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Company Overview
NEBE

ABOUT TIAN GE

Tian Ge Interactive Holdings Limited (the “Company”, “We” or “Tian Ge”)
was founded in Hangzhou, China in 2008 with its shares listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) (the “Listing”) on
July 9, 2014 (the “Listing Date”).

The Company and its subsidiaries (collectively the “Group”) operate a
number of renowned “many-to-many” and “one-to-many” live social video
communities. Tian Ge has launched a series of live streaming mobile
application in the domestic market and has also entered into the overseas
markets, including Thailand and Indonesia, etc. The wide acceptance of live
streaming mobile applications allows Tian Ge to capture the opportunities
arising from the growing demand for mobile entertainment globally. Tian
Ge’s good track record in the domestic live social video business empowers
its growth into the overseas markets, and the overseas markets are
becoming the main growth engine for the Group’s live social video business.

Tian Ge Interactive Holdings Limited  Annual Report 2023
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Corporate Information (continued)
AEER(E)

REGISTERED OFFICE

Grand Pavilion
Hibiscus Way

802 West Bay Road
P.O. Box 31119
KY1-1205

Cayman Islands

HEADQUARTERS

13-14/F

Intime City Tower E
Gongshu District
Hangzhou, PRC

PRINCIPAL PLACE OF BUSINESS IN HONG KONG

31/F, Tower Two, Times Square
1 Matheson Street

Causeway Bay

Hong Kong

PRINCIPAL SHARE REGISTRAR AND TRANSFER AGENT

Offshore Incorporations (Cayman) Limited
Grand Pavilion

Hibiscus Way

802 West Bay Road

P.O. Box 31119

KY1-1205

Cayman Islands

HONG KONG SHARE REGISTRAR

Link Market Services (Hong Kong) Pty Limited
Suite 1601, 16/F, Central Tower

28 Queen’s Road Central

Central

Hong Kong
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LEGAL ADVISERS

DLA Piper Hong Kong

25th Floor, Three Exchange Square
8 Connaught Place

Central

Hong Kong

AUDITOR

PricewaterhouseCoopers

Certified Public Accountants

Registered Public Interest Entity Auditor
22/F, Prince’s Building

Central

Hong Kong

STOCK CODE

1980

COMPANY’S WEBSITE

www.tiange.com

PRINCIPAL BANKERS

China Merchants Bank

Offshore Banking Department

19/F, China Merchants Bank Tower
No. 7088 Shennan Boulevard
Shenzhen, Guangdong, PRC

China Merchants Bank

Hong Kong Branch

21/F, Bank of America Tower
12 Harcourt Road

Central, Hong Kong
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Financial Highlights
MBERE

FINANCIAL HIGHLIGHTS BHERE
Year ended December 31,
BE+-—A=+—HLEE
2023 2022
(in RMB’000) (XA R Frit) —E-=% —E-F
Revenue g 75 67,621 142,073
— Online interactive entertainment service — 4R B EIRLEAR TS 66,394 137,155
— Others —Efb 1,227 4,918
Gross profit EH 58,848 111,622
Gross profit margin FEF*& 87.0% 78.6%
Net loss EiB ¥ 5 (135,052) (533,440)
Losses per share (expressed in RMB per share)  FAXE1E (A BRARERR)
— basic —FH K (0.114) (0.442)
—diluted" —#E" (0.114) (0.442)
Adjusted net loss® KRR EEFEY (132,844) (501,136)
Adjusted LBITDA® 1R EE| BITDAY (120,560) (478,029)
Total assets BERE 2,560,083 2,905,059
Total liabilities BERE 307,099 532,958

Tian Ge Interactive Holdings Limited Annual Report 2023



Notes:

As the Group incurred losses for the year ended December 31, 2023
and 2022, the potential dilutive effect pursuant to any exercise of the
outstanding share options was not included in the calculation of diluted
loss per share as their inclusion would be anti-dilutive.

Adjusted net loss was derived from the net loss for the period excluding
the effect of non-cash share-based compensation expenses, amortization
and impairment of intangible assets arising from acquisitions, impairment
provision of goodwill and income tax effects of non-International Financial
Reporting Standards (“non-IFRS”) adjustments.

Adjusted LBITDA was derived from the operating loss for the period,
excluding the effect of non-cash share-based compensation expenses,
amortization and impairment of intangible assets arising from acquisitions,
impairment provision of goodwill and depreciation and amortization
expenses.
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Chairman’s Statement

ERE®RE

Dear Shareholders,

On behalf of the board of directors (the “Directors”) (the “Board”) and
management of Tian Ge, | am pleased to present the 2023 annual report of
the Group.

For the year ended December 31, 2023 (the “Reporting Period”), the Group
expanded into international social networking markets and repositioned
its core business in order to cope with more stringent regulatory scrutiny
and market challenges with respect to its domestic online live streaming
operations. The objective of this strategy was to mitigate operational risks in
the domestic market while sustaining the Group’s overall competitiveness
and ongoing growth momentum.

In light of the continuing increase in worldwide demand for online
entertainment, the Group took advantage of this favorable situation
by implementing a series of proactive transformation plans thus with
the intention of improving operational efficiency and risk management
capabilities, ensuring that the Group could achieve sustainable growth and
maintain its dominant position in an extremely competitive and ever-changing
market environment.

The Board believes that through continuous innovation and optimization, as
well as active exploration of emerging market opportunities, the Group wil
be able to overcome current challenges, capture more growth opportunities,
and create sustained value for shareholders of the Company.

