretionary bonuses or other benefits based on his performances and duties,
profitability of the Group and the prevailing market condition. For the year ended December 31,

2019, Mr. Lei did not receive any director’s fees.

Save as disclosed above, Mr. Lei is not aware of any other matters that need to be brought to
the attention of the Shareholders in relation to his re-election as a Director and any other
information in relation to Mr. Lei required to be disclosed pursuant to any of the requirements of
Rule 13.51(2) of the Listing Rules.

- 10 -
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Mr. Zhang Han, aged 39, has been appointed as a non-executive director of the Company
and a member of the audit committee of the Board since 24 April 2020. Mr. Zhang currently serves
a partner of Redpoint China Ventures (X% [ 8I 3£+ & 5£4) since January 2017. Prior to that,
Mr. Zhang served as a partner of Redpoint Ventures (ALE58IZE# & IE4) from January 2010 to
December 2016, a market engineer at Infineon Technologies (China) Co., Ltd. (5% B (+
B A PR/ H]), a global leading semiconductor company, from July 2006 to December 2009. Mr.
Zhang holds a bachelor’s degree in automation and master’s degree in vehicle engineering from

Tsinghua University.

Save as disclosed above, Mr. Zhang has not held directorship in other listed companies in the

past three years or any other positions with the Company and other members of the Group.

As at the Latest Practicable Date, Mr. Zhang does not have any interests in the Share within
the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Zhang does not have any relationship with any other Directors,

senior management, substantial Shareholders or controlling Shareholders.

Mr. Zhang entered into a service agreement with the Company for an initial term of three
years commencing from the date the appointment is approved by the Board. Either party has the
right to give not less than three months’ prior written notice to terminate the agreement. He is
subject to retirement by rotation and re-election at the annual general meeting of the Company and
vacation of office in accordance with the Articles of Association. The remuneration of Mr. Zhang
will be determined by the Board based on the recommendation of the remuneration committee of
the Company with reference to the Company’s remuneration policy applicable to his position in
the Group. Mr. Zhang is not entitled to any director’s fees, and he is not expected to receive any

remuneration for holding his office as a Director.

Save as disclosed above, Mr. Zhang is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as a Director and any other
information in relation to Mr. Zhang required to be disclosed pursuant to any of the requirements
of Rule 13.51(2) of the Listing Rules.

— 11 -
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Mr. Zhang Weining, aged 41, was appointed as independent non-executive Director on May
2018. Mr. Zhang also serves as an independent director of Shenzhen iDreamSky. In addition to his
positions in our Group, Mr. Zhang has been serving as an associate professor of Cheung Kong
Graduate School of Business since May 2015. Before that, Mr. Zhang served as assistant professor
in Business School of National University of Singapore from August 2010 to December 2011. Mr.
Zhang has been a director of Guangzhou Topcomm Media Advertising Co., Ltd. (M| i 15 5
H A A PR F]) from June 2013 to May 2018, and holds approximately 9% of the share capital
therein. Mr. Zhang has been a director of Sichuan Tianyi Science & Technology Co., Ltd. (IH)I| X
— RS A BR A F]) from August 2012 to November 2015. He has been a director of Transino
Technology Corp., LTD. (ALEtHRERIEFRIH MDA BR/AF]) since September 2016. Mr. Zhang
obtained his bachelor’s degree in accounting in Southwestern University of Finance and
Economics in the PRC in July 2001 and his doctorate degree in management in the University of
Texas in the United States in August 2010.

Save as disclosed above, Mr. Zhang has not held directorship in other listed companies in the

past three years or any other positions with the Company and other members of the Group.

As at the Latest Practicable Date, Mr. Zhang does not have any interests in the Share within
the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Zhang does not have any relationship with any other Directors,

senior management, substantial Shareholders or controlling Shareholders.

Mr. Zhang entered into a service agreement with the Company for an initial term of three
years commencing from the date the appointment is approved by the Board. Either party has the
right to give not less than three months’ prior written notice to terminate the agreement. He is
subject to retirement by rotation and re-election at the annual general meeting of the Company and
vacation of office in accordance with the Articles of Association. Mr. Zhang is entitled to receive
director’s fee, basic salary, discretionary bonuses or other benefits based on his performances and
duties, profitability of the Group and the prevailing market condition. His director’s fee for acting

as an independent non-executive Director will be RMB100,000 per year.

Save as disclosed above, Mr. Zhang is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as a Director and any other
information in relation to Mr. Zhang required to be disclosed pursuant to any of the requirements
of Rule 13.51(2) of the Listing Rules.

