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DEFINITIONS

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

“2019 Share Incentive the share incentive scheme adopted by the Company on 29
Scheme” August 2019

“2026 Share Option Scheme” the share option scheme adopted by the Company on 27
February 2026

“Annual General Meeting” or the annual general meeting of the Company to be held at

“AGM” 4/F, Building No. B22, Universal Business Park, No. 10
Jiuxiangiao Road, Chaoyang, Beijing, the People’s Republic
of China on Friday, 26 June 2026 at 10:00 a.m.

“Articles of Association” the amended articles of association of the Company adopted
by way of special resolution at the annual general meeting of
the Company held on 2 June 2022

“Board” the board of Directors

“CCASS” the Central Clearing and Settlement System established and
operated by Hong Kong Securities Clearing Company
Limited

“Companies Act’ the Companies Act, Cap 22 (Law 3 of 1961, as consolidated

and revised) of the Cayman Islands

“Company” Wanka Online Inc. (B Uil = B & R /A 5] *), an exempted

company with limited liability incorporated under the laws of
the Cayman Islands on 7 November 2014 and the Shares of
which are listed on the Main Board of the Stock Exchange
(stock code: 1762)

“Director(s)” the director(s) of the Company

“Group” the Company, its subsidiaries and consolidated affiliated
entities from time to time

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

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

Republic of China

“‘Hong Kong Share Registrar”  Tricor Investor Services Limited, which is located at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong

“Issue Mandate” an unconditional general mandate proposed to be granted to
the Directors to exercise the power of the Company to allot,
issue or deal with additional Shares (including any sale or
transfer of treasury shares out of treasury) of not exceeding
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“Latest Practicable Date”

“Listing Rules”

“‘Repurchase Mandate

“S FO”

“Share(s)’

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“treasury shares”

“United States”, “U.S.” or “US”

“US$”
n%n

*

for identification purpose only

20% of the total number of issued Shares (excluding any
treasury shares) as at the date of passing of the proposed
ordinary resolution approving the grant of such general
mandate by the Shareholders

22 May 2026, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

an unconditional general mandate proposed to be granted to
the Directors to exercise the power of the Company to
repurchase Shares on the Stock Exchange or on any other
stock exchange on which the securities of the Company may
be listed and which is recognised by the Securities and
Futures Commission of Hong Kong and the Stock Exchange
for this purpose of not exceeding 10% of the total number of
issued Shares (excluding any treasury shares) as at the date
of passing of the proposed ordinary resolution approving the
grant of such general mandate by the Shareholders

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

ordinary share(s) in the share capital of the Company with a
par value of US$0.0000002 each

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

The Code on Takeovers and Mergers and Share Buy-Backs,
as amended, supplemented or otherwise modified from time
to time

has the meaning ascribed to it under the Listing Rules which
came into effect on 11 June 2024, as amended and
supplemented from time to time

the United States of America, its territories, its possessions
and all areas subject to its jurisdiction

United States dollars, the lawful currency of the United States

per cent
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LETTER FROM THE BOARD

To the Shareholders

Dear Sir/Madam,

PROPOSALS FOR RE-ELECTION OF RETIRING DIRECTORS,
GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES,
RE-APPOINTMENT OF INDEPENDENT AUDITORS
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of certain
resolutions to be proposed at the Annual General Meeting, details of which are set forth below
in this circular.

2. RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 84(1) of the Articles of Association, Mr. GAO Dinan, Ms. JIANG
Yu and Mr. YU Dingyi will retire at the Annual General Meeting and, being eligible, will offer
themselves for re-election at the Annual General Meeting. In accordance with Article 83(3) of
the Articles of Association, any Director appointed by the Board as an addition to the existing
Board or to fill a casual vacancy shall hold office only until the next following annual general
meeting of the Company and shall then be eligible for re-election. The nomination committee
of the Company (the “Nomination Committee”), having taken into account the factors in the
Company’s nomination policy and the board diversity policy, with due regard to the diversity
perspective on the background, experience and knowledge of Mr. GAO Dinan, Ms. JIANG
Yu and Mr. YU Dingyi, was satisfied that the re-election of each of Mr. GAO Dinan, Ms. JIANG
Yu and Mr. YU Dingyi as an executive Director would be in the interests of the Company and
its Shareholders as a whole. The Nomination Committee is also satisfied that Mr. GAO Dinan,
Ms. JIANG Yu and Mr. YU Dingyi had the required character, integrity and experience to
continuously fulfil their roles as executive Director effectively. The Nomination Committee has
recommended to the Board that the retiring Directors are eligible for re-election.