Overall Financial Performance

For the year ended December 31, 2023, the Group recorded a total revenue
of RMB67.6 million from online interactive entertainment services and other
business, which decreased by 52.4% from RMB142.1 milion for the same
period in 2022. The revenue from online interactive entertainment services
decreased by 51.6% to RMB66.4 million for the year ended December 31,
2023, compared with RMB137.2 million for the same period in 2022. The
year-on-year decline of revenue was primarily attributable to the structural
adjustment of the proportion of the Company’s domestic and overseas
business, which resulted in the suspension of the domestic live streaming
business.

For the year ended December 31, 2023, the loss attributable to owners of
the Company was RMB134.7 million, the net loss was RMB135.1 million,
the adjusted net loss was RMB132.8 milion, and the adjusted LBITDA was
RMB120.6 million.

Tian Ge Interactive Holdings Limited  Annual Report 2023
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Suspension of Domestic Multistreaming Platforms

Faced with the challenges of the domestic market and the more stringent
regulatory scrutiny, the Group made a strategic adjustment at the end
of 2023 through suspending its domestic online live streaming business.
This decision reflects the Company’s deep understanding of the current
market environment and the firm commitment to the Group’s long-term
development strategy. Please refer to the announcement released by the
Company on October 13, 2023 for other information.

Market Expansion of Overseas Live Streaming Platforms

The Group continued to keep abreast of the development trend and
expand into overseas markets by replicating and promoting the successful
domestic business modules. Over the past year, the Company’s operations
team dedicated themselves to advancing new overseas live streaming
products. Their work focused on several crucial areas: conducting
comprehensive market research to understand industry dynamics, planning
and conceptualizing the unique aspects of the platform, developing the
technical architecture to ensure high performance and scalability, defining
the platform’s key features for an engaging user experience, creating a
prototype for early testing and iteration, and conducting user feedback
sessions to refine the live streaming products.

The Company’s latest live streaming platform in Indonesia, “KiWi live”, has
been put into operations in 2023, marking a pivotal step in the Group’s
global strategic transformation and the start of its live streaming business’
international expansion.

Chairman’s Statement (continued)
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Chairman’s Statement (continued)
FEHE(RE)

Financial Investments
Venture Capital and Private Equity Funds

In 2023, the Federal Reserve’s interest rate hikes impacted the global
economy and geopolitical conflicts expanded, leading to significant volatility
in various financial assets. The Company has adopted a neutral investment
strategy in venture capital and private equity funds in 2023, focusing on
sustainable development and aiming for stable, long-term returns. As
of December 31, 2023, the Company held venture capital and private
equity funds with a total value of RMB536.4 milion. During the year ended
December 31, 2023, venture capital and private equity funds recorded a fair
value loss of RMB42.0 million, compared to a fair value loss of RMB24.6
million for the same period in 2022.

Despite the aforementioned fair value loss, the Company’s venture capital
and private equity funds still managed to have their own highlights, with an
impressive return of investment principal reaching RMB49.0 million in 2023,
surpassing the RMB2.6 million from the prior year. The surge in the return of
investment principal highlighted the inherent value and potential profitability
of those fund investments.

Prospect and Future Outlook

Looking forward, the Group plans to minimize operational risks, stay
competitive, and promote sustainable development in the international
live broadcasting industry by adjusting the proportion of its domestic and
overseas live broadcasting businesses in response to the increasingly severe
regulatory environment. In order to satisfy the demand for high-quality live
broadcasting material and improve user experience, the Group will keep
investing in technological innovation and optimizing contents. To better serve
our global user base and enhance interaction with consumers, the Company
plans to leverage Tian Ge’s deep resources in the online live streaming
industry to strengthen the brand’s influence through its own live streaming
platforms, and promote the globalization and diversification of the core
business.

Tian Ge Interactive Holdings Limited  Annual Report 2023
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Prospect and Future Outlook (continuea)

Beyond live streaming, the Group will also continue to explore new social
networking tools and investment opportunities to diversify income sources
and expand into the global market. Effective utilization of financial assets
will be the key to supporting this strategic expansion, which will provide the
necessary financial support for the Group to ensure stable operations in
the face of domestic and overseas market challenges. The Board believes
that, through these comprehensive strategic deployments, the Group can
build a more robust and flexible business model capable of not only coping
with current market challenges but also seizing future growth opportunities,
providing global users with superior service experiences, and creating
long-term and stable value for shareholders of the Company.

Fu Zhengjun
Chairman and Executive Director
Tian Ge Interactive Holdings Limited

March 28, 2024
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Management Discussion and Analysis
""IEJE' = o B2 20 A

1. OPERATING INFORMATION 1.

The following table sets forth certain quarterly operating statistics
relating to the Company’s Internet platforms operated as of the dates
and for the periods presented below:

TREINUT 2 AHEEEAT 27
HEBHMARRELENEBBETaNET
FELEA IR

Three months ended

BEATRAL=EA

December 31,  December 31, Year-onyear  September 30, Quarter-on-
2023 2022 change 2023 quarter change
—E-=k —E-—F —To=F
+=A=t-BH +ZA=t-H ALLEH NA=TH RHE
Total Monthly Active Users* (i 000) ARERRP (7FP) 166 1,255 -86.8% 781 -78.7%
Suspended live streaming platforms TEMERTR 0 1,255 -100.0% 781 -100.0%
Emerging live streaming platforms MENEETA 166 0 0
Quarterly Paying Users in 000) ZENBRAP(TF) 6 97 -93.8% 87 -93.1%
Suspended lve streaming platforms HENERETA 0 97 -100.0% 87 -100.0%
Emerging live streaming platforms HENERTA 6 0 0
Quarterly Average Revenue Per User (A1B) ZERPHINEALET) 390 256 52.3% 226 728%
Suspended live streaming platforms TEMERTR 0 256 -100.0% 226 -100.0%
Emerging live streaming platforms MENEETA 390 0 0

*

Since the suspension of the domestic live streaming business at
the end of 2023, the amount of monthly active users is an exact
reflection of the number of overseas live streaming users.