- 12 -
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the requisite information to enable you to make an informed decision whether to vote in
favour of or against the resolution to approve the grant of the Repurchase Mandate to the

Directors.

LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their securities on the Stock Exchange subject to certain restrictions, the most

important of which is summarised below.

(a) The shares proposed to be purchased by the company are fully paid-up;

(b) The company has previously sent to its shareholders an explanatory statement

complying with the provisions of Rule 10.06(1)(b) of the Listing Rules; and

(c) The shareholders of the company have given a specific approval or a general mandate to
the directors of the company to make the purchase(s), by way of an ordinary resolution
which complies with the provisions of Rule 10.06(1)(c) of the Listing Rules and which

has been passed at a general meeting of the company duly convened and held.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares of the Company was
1,269,718,990 Shares of nominal value of US$0.0001 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 Annual General Meeting, the Company will be allowed
to repurchase in the open market a maximum of 126,971,899 Shares which represent 10% of the
issued Shares of the Company during the period ending on the earlier of (a) the conclusion of the
next annual general meeting of the Company; or (b) the expiration of the period within which the
next annual general meeting of the Company is required by the Companies Law or any applicable
laws or the Articles of Association to be held; or (c) the revocation or variation by ordinary
resolution(s) by the Shareholders in a general meeting prior to the next annual general meeting of

the Company.

— 13 -
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REASONS FOR AND FUNDING OF REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders as a
whole to seek a general authority from the Shareholders to enable the Company to repurchase its
Shares. 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 its earnings per Share and
will only be made when the Directors believe that such a repurchase will benefit the Company and

the Shareholders as a whole.

Repurchases of Shares will be financed out of funds legally available for the purpose and in
accordance with the Articles of Association, the Listing Rules and the applicable laws and
regulations 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 in accordance with the
trading rules of the Stock Exchange. 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. Subject to the foregoing, the Directors may make
repurchases with profits of the Company or out of a new issuance of shares made for the purpose
of the repurchase or, if authorized by the Articles of Association and subject to the Companies
Law, out of capital and, in the case of any premium payable on the repurchase, out of profits of
the Company or from sums standing to the credit of the share premium account of the Company

or, if authorized by the Articles of Association and subject to the Companies Law, out of capital.

The Directors have no present intention to repurchase any Shares in the open market (i.e. on
the Stock Exchange or another stock exchange recognised for this purpose by the Stock Exchange)
and would only exercise the power to repurchase in circumstances where they consider that the
repurchase would be in the best interests of the Company. The Directors consider that if the
Repurchase Mandate was to be exercised in full, it may not have a material adverse impact on the
working capital or on the gearing position of the Company, as compared with the positions
disclosed in the audited consolidated financial statements of the Company as at December 31,
2019, 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
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or on the gearing levels which in the opinion of the Directors are

from time to time appropriate for the Company.
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APPENDIX II EXPLANATORY STATEMENT

GENERAL

As at the Latest Practicable Date and to the best of their knowledge having made all
reasonable enquiries, none of the Directors or any of their respective close associates (as defined
in the Listing Rules) has a present intention to sell any of the Shares to the Company or its

subsidiaries, if the Repurchase Mandate is approved by the Shareholders.

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.

As at the Latest Practicable Date, no core connected person (as defined in the Listing Rules)
of the Company has notified the Company that he/she/it had a present intention to sell any Shares,
or has undertaken to do so, if the Repurchase Mandate is approved by the Shareholders.

TAKEOVERS CODE

If as a result of a repurchase of 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 purposes of Rule 32 of the Takeovers Code. Accordingly, a Shareholder,
or a group of Shareholders acting in concert (within the meaning of the Takeovers Code),
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. Save as aforesaid, the Directors are not aware of any consequences
which would arise under the Takeovers Code as a result of any repurchase of Shares pursuant to

the Repurchase Mandate.

The Directors are not aware of any consequences which would give rise to an obligation for
it to make a mandatory offer under Rule 26 of the Takeovers Code. As at the Latest Practicable
Date, none of the Shareholders or a group of Shareholders acting in concert could obtain or
consolidate control of the Company and become(s) obliged to make a mandatory offer in
accordance with Rules 26 and 32 of the Takeovers Code. The Directors do not propose to exercise
the Repurchase Mandate to such an extent as would, in the circumstances, give rise to an
obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers Code and/or
result in the aggregate number of Shares held by the public Shareholders falling below the

prescribed minimum percentage required under the Listing Rules.
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APPENDIX II EXPLANATORY STATEMENT

SHARE REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company during the six months prior to the

Latest Practicable Date (whether on the Stock Exchange or otherwise).
SHARE PRICES

