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arising from or in reliance upon the whole or any part of the contents of this announcement.
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of Neusoft
Education Technology Co. Limited (the “Company”) will be held at No. 66 North Section, Shu
Ma Road, Dalian, Liaoning, China and by way of live webcast to participate in the AGM on
Friday, 27 May 2022 at 10 a.m. for the following purposes:

As Ordinary Business

To consider and if thought fit, pass the following resolutions (with or without modification) as
ordinary resolutions of the Company:

1. To receive, consider and adopt the audited consolidated financial statements of the
Company and the reports of the directors (the “Director(s)”’) and auditors (the “Auditors”)
of the Company for the year ended 31 December 2021.

2. (a) To declare a final dividend of HK14.1 cents per ordinary Shares (the “Final Dividend”)
for the year ended 31 December 2021.

(b) any Director be and is hereby authorised to take such action, do such things and execute
such further documents as the Director may at his/her absolute discretion consider
necessary or desirable for the purpose of or in connection with the implementation of
the payment of the Final Dividend.



(a)

(b)

(©)

To re-elect the following retiring Directors of the Company:

i.  Dr. LIU Jiren as a non-executive Director of the Company; and

ii. Dr. WEN Tao as an executive Director of the Company.

To elect Dr. ZHANG Xia as a non-executive Director of the Company.

To authorise the board of the Directors to fix the remuneration of the Directors.

To re-appoint PricewaterhouseCoopers as the Auditors and authorise the board of the

Directors to fix their remuneration.

To consider and if thought fit, pass the following resolutions (with or without modification)

as ordinary resolutions of the Company:

“That:

(a)

(b)

(©)

subject to paragraph (c) below, the exercise by the Directors during the Relevant Period
(as hereinafter defined) of all the powers of the Company to allot, issue and deal with
additional Shares of the Company or securities convertible into shares, or options,
warrants or similar rights to subscribe for shares or such convertible securities of the
Company and to make or grant offers, agreements and/or options (including bonds,
warrants and debentures convertible into shares of the Company) which may require the
exercise of such powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors during the Relevant Period (as
hereinafter defined) to make or grant offers, agreements and/or options which may
require the exercise of such power after the end of the Relevant Period;

the total number of shares allotted or agreed conditionally or unconditionally to be allotted
(whether pursuant to options or otherwise) by the Directors during the Relevant Period
pursuant to the approval in paragraph (a) above, otherwise than pursuant to (i) a Rights
Issue (as hereinafter defined) or (ii) the grant or exercise of any option under the option
scheme of the Company or any other 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 of shares or rights to acquire shares of the Company; or (iii) any
scrip dividend or similar arrangement providing for the allotment of shares in lieu of the
whole or part of a dividend on shares of the Company in accordance with the articles of
association of the Company in force from time to time; or (iv) any issue of shares in the



(d)

Company 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 of the Company,
shall not exceed the aggregate of 20% of the total number of shares of the Company
in issue as at the date of passing this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of Shares that may be issued
under the mandate in paragraph (a) above as a percentage of the total number of issued
Shares at the date immediately before and after such consolidation and subdivision shall be
the same, the said approval shall be limited accordingly;

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;

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by any applicable law or the Articles of the Company 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 in general meeting; and

“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 open for a period fixed
by the Directors to holders of shares of the Company whose names appear on the
register of members on a fixed record date in proportion to their holdings of shares
(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 which
may be involved in determining the exercise or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction applicable to the Company,
any recognised regulatory body or any stock exchange applicable to the Company).”