The following is a summary of the comparative figures for the periods
presented above:

° For the three months ended December 31, 2023, the
total number of monthly active users (“MAUs”) for Tian Ge
was approximately 166,000, representing a decrease of
approximately 86.8% compared to the same period in 2022
and a decrease of approximately 78.7% compared to the
three months ended September 30, 2023. The year-on-year
and the quarter-on-quarter decreases were mainly due to the
suspension of the domestic live streaming platforms.

° The mobile MAUs as at December 31, 2023 represented
100.0% of the total MAUs, while the percentages as at
September 30, 2023 and December 31, 2022 were 92.0% and
90.4%, respectively.

Tian Ge Interactive Holdings Limited  Annual Report 2023

* HABEANEREBRNOE T =K
iz AEERAFPBYRBEIINER
RPN -

AT 72 Ll 25 BRI AT EL B F L2

. HE-_Z-_=F+=-A=+—HI
—@A ReEmAEERAF(AE
ERAFE] 254 5166,000A &
ZT = ZFRIHPRE 2 4986.8% M B L
E-TE--—FNANA=FTHIL=@EA
WA HT8.7% o Rt REE ML A
FTERRERNEEFAEEAE -

o BT -_=F+=—A=+—8"
BEimAEETREP(RAEEZRE
F#E8/M100.0% MEE - - =
FRLA=ZFTHERZ-ZZE=-_=_F+=A
=+—H ZESEES R AER0%
190.4% o



OPERATING INFORMATION (continuea

° The number of quarterly paying users (“QPUs”) for Tian
Ge’s online interactive entertainment service for the three
months ended December 31, 2023 was approximately 6,000,
representing a decrease of approximately 93.1% from the
three months ended September 30, 2023 and representing
a decrease of approximately 93.8% from the three months
ended December 31, 2022, respectively. The year-on-year
and the quarter-on-quarter decreases were mainly due to the
suspension of the domestic live streaming platforms.

. The mobile QPUs as at December 31, 2023 represented
100.0% of the total QPUs, while the percentages as at
September 30, 2023 and December 31, 2022 were 78.9% and
73.3%, respectively.

° For the three months ended December 31, 2023, the quarterly
average revenue per user for Tian Ge's online interactive
entertainment service was RMB390, representing an increase of
approximately 72.8% from the three months ended September
30, 2023 and representing an increase of approximately 52.3%
from the three months ended December 31, 2022.

The following table sets forth certain annual operating statistics relating
to the Company’s online interactive entertainment service as at the
dates and for the periods presented below:

Management Discussion and Analysis (continued)
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TREINUT 2 AREEEAT 27
HMARARREREBRERBEHET
FEEEREIE

Year ended
BZUTHHLEE

December 31, December 31, Year-on-Year
2023 2022 Change

—E-=F —T_-__fF

+=A +=HA

=t+-H =t+—A [F] bt 2

MAUs* (in’000) REERRAP (FF) 708 1,552 -54.4%
QPUs (in'000) ZENEBRARF(FF) 71 145 -50.8%
Quarterly Average Revenue Per User (RMB)  ZEREFEHU s (A £ET) 261 257 1.4%

Annual total monthly active users and annual total quarterly paying
users are equal to their average of quarterly total users, respectively.

* FEMNAEERAPEBRFENTE
NERPREHEANEREFHEFTERF
BB
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Management Discussion and Analysis (continued)
EEENwWED (&)

FINANCIAL INFORMATION
Revenue

The Group’s revenue generated from online interactive entertainment
service decreased by 51.6% to RMB66.4 milion for the year ended
December 31, 2023 from RMB137.2 million for the corresponding
period in 2022. The year-on-year decrease was primarily due to the
suspension of the domestic live streaming business.

Nevertheless, the Group continued to press for change through
modifying the proportion of its domestic and overseas business
activities. Pursuant to the above, the Company’s latest live streaming
platform in Indonesia, “KiWi live”, was formally launched in 2023.

The Group’s revenue generated from “Others” mainly includes the
revenue from providing technical supporting services. Revenue
generated from “Others” for the year ended December 31, 2023 was
RMB1.2 million compared with RMB4.9 million in the corresponding
period in 2022.

Cost of Revenue and Gross Profit Margins

For the year ended December 31, 2023, the Group’s cost of revenue
experienced a decrease of 71.2% year-on-year to RMB8.8 million
compared to the corresponding period in 2022. The year-on-year
decrease was primarily due to the decreased intermet bandwidth and
server custody fees and the reduced commission charged by the
distributors of overseas online games, as well as the suspension of the
domestic live streaming business which significantly helped to reduce
the operational costs.

The Group’s gross profit margin for the year ended December 31,
2023 was 87.0%, compared with 78.6% for the corresponding period
in 2022.

Tian Ge Interactive Holdings Limited  Annual Report 2023
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FINANCIAL INFORMATION (continued
Selling and Marketing Expenses

For the year ended December 31, 2023, the Group’s selling and
marketing expenses experienced a decrease of 46.5% year-on-year
to RMB34.9 million compared to the corresponding period in 2022.
The year-on-year decrease was primarily due to a decline in domestic
marketing fees and a decrease in labor costs. Simultaneously, the
Company has ramped up its investment in overseas markets through
various channels, shifting its strategic focus to international layout.