Each of Mr. GAO Dinan, Ms. JIANG Yu and Mr. YU Dingyi has abstained from voting at
the meeting of the Board when each of their own proposed re-election was considered. In
view of the above, the Board, having considered the recommendation of the Nomination
Committee, has proposed that Mr. GAO Dinan, Ms. JIANG Yu and Mr. YU Dingyi stand for
re-election as Directors at the Annual General Meeting.

The biographical details of the retiring Directors proposed to be re-elected are set out in
Appendix | to this circular.
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3. RE-APPOINTMENT OF INDEPENDENT AUDITORS

The Board proposes to re-appoint ZHONGHUI ANDA CPA Limited as the auditors of the
Company to hold office until the conclusion of the next annual general meeting. A resolution
will also be proposed to authorise the Board to fix the auditors’ remuneration. ZHONGHUI
ANDA CPA Limited has indicated its willingness to be re-appointed as the Company’s
auditors for the said period.

The estimated audit fee for the audit services relating to the financial year ending 31
December 2026 ("FY2026") agreed with ZHONGHUI ANDA CPA Limited is in the range of
RMB1,700,000 to RMB2,200,000. This fee range is determined on a fair and reasonable
basis after due consideration of the following factors and assumptions discussed between
the Company and ZHONGHUI ANDA CPA Limited: (i) the size and structure of the Group;
(ii) the nature and complexity of the Group's business operations; (iii) the expected audit
scope; (iv) the timetable and direction of the audit; and (v) the time and resources deployed
by the auditor.

The estimated audit fee assumes that there will be no material changes in the Group’s
businesses and operations, accounting policies or regulatory environment, and that the
Group will provide timely and adequate assistance and information as required for the audit.

4. GENERAL MANDATE TO REPURCHASE SHARES

Pursuant to a resolution passed by the Shareholders on 26 June 2025, an unconditional
general mandate was granted to the Directors to exercise the powers of the Company to
repurchase its own Shares. Such general mandate will lapse at the conclusion of the Annual
General Meeting. In order to give the Company the flexibility to repurchase Shares if and
when appropriate, an ordinary resolution will be proposed at the Annual General Meeting to
grant the Repurchase Mandate to the Directors to exercise the powers of the Company to
repurchase Shares on the Stock Exchange or on any other stock exchange on which the
securities of the Company may be listed and which is recognised by the Securities and
Futures Commission of Hong Kong and the Stock Exchange for this purpose of not exceeding
10% of the total number of issued Shares (excluding any treasury shares) as at the date of
passing of the proposed ordinary resolution item 4 of the notice of the Annual General
Meeting.

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,985,727,964 Shares, of which 33,434,000 Shares were treasury shares. Assuming that
there is no change in the issued Shares between the period from the Latest Practicable Date
and the date of the Annual General Meeting, the maximum number of Shares which would
be allowed to be repurchased under the Repurchase Mandate will be 195,229,396 Shares.
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As at the Latest Practicable Date, other than the tentative repurchase announced by the
Company on 4 July 2025 for up to HK$200 million in value of Shares in the open market (the
“Tentative Repurchase”), the Company and the Directors have no other present intention to
exercise the Repurchase Mandate (if granted to the Directors at the AGM).

With effect from 11 June 2024, the Listing Rules has been amended to introduce
flexibility for listed companies to cancel shares repurchased and/or to adopt a framework to
(i) allow repurchased shares to be held in treasury and (ii) govern the resale of treasury
shares. If the Company repurchases Shares pursuant to the Repurchase Mandate, the
Company may (i) cancel the repurchased Shares and/or (ii) hold such Shares in treasury,
subject to market conditions and the capital management needs of the Company at the
relevant time such repurchases of Shares are made. If the Company holds Shares in
treasury, any resale of Shares held in treasury will be subject to the ordinary resolution item
5 of the notice of the Annual General Meeting and made in accordance with the Listing Rules
and applicable laws and regulations of the Cayman Islands.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on
whether to vote for or against the granting of the Repurchase Mandate is set out in Appendix
Il to this circular.
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5. GENERAL MANDATE TO ISSUE SHARES