The highest and lowest prices per Share at which the Shares have traded on the Stock
Exchange during each of the 12 calendar months immediately precedent the Latest Practicable

Date were as follows:

Highest prices  Lowest prices

Month per Share per Share
HK$ HKS$
2019
April 9.700 5.830
May 7.270 5.100
June 5.320 4.560
July 5.650 4.550
August 5.290 4.070
September 4.850 4.180
October 4.610 4.050
November 4.770 4.300
December 4.810 4.270
2020
January 5.570 4.210
February 5.500 4.740
March 5.140 3.490
April 5.100 4.110
May (up to the Latest Practicable Date) 4.760 4.060
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NOTICE OF ANNUAL GENERAL MEETING

“DReamsKg
iDreamSky Technology Holdings Limited

B KRR A R AT

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1119)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of iDreamSky
Technology Holdings Limited (the “Company”) will be held at Earth Room, 16/F, A3 Bld, Kexing
Science Park, Nanshan District, Shenzhen, China on Wednesday, June 24, 2020 at 10:30 a.m. for

the following purposes.

ORDINARY RESOLUTIONS

1. To receive and consider the audited financial statements, the report of the directors of the

Company (the “Directors”) and the independent auditor’s report of the Company for the year
ended December 31, 2019.

2. (a)

(b)

To consider and approve, each as a separate resolution, the following resolutions in

relation to the re-election of the Directors:

(I) to re-elect Mr. Guan Song as an executive Director;

(2) to re-elect Mr. Lei Junwen as an executive Director;

(3) to re-elect Mr. Zhang Han as a non-executive Director; and

(4) to re-elect Mr. Zhang Weining as an independent non-executive Director.

To authorize the board of directors of the Company (the “Board”) to fix the Directors’

remuneration.

To re-appoint PricewaterhouseCoopers as the auditors of the Company and to authorize the

Board to fix their remuneration.
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4. To consider and, if thought fit, pass, with or without modifications, the following resolution

as an ordinary resolution:

(A) “THAT:

(1)

(i1)

(iii)

subject to paragraph (iii) below, pursuant to the Rules Governing the Listing of the
Securities of the Stock Exchange of Hong Kong Limited (the “Listing Rules”), the
exercise by the Directors during the Relevant Period (as defined below) of all the
powers of the Company to allot, issue or otherwise deal with additional shares in
the capital of the Company and to make or grant offers, agreements and options,
including warrants to subscribe for shares in the Company, which might require the
exercise of such powers be and the same as hereby generally and unconditionally

approved;

the approval in paragraph (i) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options which might

require the exercise of such powers during or after the end of the Relevant Period;

the aggregate number of shares allotted and issued or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to options or
otherwise) by the Directors pursuant to the approval in paragraph (i) above,

otherwise than pursuant to:

(1) a Rights Issue (as defined below); or

(2) the exercise of any options granted under any share option scheme of the

Company adopted from time to time in accordance with the Listing Rules; or

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

force from time to time; or
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(iv)

(4) any issue of Shares upon the exercise of rights of subscription or conversion
under the terms of any existing convertible notes issued by the Company or
any existing securities of the Company which carry rights to subscribe for or

are convertible into Shares, shall not exceed the aggregate of:

(a) 20% of the number of issued shares of the Company as at the date of

passing this resolution; and

(b) (if the Board is so authorised by resolution numbered 4(C)) the
aggregate number of shares of the Company repurchased by the
Company subsequent to the passing of resolution numbered 4(B) (up to
a maximum equivalent to 10% of the number of issued shares of the

Company as at the date of passing resolution numbered 4(B)),

and the approval shall be limited accordingly; and

for the purposes of this resolution:

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

until whichever is the earliest of:

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

(2) the expiration of the period within which the next annual general meeting of
the Company is required by the articles of association of the Company, the
Companies Law or any other applicable law of the Cayman Islands to be
held; and

(3) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors by

this resolution;

“Rights Issue” means an offer of shares of the Company, or offer or issue of
warrants, options or other securities giving rights to subscribe for shares in the
Company open for a period fixed by the Directors to holders of shares in the
Company on the Company’s register of members on a fixed record date in
proportion to their then holdings of shares in the Company (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, or the expense or delay
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which may be involved in determining the existence or extent of any restrictions or
obligations under the laws of, or the requirements of, any jurisdiction outside Hong
Kong or any recognised regulatory body or any stock exchange outside Hong

Kong).”