Administrative Expenses

For the year ended December 31, 2023, the Group’s administrative
expenses decreased by 38.3% year-on-year to RMB76.8 million
compared to the same period in 2022. The year-on-year decrease
was primarily due to: 1) the impairment provision of RMB27.7 million
against the carrying value of goodwill of certain domestic platforms
in the corresponding period of 2022; and 2) the Company’s strategic
shrinkage of domestic operations and personnel, which resulted in the
decrease in employee expenses, office leasing expenses, and other
operational costs.

Research and Development Expenses

For the year ended December 31, 2023, the Group’s research
and development expenses experienced a decrease of 57.5%
year-on-year to RMB17.6 million compared to the corresponding
period in 2022. The year-on-year decrease was a result of the
Company’s strategic restructuring of its domestic R&D workforce,
including the retention of essential R&D personnel and the future
intention to utilize overseas R&D manpower outsourcing services. This
strategy is designed to ensure that the Company’s R&D capacity are
well-equipped to respond to future requirements for new products or
platforms.

Net Impairment Losses on Financial Assets

For the year ended December 31, 2023, the Group’s net impairment
losses on financial assets were RMB5.4 million, which was primarily
due to the provision provided on other receivables.

For the year ended December 31, 2022, the Group’s net impairment
losses on financial assets were RMB10.1 million.
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Management Discussion and Analysis (continued)
kkIEJEHT Hﬂugﬁi *ﬁ(nﬁ)

FINANCIAL INFORMATION (continueq)
Other Losses, Net

For the year ended December 31, 2023, the Group recorded net other
losses totaling RMB62.1 million. These losses were primarily driven
by substantial fair value losses on various investments, with RMB42.0
million attributed to venture capital and private equity funds, RMB27.2
million to equity securities of suspension of trading, RMB22.1 million
to unlisted equity investments, and RMB17.6 miilion to listed equity
securities, along with a fair value adjustment of RMB18.2 million to
investment properties. However, these losses were partially offset by
fair value gains of RMB24.7 million on other financial instruments and
RMB22.4 million on derivatives held for trading.

For the year ended December 31, 2022, the Group’s other losses,
net recorded a total losses of RMB405.8 million, primarily due to the
overall under-performance in global financial products caused by the
extremely unstable economic and political environment. These losses
were comprised of 1) the fair value loss of RMB178.4 milion on other
financial instruments, primarily from ETFs; 2) the fair value loss of
RMB96.8 million on unlisted equity investments; and 3) the fair value
loss of RMB85.9 million on listed equity securities.

The details are set out in note 8 to the consolidated financial
statements.

Finance Income/(Costs), Net

The Group’s finance income, net was RMB3.0 milion for the year
ended December 31, 2023, compared with finance costs, net of
RMB7.5 milion for the year ended December 31, 2022, which was
primarily due to the increased interest income on cash and cash
equivalents.

Share of Profit of Investments Accounted for Using
the Equity Method

For the year ended December 31, 2023, the Group’s
equity-accounted investment profit was RMB11.2 million, compared
with RMB15.5 million for the corresponding period in 2022, which
was mainly resulted from the investment gain in the live streaming
e-commerce business of the Group’s invested company.
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FINANCIAL INFORMATION (continued
Income Tax Expense

For the year ended December 31, 2023, the Group’s income
tax expense recorded an increase of 83.0% year-on-year to
RMB11.3 million compared to the corresponding period in 2022.
The year-on-year increase was primarily due to the decrease in the
deferred tax assets.

The details are set out in note 11 to the consolidated financial
statements.

Loss Attributable to Owners of the Company

For the year ended December 31, 2023, the Group’s loss attributable
to owners of the Company was RMB134.7 million, compared
with RMB532.6 million for the corresponding period in 2022. The
year-on-year decrease was primarily due to the decline in loss before
tax.

Non-IFRS Presentation

To supplement our consolidated financial statements which are
presented in accordance with IFRS, the adjusted financial information
is used as additional disclosure to enable investors and others to
understand and evaluate the Company’s consolidated results of
operations as a whole and in a consistent way as presented in
previous quarters when the subsidiaries were yet to be disposed.

Non-IFRS Measures

To supplement our consolidated financial statements which are
presented in accordance with IFRS, adjusted net loss and adjusted
LBITDA are used as additional financial measures. These financial
measures are presented because they are used by management to
evaluate operating performance. The Company also believes that
these non-IFRS measures provide useful information to help investors
and others understand and evaluate the Company’s consolidated
results of operations in the same manner as management and in
comparing financial results across accounting periods and to those of
our peer companies.
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Management Discussion and Analysis (continued)
EEENwWED (&)

2. FINANCIAL INFORMATION (continueq) 2. BER
Adjusted LBITDA K FHEZLBITDA
Adjusted LBITDA represents operating loss adjusted to exclude KA I BTDAE R B FELEEBFREE
non-cash share-based compensation expenses, amortization and EREECHZRUSIBRIEREROMESHAS -
impairment of intangible assets arising from acquisitions, impairment WIEESHNELEESRHENRE BB
provision of goodwill, depreciation and amortization expenses. BEE TERMHEAS -
The following table reconciles the Group’s operating loss to our TREINRN 2T HR RPN L L EEEL
adjusted LBITDA for the periods presented: FIEELBITDAHY $ R -
Year ended
BETHAHLFE
December 31, December 31,
2023 2022
—_E_= —EF-=
(in RMB’000) (UA BB TFTat) +=A=+—8 +=-A=+—H
Operating loss REEE (137,910) (535,241)
Share-based compensation expense B 1 B B 2 - 1,659

Amortization and impairment of intangible

WHE B A ey BT B A S MR (B

assets arising from acquisitions - 3,867
Impairment provision of goodwiil [EENERERE L] 2,208 27,745
Depreciation and amortization expenses e R#EFAYT 15,142 23,941
Adjusted LBITDA KA EELBITDA (120,560) (478,029)
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FINANCIAL INFORMATION (continued
Adjusted Net Loss

Adjusted net loss is not defined under IFRS, and eliminates the effect
of non-cash share-based compensation expenses, amortization and
impairment of intangible assets arising from acquisitions, impairment
provision of goodwill and income tax effects of non-IFRS adjustments.