Pursuant to a resolution passed by the Shareholders on 26 June 2025, an unconditional
general mandate was granted to the Directors to issue Shares. Such general mandate will
lapse at the conclusion of the Annual General Meeting. In order to give the Company the
flexibility to issue Shares if and when appropriate, an ordinary resolution will be proposed at
the Annual General Meeting to grant the Issue Mandate to the Directors to exercise the
powers of the Company to allot, issue or deal with additional Shares (including any sale or
transfer of treasury shares out of treasury) of not exceeding 20% of the total number of issued
Shares (excluding any treasury shares) as at the date of passing of the proposed ordinary
resolution item 5 of the notice of the Annual General Meeting.

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,985,727,964 Shares, of which 33,434,000 Shares were treasury shares. Assuming that
there is no change in the issued Shares between the period from the Latest Practicable Date
and the date of the Annual General Meeting, the maximum number of Shares which would
be allowed to be allotted, issued or dealt with under the Issue Mandate will be 390,458,792
Shares (including any sale or transfer of treasury shares out of treasury).

A separate ordinary resolution item 6 to extend the Issue Mandate by adding the number
of Shares repurchased by the Company pursuant to the Repurchase Mandate will also be
proposed at the Annual General Meeting.

The Issue Mandate (including the extended Issue Mandate) and the Repurchase
Mandate, if granted, shall continue to be in force during the period from the date of passing
of the resolutions for the approval of the Issue Mandate (including the extended Issue
Mandate) and the Repurchase Mandate up to (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 laws of the Cayman Islands or the Articles of
Association to be held; or (iii) the revocation or variation of the Issue Mandate (including the
extended Issue Mandate) or the Repurchase Mandate (as the case may be) by ordinary
resolution of the Shareholders in a general meeting, whichever occurs first.
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6. ANNUAL GENERAL MEETING

The notice of the Annual General Meeting is set out on pages 20 to 25 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders
at a general meeting must be taken by poll except where the chairman of such meeting, in
good faith, decides to allow a resolution relating to a procedural or administrative matter to
be voted on by a show of hands. An announcement on the poll results will be published by
the Company after the Annual General Meeting in accordance with the Listing Rules.

A proxy form for use at the Annual General Meeting is enclosed with this circular and
such proxy form is also published on the websites of Hong Kong Exchanges and Clearing
Limited (www.hkexnews.hk) and the Company (www.wankaonline.com). Pursuant to
Article 66 of the Articles of Association, subject to any special rights, privileges or restrictions
as to voting for the time being attached to any class or classes of Shares, at any general
meeting on a poll every Shareholder present in person (or in the case of a Shareholder being
a corporation, by its duly authorised representative) or by proxy shall have one vote for each
fully paid Share registered in his name in the Company’s register of members. A shareholder
entitled to more than one vote needs not use all his votes or cast all the votes he uses in the
same way.

For determining the entitlement to attend and vote at the above meeting, the Register of
Members of the Company will be closed from Tuesday, 23 June 2026 to Friday, 26 June
2026, both dates inclusive, during which period no transfer of shares will be registered. The
record date shall be Friday, 26 June 2026. In order to be eligible to attend and vote at the
Annual General Meeting, unregistered holders of Shares of the Company shall ensure that
all transfer documents accompanied by the relevant share certificates must be lodged with
the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than
4:30 p.m. on Monday, 22 June 2026.

To be valid, the proxy form must be completed and signed in accordance with the
instructions printed thereon and deposited, together with the power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy of that power of attorney
or authority at the Hong Kong Share Registrar as soon as possible but in any event not less
than 48 hours before the time appointed for the Annual General Meeting (i.e. not later than
10:00 a.m. on Wednesday, 24 June 2026) or any adjournment thereof. Completion and
delivery of the proxy form will not preclude you from attending and voting at the Annual
General Meeting if you so wish. In such event, the instrument appointing a proxy shall be
deemed to be revoked.


http://www.hkexnews.hk)/
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7. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable enquires,
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.