(B) “THAT:

(1)

(i1)

(iii)

(iv)

subject to paragraph (ii) below, the exercise by the Directors during the Relevant
Period (as defined below) of all powers of the Company to repurchase shares of
the Company on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or any other stock exchange on which shares in the Company may be
listed and recognised by the Securities and Futures Commission of Hong Kong and
the Stock Exchange for such purpose, and otherwise in accordance with the rules
and regulations of the Securities and Futures Commission of Hong Kong, the Rules
governing the Listing of Securities on the Stock Exchange (the “Listing Rules”),
the Companies Law and all other applicable laws in this regard, be and the same is

hereby generally and unconditionally approved;

the aggregate number of shares which may be repurchased or agreed to be
repurchased by the Company pursuant to the approval in paragraph (i) shall not
exceed 10% of the aggregate number of issued shares of the Company as at the
date of the passing of this resolution (subject to adjustment in the case of
subdivision or consolidation of shares), and the authority pursuant to paragraph (i)

of this resolution shall be limited accordingly; and

subject to the passing of each of the paragraphs (i) and (ii) of this resolution, any
prior approvals of the kind referred to in paragraphs (i) and (ii) of this resolution
which had been granted to the directors of the Company and which are still in

effect be and are hereby revoked; and

for the purposes of this resolution, “Relevant Period” means the period from the

date of the passing of this resolution until whichever is the earliest of:

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

(2) the expiration of the period within which the next annual general meeting of
the Company is required by the articles of association of the Company, the

Companies Law or any other applicable law of the Cayman Islands to be
held; and
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(3) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors by

this resolution.”

(C) “THAT conditional on the passing of resolutions numbered 4(A) and 4(B) set out in the
notice convening this meeting, the general mandate granted to the Directors pursuant to
resolution numbered 4(A) set out in the notice convening this meeting be and it is
hereby extended by the addition to the aggregate number of shares which may be
allotted or agreed conditionally or unconditionally to be allotted by the Directors
pursuant to or in accordance with such general mandate of an amount representing the
aggregate number of shares repurchased by the Company pursuant to or in accordance
with the authority granted under resolution numbered 4(B) set out in the notice
convening this meeting, provided that such extended number shall not exceed 10% of
the aggregate number of shares of the Company in issue at the date of the passing of
this resolution (such aggregate number to be subject to adjustment in the case of any
conversion of all or any of the shares in the Company into larger or smaller number of

shares after the passing of this resolution).”

By Order of the Board
iDreamSky Technology Holdings Limited
Chen Xiangyu

Chairman

Shenzhen, PRC, May 25, 2020

Notes:

Any member entitled to attend and vote at the AGM is entitled to appoint one or more proxies to attend, speak and
vote instead of him. A proxy need not be a member of the Company.

In order to be valid, the form of proxy together with any power of attorney or other authority (if any) under which
it is signed or a notarially certified copy of that power or authority, must be deposited at the office of the Hong
Kong share registrar of the Company, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed
for holding the AGM or any adjournment thereof.

To ascertain the shareholders’ entitlement to attend and vote at the AGM, the register of members of the Company
will be closed from Friday, June 19, 2020 to Wednesday, June 24, 2020, both days inclusive, during which period
no transfer of shares will be registered. In order to be eligible to attend and vote at the AGM, all duly completed
transfer forms accompanied by the relevant share certificates must be lodged with the Hong Kong share registrar of
the Company, Computershare Hong Kong Investor Services Limited, at Shops 1712-16, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Thursday, June 18, 2020.
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Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the meeting 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 the Company will announce the results of the poll in the manner prescribed
under Rule 13.39(5) of the Listing Rules.

With regard to item 2 set out in this notice, the biographical details of the Directors who are proposed to be

re-elected at AGM are set out in Appendix I to the Circular.

In respect of the resolution numbered 4(A) above, the Directors wish to state that they have no immediate plans to
issue any new Shares referred therein. Approval is being sought from the shareholders of the Company as a general

mandate for the purposes of the Listing Rules.

In respect of resolution numbered 4(B) above, the Directors wish to state that they will exercise the powers
conferred by the Repurchase Mandate in circumstances which they deem appropriate and for the benefits of
Shareholders. The explanatory statement containing the information necessary to enable Shareholders to make an
informed decision on whether to vote for or against the resolution to approve the repurchase by the Company of its
own shares, as required by the Listing Rules, is set out in Appendix II to the Circular.

As at the date of this notice, the Board of Directors comprises Mr. Chen Xiangyu as Chairman and Executive
Director, Mr. Guan Song, Mr. Jeffrey Lyndon Ko and Mr. Lei Junwen as Executive Directors, Mr. Ma Xiaoyi and
Mr. Zhang Han as Non-executive Directors, and Ms. Yu Bin, Mr. Li Xintian and Mr. Zhang Weining as Independent
Non-executive Directors.
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