The following table sets forth the reconciliations of the Group’s net
loss to adjusted net loss for the periods presented below:

Management Discussion and Analysis (continued)
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BEER @
KRARERZEEE

RABEBRFERN BB REERA
EE AFRTHRASEOMSHAS K
BELAWEBLEE#HHENRE BERE
BENFER B RS LN FREHMSH

=414
T

TREIN T X2 HE A EE R TR
HEFHEBRFENER

Year ended
BETHAHLEFE
December 31, December 31,
2023 2022
—E-=F —E-_F
(in RMB’000) (AN REFrit) +=A=+—H +t=ZA=+—H
Net loss R (135,052) (533,440)
Share-based compensation expense Bt B < F =2 - 1,659
Amortization and impairment of intangible WHEEANELEERENRE
assets arising from acquisitions - 3,867
Impairment provision of goodwil AR ERE 2,208 27,745
Income tax effects of non-IFRS adjustments ~ JEBI R 7 R & E BT A AR5 51
2 - (967)
Adjusted net loss RARERFE (132,844) (501,136)

LIQUIDITY AND FINANCIAL RESOURCES

Cash and Cash Equivalent, and Term Deposits

Cash and cash equivalents consist of cash at bank and cash on hand,
and as at December 31, 2023 and December 31, 2022 amounted
to RMB364.1 million and RMB497.7 milion, respectively. As at these
dates, all cash at bank balances were demand deposits and term
deposits with initial terms of less than three months. The Group had
term deposits with initial term of over three months of RMB271.2
million and nil as at December 31, 2023 and December 31, 2022,
respectively.

3.
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Management Discussion and Analysis (continued)
EEENwWED (&)

LIQUIDITY AND FINANCIAL RESOURCES (continueq

Financial Assets at Fair Value through Profit or Loss
(“FVPL”)

The Group’s financial assets at FVPL consist of seven main categories,
namely (arranged in descending order based on their respective fair
value amount) (i) other financial instruments, (i) investments in venture
capital and private equity funds (“Fund Investments”), (i) equity
investments in private unlisted companies (“Private Investments”),
(iv) listed equity securities, (v) investments in wealth management
products, (vi) equity securities of suspension of trading, (vi) structured
notes and (viii) convertible promissory notes.

Financial assets at FVPL decreased by 19.0% to RMB1,560.4
million as at December 31, 2023 compared to RMB1,926.3 milion
as at December 31, 2022. Such decrease was mainly attributable
to a decrease of RMB164.3 milion in other financial instruments, a
decrease of RMB75.6 milion in Fund Investments and a decrease
of RMB69.9 million in investments in wealth management products.
The following is a breakdown of the seven main categories as at the
periods specified:

RBETRUBER

BAVESAEBRE (AT
EF AR NEMEE

AEBEAFEFABENSREERE
+EFBER - B(REESESEQATFES
BIRFEFHERD A e T A - (R R R
BEARREREESNIRE (EERE]) -
(AFLEIE LT ARIBRERE ([FAAR
&) (v EmBREES  VEMEREE -
(VYE AR AERE 5 ~ (viDAE I Z2 AR 2 (vill) T 88
BAFEHRIE -

R-ZE-_=F+-F=+—H BAF¥E
ARG EeREER TS -__F+=
A=+—HBHH ARY1,926.368 TH
19.0% %= A R#1,56045 BT > B @ E
TEHRNEMBESR T AR ARK164.38
B HEERERLAREBSEETLR
BMEMKERD ARMEGIIEEIT < A
TEFI TR EE 2 ERIRAM

As at As at Percentage

December December increase/

31,2023 31,2022 (decrease)

RZBZ=§ R-T-C BAL

(RMB'000) (AREFT) +=ZA=t-8 t=ZA=+-8 #N/CH)
() Other financial instruments Hite@TA 825,949 990,278 -16.6%
(i) Fund Investments HERE 536,356 611.923 -12.3%
(i) Private Investments IWARE 98,687 139,653 -29.3%
(v) Listed equity securities FREES 44,400 59,931 -259%
() Investments in wealth management products 281 & 1% & 36,066 105,952 -66.0%
(vi) Equity securities of suspension of trading ElefEE S 17,584 - -
(vi) Structured notes BEERE 1,361 6,549 -79.2%
(vii) Convertiole promissory notes AR R iR - 11,967 -100.0%
Total @t 1,560,403 1,926,253 -19.0%
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LIQUIDITY AND FINANCIAL RESOURCES (continueq)
Other Financial Instruments

The fair value of other financial instruments invested by the Group
decreased by 16.6% to RMB825.9 million as at December 31, 2023
compared to RMB990.3 million as at December 31, 2022.

The Group invested in other financial instruments, including private
investment funds, REIT access funds, ETFs, etc. offered by several
international financial institutions. For the year ended December 31,
2023, the Group recognized a fair value gain of RMB24.7 milion (2022:
a fair value loss of RMB178.4 million) on these investments.

The details are set out in note 21(c) to the consolidated financial
statements.

Fund Investments

The Group held investment interests in fifteen venture capital and
private equity funds as of December 31, 2023, with its participation
in the Navigator Asia Fund constituting connected transactions of the
Company. The fund aims to generate capital return through Southeast
Asian equity and equity-related investments related with Web3.0 and
Meta Cosmic businesses. Please refer to the announcement released
by the Company on May 13, 2022 for other information.