8. RECOMMENDATION

The Directors consider that the proposed resolutions mentioned in this circular, including
the re-election of retiring Directors, the re-appointment of independent auditors and the grant
of the Repurchase Mandate and the Issue Mandate (including the extended Issue Mandate)
are in the best interests of the Company and the Shareholders as a whole. Accordingly, the
Directors recommend the Shareholders to vote in favour of all the relevant resolutions to be
proposed relating to the aforementioned matters at the Annual General Meeting.

Yours faithfully,

For and on behalf of the Board of
Wanka Online Inc.
EMSHARA S

GAO Dinan
Chairman

*

for identification purposes only



APPENDIX | BIOGRAPHICAL DETAILS OF THE RETIRING
DIRECTORS PROPOSED TO BE RE-ELECTED

The following are biographical details of the Directors who will retire and being eligible,
offer themselves for re-election at the Annual General Meeting.

(1) Mr. GAO Dinan (“Mr. Gao”)

Mr. GAO Dinan (55 5), aged 47, is our founder, an executive Director and the chairman

of the Board, and served as our chief executive officer from March 2014 to December 2022,
being responsible for overall management of the business, strategy and corporate
development of our Group. Mr. Gao has over 20 years of experience in the technology
industry.

Prior to founding our Group, Mr. Gao served as a business director of mobile business
department of Baidu Online Network Technology (Beijing) Co., Ltd. (B E 484854 (dt

=) BBR/AET) from June 2008 to March 2014, a subsidiary of Baidu, Inc. (F E /A E]), which

is a company listed on Nasdaq (stock symbol: BIDU), specialising in Internet-related services
and products and artificial intelligence.

Mr. Gao obtained a master degree in business administration from Beijing University of
Posts and Telecommunications (3t ZZE & AE2) in July 2008.

As at the Latest Practicable Date, Mr. Gao is beneficially interested in share options
granted under 2026 Share Option Scheme entitling him to subscribe for 50,000,000 Shares.
He is also deemed to be interested in (i) the 249,227,300 Shares held by Wanka Media
Limited, which is wholly owned by Mr. Gao and (ii) the 175,300,000 Shares held by United
Millennial Tech Limited Partnership, whose general partner is Wanka Media Limited within
the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Gao does not (i) have any relationship with any Directors,
senior management or substantial Shareholders nor (ii) hold any other directorship in other
public companies the securities of which are listed on any securities market in Hong Kong or
overseas in the past three years.

10



APPENDIX | BIOGRAPHICAL DETAILS OF THE RETIRING
DIRECTORS PROPOSED TO BE RE-ELECTED

Mr. Gao has entered into a service contract with the Company as executive Director on
3 November 2021 for a period of three years, and shall continue for an additional term of one
year upon expiry unless terminated in accordance with the terms and conditions of the service
contract. He is subject to retirement by rotation and re-election at least once every three years
at the annual general meetings in accordance with the Articles of Association. Under the
service contract, he is not entitled to any remuneration in connection with the performance of
his duties under the appointment as executive Director. He is entitled to the reimbursement
of all reasonable out-of-pocket expenses properly and reasonably incurred in relation to the
business of the Company or in the discharge of his duties as director. The Company shall
pay or provide to him such discretionary bonus and additional benefits as the Board shall in
its absolute discretion deem appropriate.

Save as disclosed above, there is no information which is disclosable nor is Mr. Gao
involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning
him that need to be brought to the attention of the Shareholders.

(2) Ms. JIANG Yu (“Ms. Jiang”)

Ms. JIANG Yu (3=), aged 42, joined the Group in January 2019 as a senior vice

president and is primarily responsible for the corporate and business development of the
Group. She was appointed as an executive Director and the chief executive officer of our
Company on 20 July 2022 and 16 December 2022, respectively. She has over 18 years of
experience in the technology industry.

Prior to joining the Group, Ms. Jiang served as a business development manager at
Beijing Airlnbox Information Technologies Co., Ltd. (1t3 % H{=H{= 2R ATBR/AS]) from

July 2007 to March 2010, a consolidated affiliated entity of KongZhong Corporation (== 143

), @ company previously listed on Nasdaq (stock symbol: KZ) and privatised in April 2017.
From March 2010 to April 2015, she served as the director of mobile business department of
Shenzhen Aisidi Co., Ltd. CRIII T ZEEED B FR/A E]), a company listed on Shenzhen Stock

Exchange (stock code: 002416). From April 2015 to December 2018, she served as a vice
president of an internet startup company.