To consider and if thought fit, pass the following resolutions (with or without modification)
as ordinary resolutions of the Company:

“That:

(a)

(b)

(©)

(d)

subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to repurchase issued
shares of the Company, subject to and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on the Stock Exchange as
amended from time to time, be and is hereby generally and unconditionally approved;

the approval in paragraph (a) shall be in addition to any other authorisation given to
the Directors and shall authorise the Directors on behalf of the Company during the
Relevant Period (as hereinafter defined) to procure the Company to repurchase its
shares at a price determined by the Directors;

the total number of shares of the Company which are authorised to be bought back by
the Directors pursuant to the approval in paragraph (a) above shall not exceed 10% of
the total number of the shares of the Company in issue as at the date of passing this
resolution, and if any subsequent consolidation or subdivision of shares is conducted,
the maximum number of Shares that may be bought back under the mandate in
paragraph (a) above as a percentage of the total number of issued Shares at the date
immediately before and after such consolidation and subdivision shall be the same, and
the said approval shall be limited accordingly; and

for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the Company;
(i1) the expiration of the period within which the next annual general meeting of the
Company is required by any applicable law or the Articles of the Company 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 in general meeting.”



7. To consider and if thought fit, pass the following resolution (with or without modification)
as ordinary resolution of the Company:

“That conditional upon the passing of resolutions no. 5 and 6 above, the general mandate
to the Directors pursuant to resolution no. 5 be and is hereby extended by the addition
thereto of the total number of shares of the Company repurchased by the Company under
the authority granted pursuant to the resolution no. 6, provided that such number of added
shares shall not exceed 10% of the total number of the shares of the Company in issue as at
the date of passing this resolution.”

Yours faithfully
By order of the Board
Neusoft Education Technology Co. Limited
Dr. LIU Jiren
Chairperson and non-executive director

Hong Kong, 27 April 2022

Registered office: Principal Place of Business

89 Nexus Way in Hong Kong:

Camana Bay Suite 903, 9th Floor, Great Eagle Center
Grand Cayman, KY1-9009 No. 23 Harbour Road

Cayman Islands Wanchai, Hong Kong

Notes:

1. The resolution at the AGM (except those relate to the procedural or administrative matters, which should
be taken by a show of hands as the chairman of the AGM may decide, in good faith) will be taken by a poll
pursuant to the Listing Rules and the results of the poll will be published on the websites of Stock Exchange
and the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint one or more
proxies to attend and vote on his behalf provided that each proxy is appointed to represent the respective
number of shares held by him as specified in the relevant proxy form. A proxy need not to be a shareholder of
the Company.

3. In order to be valid, a form of proxy must be deposited at the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
together with the power of attorney or other authority (if any) under which it is signed (or a certified copy
thereof) not less than 48 hours before the time appointed for the holding of the above meeting (i.e. before 10
a.m. on Wednesday, 25 May 2022) or not less than 48 hours before the time appointed for the holding of any
adjournment thereof. Completion and return of a form of proxy will not preclude a member from attending and
voting in person if he is subsequently able to be present and in such event the form of proxy shall be deemed
revoked.



10.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorized in writing or, if the appointor is a corporation, either under its common seal or under the hand of an
officer or attorney or other person duly authorized.

The form of proxy must be signed by the appointor or by his attorney authorized in writing or, if the appointor
is a corporation, either under its seal or under the hand of an officer, attorney or other person duly authorized
to sign the same.

Where there are joint registered holders of any Share, any one of such persons may vote at any meeting, either
personally or by proxy, in respect of such Share 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
whose name stands first on the register in respect of such Share shall alone be entitled to vote in respect
thereof.

For the purposes of holding the AGM, the register of members of the Company will be closed from Friday,
20 May 2022 to Friday, 27 May 2022 (both days inclusive), for the purpose of determining the entitlement
to attend and vote at the AGM scheduled to be held on Friday, 27 May 2022. In order to be eligible to attend
and vote at the AGM, all transfer forms accompanied by the relevant share certificates must be lodged with
the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell
Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30 p.m. on Thursday, 19 May 2022.

For the purpose of determining the entitlement to the Final Dividend for the year ended 31 December 2021,
the register of members of the Company will be closed from Thursday, 2 June 2022 to Tuesday, 7 June 2022
(both days inclusive). In order to qualify for the Final Dividend, all transfer forms accompanied by the relevant
share certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor
Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30 p.m.
on Wednesday, 1 June 2022.