The initial aggregate investment amount in these venture capital and
private equity funds was RMB325.5 milion as at December 31, 2023.
The fair value of these Fund Investments decreased by 12.3% to
RMB536.4 million as at December 31, 2023 compared to RMB611.9
million as at December 31, 2022.

The details are set out in note 21(b) to the consolidated financial
statements.
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Management Discussion and Analysis (continued)
EEENwWED (&)

3. LIQUIDITY AND FINANCIAL RESOURCES (continieq) 3.

Private Investments

Below is a summary of financial performances of the Private

Investments during the relevant periods:

RBESRMBER
AARE

AT BEBBRMLARENPTBRERE :

Fair value of investments

RENTFE

Historical Percentage As of As of Percentage
transaction of equity December31,  December 31, increase/
Investment Category amount interest 2023 2022 (decrease)
RZBZ=§ HR-T-Z BAL
+=A +=A i,/
BERZEHE REEAL =t-H =+—H (R 2)

(RMB'000) (RMB’000) (RMB'000)

(ARETFT) (AR¥TR) (AR¥TR)

() 1 online/mabile gaming company 1R 484,/ FHieE

NS 4,535 3.8% 45,516 57,760 21.2%
(i) 2 financial technology company 2K & Bl RHR A ) 23,000 4-6% 20,097 23,000 -12.6%
(ii) 1 e-commerce company IREFHBARA 19,000 1.7% 19,383 19,000 2.0%
(iv)1 cloud services company 1RERB AR 19,000 0.38% 13,691 19,000 -27.9%

The underlying Private Investments are independent from each other.
There was no single Private Investment whose carrying amount is over

5% of the Group’s total assets as of December 31, 2023.

The details are set out in note 21(a) to the consolidated financial

statements.

Listed Equity Securities

The fair value of listed equity securities invested by the Group
decreased by 25.9% to RMB44.4 milion as at December 31, 2023
compared to RMB59.9 million as at December 31, 2022. During the
year ended December 31, 2023, the fair value loss of the investment

was RMB17.6 million (2022: fair value loss of RMB85.9 million).
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LIQUIDITY AND FINANCIAL RESOURCES (continueq)
Investments in Wealth Management Products

The Group regularly utilizes its idle funds to subscribe for wealth
management products from commercial banks in order to earn
interest. The fair value of the wealth management products subscribed
by the Group decreased by 66.0% to RMB36.1 million as at
December 31, 2023 compared to RMB106.0 milion as at December
31, 2022.

The wealth management products represent RMB-denominated
wealth management products with interest rates ranging from 2%
to 8.6% per annum and maturity period within 1 year or revolving
terms. These wealth management products were offered by large
state-owned or reputable financial institutions in the PRC.

Equity securities of suspension of trading

Investment in equity securities of suspension of trading represents
the Group’s investment in certain equity securities listed on the
Main Board of the Stock Exchange and the trading in such equity
securities was suspended since April 2023 and has not resumed
as at the date of this announcement. As of December 31, 2023,
the Company conducted the fair value assessment using a market
approach by benchmarking to the median share price decline ratio,
between the dates of trading suspension and trading resumption, of
certain selected companies listed on the Stock Exchange that have
experienced share trading suspension and resumption. Based on the
result of the assessment, as at December 31, 2023, the balance of
investment in equity securities of suspension of trading was RMB17.6
million, and the Group recognised a fair value loss of RMB27.2 million
in other losses, net for the year ended that date.

Structured Notes

The fair value of the structured notes invested by the Group
decreased by 79.2% to RMB1.4 milion as at December 31, 2023
compared to RMB6.5 milion as at December 31, 2022. For the year
ended December 31, 2023, the Group recognized a fair value gain of
RMB1.8 million (2022: RMB14.0 million) on these structured notes.
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Management Discussion and Analysis (continued)
EEENwWED (&)

LIQUIDITY AND FINANCIAL RESOURCES (continueq)
Convertible Promissory Notes

The Group’s investment in convertible promissory notes issued by
a banking services company declined to RMBO as at December
31, 2023, from RMB12.0 milion as at December 31, 2022, due to
the issuer’s deteriorating operations. The situation worsened after
local governments placed the bank under provisional receivership in
April 2023, leading to a possible liquidation. This resulted in a loss of
RMB11.8 million during the Reporting Period.

Bank Loans and Other Borrowings

The Group has entered into a few loan facilities with certain
internationally reputable financial institutions for financing its
investments in certain financial assets. The total available amount
under the current facilities was USD239.3 million, of which USD6.7
million, HKD84.7 million and JPY221.6 milion have been drawn down
as at December 31, 2023. The borrowings were secured by the
Group’s investments in financial assets at FVPL.

Gearing Ratio

The gearing ratio as at December 31, 2023 was 6.0% compared
with 13.4% as at December 31, 2022, as the Group’s borrowings
decreased to RMB135.1 million as at December 31, 2023 compared
to RMB318.6 million as at December 31, 2022.

The borrowings are mainly for financing the Group’s investments in
certain financial assets.

Capital Expenditures

For the year ended December 31, 2023, the Group’s capital
expenditures were approximately RMB14.5 million, including the
purchase and prepayment for property, equipment and other
non-current assets.
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LIQUIDITY AND FINANCIAL RESOURCES (continueq)
Major Investments and Disposals

The Group did not have any major investments and disposals for the
year ended December 31, 2023.

Charges on Assets

As at December 31, 2023, the Group did not have any asset charges.

Contingent Liabilities

As at December 31, 2023, the Group did not have any significant
contingent liabilities.