Ms. Jiang obtained a bachelor’s degree in electronics and communication from Hunan
University (G#iFg A% and an MBA degree from Peking University (1E5ZAE2%) in July 2006

and July 2017, respectively.
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DIRECTORS PROPOSED TO BE RE-ELECTED

As at the Latest Practicable Date, Ms. Jiang is beneficially interested in (i) 397,000
Shares; (ii) restricted share units granted to her under the 2019 Share Incentive Scheme
entitling her to receive 2,393,000 Shares and (iii) share options granted under 2026 Share
Option Scheme entitling her to subscribe for 50,000,000 Shares. Ms. Jiang is also deemed
to be interested in the 1,100,000 Shares held by PioneerHorizons Holdings Limited and the
175,300,000 Shares held by United Millennial Tech Limited Partnership, whose general
partner is PioneerHorizons Holdings Limited within the meaning of Part XV of the SFO.

Save as disclosed above, Ms. Jiang does not (i) have any relationship with any Directors,
senior management or substantial Shareholders, and (ii) hold any other directorship in other
public companies the securities of which are listed on any securities market in Hong Kong or
overseas in the past three years.

Ms. Jiang has entered into a service contract with the Company as executive Director on
20 July 2022 for a period of three years, and shall continue for an additional term of one year
upon expiry unless terminated in accordance with the terms and conditions of the service
contract. She is subject to retirement by rotation and re-election at least once every three
years at the annual general meetings in accordance with the Articles of Association. Under
the service contract, she is not entitled to any remuneration in connection with the
performance of her duties under the appointment as executive Director. She is entitled to the
reimbursement of all reasonable out-of-pocket expenses properly and reasonably incurred in
relation to the business of the Company or in the discharge of her duties as director. The
Company shall pay or provide to her such discretionary bonus and additional benefits as the
Board shall in its absolute discretion deem appropriate.

Save as disclosed above, there is no information which is disclosable nor is Ms. Jiang
involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning
her that need to be brought to the attention of the Shareholders.
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DIRECTORS PROPOSED TO BE RE-ELECTED

(3) Mr. YU Dingyi (“Mr. Yu”)

Mr. YU Dingyi (+T—), aged 47, was appointed as an executive Director on 19 July
2023. He joined the Group in October 2022 as a vice president of finance and was appointed
as the chief financial officer of the Group on 16 December 2022. He has over 25 years of
experience in financial management. Prior to joining the Group, he served various positions
in PetroChina Company Limited (@GR KXAFIENDEIR/AS]), a company listed on the
Shanghai Stock Exchange (stock code: 601857) and the Stock Exchange (stock code: 857),
from July 2000 to July 2014, with his last position as the director of finance department of
PetroChina Trading Company Limited (1 B AHKAFIEND ERASIEE D /A 5)). He served
as the financial controller and a director of APUS Network Technology Co., Ltd. (& %43
LR B BR/AE)), from September 2014 to October 2022 and from July 2019 to October

2022, respectively.

Mr. Yu obtained a bachelor’s degree in accounting from China University of Petroleum (
& A7 AEE) in July 2000. He also obtained a master’s degree in finance from The Central

University of Finance and Economics (H dL i1 £ A &2) in September 2006. He is a member of
the Association of Chartered Certified Accountants since April 2019.

As at the Latest Practicable Date, Mr. Yu is beneficially interested in share options
granted under 2026 Share Option Scheme entitling him to subscribe for 1,000,000 Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Yu does not (i) have any relationship with any Directors,
senior management or substantial Shareholders and (ii) hold any other directorship in other
public companies the securities of which are listed on any securities market in Hong Kong or
overseas in the past three years.

Mr. Yu has entered into a service contract with the Company as executive Director on 19
July 2023 for a period of three years, and shall continue for an additional term of one year
upon expiry unless terminated in accordance with the terms and conditions of the service
contract. He is subject to retirement by rotation and re-election at least once every three years
at the annual general meeting in accordance with the Articles of Association. Under the
service contract, he is not entitled to any remuneration in connection with the performance of
his duties under the appointment as executive Director. He is entitled to the reimbursement
of all reasonable out-of-pocket expenses properly and reasonably incurred in relation to the
business of the Company or in the discharge of his duties as director. The Company shall
pay or provide to him such discretionary bonus and additional benefits as the Board shall in
its absolute discretion deem appropriate.