If a Typhoon Signal No. 8 or above is hoisted or “extreme conditions” caused by super typhoons is announced
by the Government of Hong Kong or a Black Rainstorm Warning Signal is in force within a period of two (2)
hours before the commencement of the AGM, the AGM will be postponed or adjourned. The Company will
post an announcement on the websites of the Company (http://www.neuedu.com) and the Stock Exchange
(www.hkexnews.hk) to notify shareholders of the date, time and place of the rescheduled meeting. The AGM
will be held as scheduled when an Amber or a Red Rainstorm Warning Signal is in force. Shareholders should
decide on their own whether they would attend the AGM under bad weather condition bearing in mind their
own situations.

In view of the ongoing COVID-19 epidemic, the Company will implement the following prevention and
control measures targeting COVID-19 at the AGM to protect Shareholders from infection:

(i) Compulsory body temperature check will be conducted, and any person with a body temperature beyond
normal range will be denied entry into the venue;

(i) Every Shareholder or authorized representative must wear a surgical mask; and

(iii) The Company will maintain appropriate distance and space in the venue.

The Company advises Shareholders, who intend to attend the AGM, to preferably consider to submit the
form of proxy for voting instead of attending the AGM in person. The form of proxy has been dispatched to

Shareholders and is available to download on the Company’s website (http://www.neuedu.com) or HKExnews’
website (www.hkexnews.hk).
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12.

Shareholders may view and participate in the AGM through the Voov on a computer, tablet or any browser
enabled device. You will be able to access the VooV at the start of the AGM until its conclusion. No electronic
voting system will be provided. For the avoidance of doubt, presence through the VooV will not be counted as
quorum or attendance of the AGM, and will not revoke any proxy instrument delivered to the Company by the
same Shareholder.

Shareholders who would like to view and participate to the AGM through a live webcast will need to register
by sending an email to our branch share registrar in Hong Kong, Tricor Investor Services Limited at is-
enquiries@hk.tricorglobal.com or via telephone hotline at (852) 2980 1333 during business hours (9:00 a.m.
to 5:00 p.m., Monday to Friday, excluding Hong Kong Public Holidays) no later than 10:00 a.m. on 25 May
2022 (being not less than forty-eight (48) hours before the time appointed for holding the AGM) to enable the
Company to verify the Shareholders’ status.

Authenticated Shareholders will receive an email confirmation on or before 26 May 2022, which contains a
link to join the AGM via the VooV. Shareholders MUST NOT disclose the link to anyone else. Neither the
Company nor its agents assume any obligation or liability whatsoever in connection with the transmission of
the link or any use of the link or otherwise.

Non-registered shareholders whose Shares are held in the Central Clearing and Settlement System
through banks, brokers, custodians or Hong Kong Securities Clearing Company Limited (collectively the
“Intermediary”) may also be able to view and participate to the AGM via the VooV. In this regard, they
should (1) contact and instruct their Intermediary to appoint themselves as proxy or corporate representative
to view and participate to the AGM; and (2) provide their email address to their Intermediary before the time
limit required by the relevant Intermediary.

All resolutions at the AGM will be decided on a poll. Shareholders who wish to vote on any resolution at the
AGM should appoint the chairman of the AGM or any other person as his/her/its proxy to exercise the right to
vote at the AGM in accordance with as his/her/its instructions. In appointing the chairman of the AGM or other
person as proxy, Shareholders (whether individual or corporate) must give specific instructions as to vote in
the proxy forms.

Subject to the development of COVID-19, the Company may implement further changes and precautionary
measures and may issue further announcement on such measures as appropriate.

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

As at the date of this notice, the Board comprises Dr. LIU Jiren as Chairperson and non-
executive Director; Dr. WEN Tao as executive Director; Mr. RONG Xinjie, Dr. YANG Li,
Dr. ZHANG Yinghui and Mr. SUN Yinhuan as non-executive Directors (aside from our
Chairperson); and Dr. LIU Shulian, Dr. QU Daokui and Dr. WANG Weiping as independent
non-executive Director.