Foreign Exchange Risk

We are exposed to foreign exchange risk arising from various currency
exposures, primarily for foreign currency-denominated financial assets
as at December 31, 2023. We do not hedge against any fluctuation in
foreign currency.

CORPORATE INFORMATION
Staff

The Company had 123 full time employees as at December 31,
2023. The Company adopts high standards in recruitment with
strict procedures to ensure the quality of new hiring and use various
methods for recruitment, including campus recruitment, online
recruitment, internal recommendation and recruiting through hunting
firms or agents, to satisfy the demand for different types of talents.

Relevant staff cost was RMB68.4 million for the year ended December
31, 2023, compared with staff cost of RMB91.3 million for the year
ended December 31, 2022. The Group’s remuneration policies are
formulated according to the duty, experience, ability and performance
of individual employees and are reviewed annually. In addition to
basic salary, employees are entitled to other benefits including social
insurance contribution, employee provident fund schemes and
discretionary incentive.
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Management Discussion and Analysis (continued)
EEENwWED (&)

CORPORATE INFORMATION (continuea)
Staff (Continued)

The Company’s employees have not formed any employee union
or association. Tian Ge believes that it maintains a good working
relationship with its employees and the Company did not experience
any significant labor disputes or any difficulty in recruiting staff for our
operations during the year ended December 31, 2023.

Share Option and Restricted Share Unit (“RSU”)
Schemes

The Company has adopted the Pre-IPO Share Option Scheme, the
Pre-IPO RSU Scheme, the Post-IPO Share Option Scheme and the
Post-IPO RSU Scheme (collectively, the “Schemes”). The purposes
of the Schemes are to reward the participants defined under the
Schemes for their past contribution to the success of the Group and
to provide incentives to them to further contribute to the Group.

The share-based compensation expenses for the year ended
December 31, 2023 were nil, as compared to RMB1.7 million for the
year ended December 31, 2022.

As at December 31, 2023, options representing a total of 2,594,100
shares were outstanding. If all such options under the Pre-IPO
Share Option Scheme and the Post-IPO Share Option Scheme are
exercised, there would be a dilution effect on the shareholdings of
our shareholders of approximately 0.21% as at December 31, 2023.
However, as the options are exercisable over a 10-year period from
the date of grant, any such dilutive effect on earnings per share may
be staggered over several years.

As of December 31, 2023, the total number of shares underlying
the Pre-IPO RSU Scheme and Post-IPO RSU Scheme represented
approximately 0.76% of the total ordinary shares of the Company.
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Financial Summary

1 ﬁ‘“ﬁ%%

Year ended December 31,

BE+t-A=t-HLFE

2019 2020 2021 2022 2023
RVB000 ANREFT “E-NF ZE-%F T C-Z--F CZB-=fF
Revenue* g 483,498 329,639 210,530 142,073 67,621
Gross profit* el 440538 302,711 160,695 111,622 58,848
Profit/{Loss) before income tax* BATEHAER/ (B5B)" 186,694 59,208 88,357 (527,281) (123,778)
Profit/{Loss) for the year FREF/ (B 100,126 84,471 130,613 (533,440) (135,052)
Profit/{Loss) attrioutable to shareholders of ARRRFEERR/ (BR)

the Company 93,834 80,617 128,828 (532,644) (134,670)
Total comprehensive income/(oss) for FREANE/ (FE)AE

the year 115,519 46,129) 86,990 (350,343) (106,645)
Total comprehensive income/(loss) ARRREEEZ2EKE/ (B8)

attrioutable to shareholders of ke

the Company 109,207 (49,983) 85,218 (349,642) (106,288)

As at December 31,
R+t=A=+-AR
2019 2020 2021 2022 2023

RMB 000 ANREFT “E-NE C-B-FF -—E--F —F-- —E-c=k
Assets BE
Non-current assets EREAE 1,518,622 1,173,090 1,749,144 1,660,476 1,506,127
Current assets MEEE 1,084,142 2,372,878 1,777,746 1,244 583 1,053,956
Total assets BEME 3502764 3545968 3526890 2905059 2,560,083
Equity and liabilities BEREE
Equity attributable to shareholders of KARRREGER

the Company 2754957 2798233 3063020 2372126 2,253,366
Non-controling interests FERER 109,786 114,605 676 25) (382)
Total Equity Enas 2864743 2912838 3063696 2,372,101 2,252,984
Non-current liabities FRBaE 118,667 41,143 28,880 26,234 22,161
Current liabilities mEEE 519,354 591,987 434,314 506,724 284,938
Total liablities BEEg 638,021 633,130 463,194 532,958 307,099
Total equity and liabilties En R BEAS 3502764 3545968 3526800 2,905,059 2,560,083
* To reflect the operation results from continuing operations, the figures of — * RRMFEELCEEBNLEEE  —T—NF

year 2019 were restated. HEBIEETEY -
ST —EEERE RBEBERERAT
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Biographical Details of Directors and Senior Management

EERENEEBBERFS

EXECUTIVE DIRECTORS

Mr. Fu Zhengjun ({f8IXE), aged 45, is our Chairman and has been a
Director of our Board since July 28, 2008. He was re-designated to our
Board as an executive Director on March 11, 2014. Mr. Fu is the founder
of our Group and has served as the chief executive officer of all our
wholly-owned foreign enterprises (“WFOE”) and PRC Operating Entities (as
defined below) since their respective incorporation until June 26, 2020. He is
responsible for the overall strategic planning of our Group, and is instrumental
to our growth and business expansion. Mr. Fu has approximately 20 years
of experience in the Internet industry. Prior to founding our Group, Mr. Fu
was the chief technology officer of Tiantu Information Technology (Shanghai)
Co., Ltd. (REE B4t (1/8) AR A F]), a company mainly engaged
in the development of Internet advertising technology, from August 2000
to September 2004, where he was responsible for products research and
development. From August 1999 to August 2000, Mr. Fu served as an
engineer at Zhejiang Data Communications Administration Bureau G/ L&
H @A) (formerly known as Zhejiang Communications Administration
Bureau (T & BFEEE)), where he was responsible for project
management and implementation.