13
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DIRECTORS PROPOSED TO BE RE-ELECTED

Save as disclosed above, there is no information which is disclosable nor is Mr. Yu
involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning
him that need to be brought to the attention of the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution item 4 to be proposed at
the Annual General Meeting in relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number of issued Shares was 1,985,727,964
Shares, of which 33,434,000 Shares were treasury shares.

Subject to the passing of the ordinary resolution set out in item 4 of the notice of the
Annual General Meeting in respect of the grant of the Repurchase Mandate and on the basis
that the total number of issued Shares (excluding treasury shares, if any) remains unchanged
on the date of the Annual General Meeting, i.e. being 1,952,293,964 Shares, the Directors
would be authorised under the Repurchase Mandate to repurchase, during the period in
which the Repurchase Mandate remains in force, a total of 195,229,396 Shares, representing
10% of the total number of Shares in issue (excluding any treasury shares) as at the date of
the Annual General Meeting.

The Company may cancel such repurchased Shares or hold them as treasury shares,
subject to market conditions and the Group’s capital management needs at the relevant time
of the repurchases.

For any treasury shares deposited with CCASS pending resale on the Stock Exchange,
the Company will adopt appropriate measures to ensure that it does not exercise any
Shareholders’ rights or receive any entitlements which would otherwise be suspended under
the applicable laws if those Shares were registered in the Company’s own name as treasury
shares, which may include the Company not (or procure its broker not to) giving any
instructions to Hong Kong Securities Clearing Company Limited to vote at general meetings
for the treasury shares deposited with CCASS.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the grant of the Repurchase Mandate is in the best interests
of the Company and the Shareholders.

Shares repurchase may, depending on the market conditions and funding arrangements
at the time, lead to an enhancement of the net asset value per Share and/or earnings per
Share and will only be made when the Directors believe that such a repurchase will benefit
the Company and the Shareholders.
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Except for the Tentative Repurchase, the Directors have no other present intention to
cause the Company to repurchase any Shares and they would exercise the power to
repurchase only in circumstances where they consider that the repurchase would be in the
best interests of the Company and its Shareholders.

3. FUNDING OF SHARE REPURCHASE

Repurchase of the Shares must be funded out of funds legally available for such purpose
in accordance with the Articles of Association 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 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 authorised by the Articles of Association and subject to the Companies Act,
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 authorised by the Articles of Association and subject to Companies Act, out of capital.

4. IMPACT OF SHARE REPURCHASE

There might be a material 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 of the Company for the year ended 31 December 2025) in the event that
the Repurchase Mandate was to be carried out in full at any time during the proposed
repurchase period. However, the Directors do not intend to exercise the Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on
the working capital 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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5. MARKET PRICES OF SHARES

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

Highest Lowest

HK$ HK$
2025
June 0.980 0.700
July 1.000 0.690
August 1.070 0.640
September 1.210 0.940
October 1.090 0.840
November 0.920 0.690
December 0.770 0.670
2026
January 1.350 0.680
February 2.040 1.160
March 2.310 1.580
April 1.860 1.390

May (up to the Latest Practicable Date) 1.590 1.270
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6. GENERAL

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

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company
in the event that the granting of the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to repurchase Shares pursuant to the Repurchase Mandate in accordance with the
Listing Rules and the applicable laws of the Cayman Islands.

7. 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 of voting rights for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder’s interest, could obtain or consolidate control of the Company and thereby
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code.

As at the Latest Practicable Date, Mr. GAO Dinan was beneficially interested in
474,527,300 Shares, representing approximately 23.90% of the issued share capital of the
Company. If the Directors were to exercise the Repurchase Mandate in full, the Shares held
by Mr. GAO Dinan would represent approximately 26.50% of the then issued share capital of
the Company after repurchasing of the Shares and assuming no issue of new Shares. The
Directors believe that such increases will not give rise to an obligation on Mr. GAO Dinan to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code. The Directors
have no present intention to repurchase the Shares to the extent that will trigger the
obligations under the Takeovers Code for the concert parties to make a mandatory offer.

18



APPENDIX II EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

The Listing Rules prohibit a company from making any repurchase on the Stock
Exchange if the result of such repurchase would be that less than 25% (or such other
prescribed minimum percentage as determined by the Stock Exchange) of the Company’s
issued share capital would be publicly held. The Directors do not propose to exercise the
Repurchase Mandate to such an extent as would result in the aggregate number of Shares
held by the public fall below the relevant prescribed minimum percentage required by the
Stock Exchange.

8. SHARE REPURCHASE MADE BY THE COMPANY

The Company has repurchased an aggregate of 7,559,000 Shares on the Stock
Exchange in the six months preceding the Latest Practicable Date. Details of the share
repurchase are as follows:

Number of Shares Price paid per Share Aggregate
Month of repurchased Highest Lowest consideration
repurchase (thousands) (HK$) (HK$) (HK$ millions)
December 2025 450 0.73 0.73 0.3
April 2026 7,109 1.61 1.44 10.7

Save as disclosed above, the Company had not purchased any of its Shares (whether
on the Stock Exchange or otherwise) in the six months preceding the Latest Practicable Date.
The Company will not repurchase its Shares if it will result in the total number of Shares in
issue (excluding treasury shares) held by the public falling below the minimum level required
under the Listing Rules.

9. CONFIRMATION OF NO UNUSUAL FEATURE

Neither this explanatory statement nor the proposed Repurchase Mandate has any
unusual features.
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NOTICE OF ANNUAL GENERAL MEETING

[Z WANKAONLINE
WANKA ONLINE INC.

- — —
2= WA R A
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1762)

Notice is hereby given that the annual general meeting (the “Annual General Meeting”)

of Wanka Online Inc. (the “Company”) will be held at 4/F, Building No. B22, Universal
Business Park, No. 10 Jiuxiangiao Road, Chaoyang, Beijing, the People’s Republic of China
on Friday, 26 June 2026 at 10:00 a.m. for the following purposes:

*

Ordinary Resolutions

To receive the audited consolidated financial statements of the Company, the reports
of the directors (the “Directors”) and the reports of independent auditors for the year
ended 31 December 2025.

(a) To re-elect Mr. GAO Dinan as executive Director;
(b) To re-elect Ms. JIANG Yu as executive Director;
(c) To re-elect Mr. YU Dingyi as executive Director; and

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

To re-appoint ZHONGHUI ANDA CPA Limited as auditors of the Company and to
authorise the Board to fix the auditors’ remuneration.

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

for identification purpose only

20



NOTICE OF ANNUAL GENERAL MEETING

“THAT:

(@)

(b)

(c)

subject to paragraph (b) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company to exercise during the
Relevant Period (as defined below) all the powers of the Company to repurchase
its own shares on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or on any other stock exchange on which the securities of the
Company may be listed and which is recognised by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose in
accordance with all applicable laws, rules and regulations;

the total number of shares of the Company to be repurchased pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company of par value of US$0.0000002 each (excluding
any treasury shares) as at the date of passing of this resolution, and if any
subsequent consolidation or subdivision of shares is conducted, the maximum
number of shares that may be repurchased 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 or subdivision shall be the
same; 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;

(i) 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 or
any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied
by an ordinary resolution of the shareholders in general meeting.”
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To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(@)

(b)

(c)

subject to paragraph (c) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company during the Relevant
Period (as defined below) to allot, issue and deal with additional shares of par
value of US$0.0000002 each in the capital of the Company (including any sale
or transfer of treasury shares out of treasury) or securities convertible into
shares and to make or grant offers, agreements or options (including but not
limited to warrants, bonds and debentures convertible into shares but excluding
warrants, options or similar rights to subscribe for (i) new shares of the Company
or (ii) any securities convertible into new shares of the Company for cash
consideration) which would or might require the exercise of such powers;

the mandate in paragraph (a) above shall authorise the directors of the
Company to make or grant offers, agreements or options during the Relevant
Period which would or might require the exercise of such powers after the end
of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the directors pursuant to the mandate in
paragraph (a) above, otherwise than pursuant to:

(i) aRights Issue (as defined below);

(i) the exercise of any subscription rights or conversion rights attaching to any
warrants (including but not limited to warrants, bonds and debentures
convertible into shares) which may be allotted and issued by the Company
from time to time;

(iii) the exercise of options under a share option scheme of the Company or the
issue of shares which may be awarded under a share award scheme of the
Company;

(iv) any scrip dividend scheme 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;
and
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(v) a specific authority granted by the shareholders of the Company in general
meeting, shall not exceed 20% of the total number of issued shares of the
Company (excluding any treasury shares) as at the date of passing of 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
or subdivision shall be the same; and

(d) 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;

(i) 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 or
any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied
by an ordinary resolution of the shareholders in general meeting.

‘Rights Issue” means an offer of shares or an issue of warrants, options or
other securities giving rights to subscribe for shares of the Company open for a
period fixed by the directors to holders of shares of the Company or any class
thereof on the register on a fixed record date in proportion to their then holdings
of such shares or class thereof (subject to such exclusions or other
arrangements as the directors may deem necessary or expedient in relation to
fractional entitlements or having regard to any restrictions or obligations under
the laws of any relevant jurisdiction or the requirements of any recognised
regulatory body or any stock exchange).”
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6. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT conditional upon the passing of the resolutions set out in items 4 and 5 of the
notice convening this meeting (the “Notice”), the general mandate referred to in the
resolution set out in item 5 of the Notice be and is hereby extended by the addition
to the aggregate number of shares of the Company of par value of US$0.0000002
each which may be allotted and issued or agreed conditionally or unconditionally to
be allotted and issued by the directors (including any sale or transfer of treasury
shares out of treasury) pursuant to such general mandate of the number of shares
repurchased by the Company pursuant to the mandate referred to in resolution set
out in item 4 of the Notice, provided that such amount shall not exceed 10% of the
total number of issued shares of the Company of par value of US$0.0000002 each
(excluding any treasury shares) as at the date of passing of this resolution.”

Any reference to an allotment, issue, grant, offer or disposal of shares shall include the
sale or transfer of treasury shares in the capital of the Company (including to satisfy any
obligation upon the conversion or exercise of any options, warrants or similar rights to
subscribe for shares of the Company) to the extent permitted by, and subject to the provisions
of, the Listing Rules and applicable laws and regulations.

By Order of the Board of
Wanka Online Inc.
EMEEARA S

GAO Dinan
Chairman

Hong Kong, 28 May 2026
Notes:

1. Allresolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).
The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited
and the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint a
proxy and, in respect of any shareholder who is the holder of two or more shares, more than one proxy to
attend and on a poll, vote instead of him. A proxy need not be a shareholder of the Company. If more than
one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be
specified in the relevant proxy form.

for identification purpose only
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On a show of hands, every shareholder of the Company who is present in person (or, in the case of a
corporation, by its duly authorised representative) or by proxy(ies) shall have one vote provided that where
more than one proxy is appointed by a shareholder of the Company which is a clearing house (or its
nominee(s)), each such proxy shall have one vote on a show of hands. In the case of a poll, every
shareholder of the Company present in person or by proxy or, in the case of a shareholder of the Company
being a corporation, by its duly authorised representative shall be entitled to one vote for each fully paid
share of the Company held by him. A person entitled to more than one vote on a poll need not use all his
votes or cast all the votes he uses in the same way.

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

3. In order to be valid, the proxy form together with the power of attorney or other authority, if any, under
which it is signed, or a certified copy of that power of attorney or authority, must be deposited at the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time appointed for the
Annual General Meeting (i.e. not later than 10:00 a.m. on Wednesday, 24 June 2026) or the adjourned
meeting (as the case may be). Delivery of the proxy form shall not preclude a shareholder of the Company
from attending and voting in person at the meeting and, in such event, the instrument appointing a proxy
shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the above meeting, the Register of Members of the
Company will be closed from Tuesday, 23 June 2026 to Friday, 26 June 2026 both dates inclusive, during
which period no transfer of shares will be registered. The record date shall be Friday, 26 June 2026. In
order to be eligible to attend and vote at the Annual General Meeting, unregistered holders of shares of
the Company shall ensure that all transfer documents accompanied by the relevant share certificates must
be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on
Monday, 22 June 2026.

As at the date of this notice, the Board comprises Mr. GAO Dinan, Ms. JIANG Yu, Mr. MENG Jincong and

Mr. YU Dingyi as executive Directors; and Mr. CHEN Baoguo, Mr. JIN Yongsheng and Mr. YU Limin as
independent non-executive Directors.
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