Mr. Fu received a bachelor's degree in computer science application from

Zhejiang University of Technology (#7)T T % A £) in Hangzhou in July
1999.
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Biographical Details of Directors and Senior Management (continued)

EXECUTIVE DIRECTORS (continueq

Mr. Mai Shi'en (Bt &), aged 48, was appointed as a Director of our
Board on March 5, 2014 and re-designated as an executive Director on
March 11, 2014. From August 2012 to April 2014, Mr. Mai served as the
chief financial officer of the Company and was responsible for the corporate
finance, investor relations and financial management of our Group. He had
been the chief operating officer of our Group from April 22, 2014 to May
31, 2021 and was responsible for the overall operation of our Group and
mergers and acquisitions, as well as our Group’s strategy planning and
implementation. After the resignation of the former chief financial officer,
Mr. Mai had resumed as the chief financial officer of the Company from July
31, 2015 to May 31, 2021. Mr. Mai has served as the directors of a number
of subsidiaries or associated companies. Mr. Mai possesses extensive
knowledge of the Internet industry and financial management. Prior to joining
our Group, Mr. Mai was an executive director and the chief financial officer
of Shanghai Nineyou Interet Technology Co. Ltd. (/8 A ##ME848BHE A
FR72|]), an online games and interactive onling platform operator in China,
where he worked from September 2005 to July 2012 and was responsible
for the company’s overall financial planning, internal auditing and investment.
From September 2003 to September 2005, Mr. Mai worked at Praxair
(China) Investment Co., Ltd. (B # = Hr (R EY) 18 & BBR A 7)), responsible
for financial related matters. In addition, from August 1998 to July 2003,
Mr. Mai worked in the auditing departments of several top global accounting
firms including Ermnst & Young, Arthur Anderson and KPMG.

Mr. Mai graduated from Shanghai Jiaotong University ( /8 % 38 X
&)in Shanghai in July 1998, where he received a bachelor's degree in
international finance. He is a Certified Internal Auditor (CIA) admitted by
China Institute of Internal Audit (7 B A 2828 51 1% € ) in November 2004
and a Chinese Institute of Certified Public Accountant (CICPA) admitted by
Shanghai Certified Public Accountant Association (_E/& i st & 5T Rf 7 &)
in December 2009.
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Biographical Details of Directors and Senior Management (continued)
EEReSREEEBEFE (&)

NON-EXECUTIVE DIRECTORS

Mr. Xiong Xiangdong (K& [@ 3R) , aged 52, was appointed as a
non-executive Director on September 1, 2020. Mr. Xiong has been serving
as the managing partner of Meridian Capital since January 2010. Mr. Xiong
served as the president of Kubao Information Technology (Shanghai)
Limited from September 2004 to December 2009. Mr. Xiong served as an
investment director of IDG Capital from October 1994 to August 2004. Prior
to that, Mr. Xiong served as an investment manager in Wantong Enterprises
Group from July 1993 to October 1994.

Mr. Xiong obtained a bachelor degree in electronic science and technology
from East China Normal University in July 1993.

Ms. Cao Fei (B 3E), aged 49, was appointed as a non-executive Director
on January 11, 2018. Ms. Cao has been serving as the vice president,
finance of Weibo Corporation (NASDAQ: WB) since September 2017.
Ms. Cao served as the vice president, finance of SINA Corporation
(NASDAQ: SINA) from January 2017 to September 2017 overseeing the
corporate finance department and she served as the corporate controller
of SINA Corporation from June 2005 to December 2016. Prior to that,
Ms. Cao served as an audit manager in PricewaterhouseCoopers in Beijing
from 1997 to 2005.

Ms. Cao is a certified public accountant in China and a member of China
Institute of Certified Public Accountants (CICPA) since 2003. Ms. Cao
obtained a bachelor agree in engineering from Shanghai Jiaotong University
in July 1997 and an executive master of business administration from
Shanghai Jiaotong University in December 2016.
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Biographical Details of Directors and Senior Management (continued)

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Tse Ming Lun Alan (38§ 8) , aged 43, was appointed as an
independent non-executive Director with effect from August 18, 2022.
Mr. Tse has nearly [22] years of experience in the field of accounting, finance
and investment. Mr. Tse served as an accountant of KPMG from September
2002 to May 2005. He served as a senior analyst of Techtronic Industries
from May 2005 to May 2007, where he primarily engaged in financial
analysis and M&A support. He was a senior manager of Next Horizon
Company Limited from September 2007 to August 2009. From September
2009 to October 2011, he was a project and business development
manager of Richemont Asia Pacific Limited. Since November 2011, he
has been working for Jebsen Group and as of latest serves as a general
manager of Jebsen Capital Limited, where he has been responsible for
investment and portfolio management.

Mr. Tse obtained his bachelor’s degree of business administration in
accounting and finance from the University of Hong Kong (78X in
December 2002. He is a fellow member of Association of Chartered Certified
Accountants (ACCA).

Mr. Wang Mingchun (E88%) , aged 64, was appointed as an independent
non-executive Director on 30 March 2023. Mr. Wang successively served
as staff and deputy director of National Press and Publication Administration
from July 1988 to June 1995, where he was responsible for newspaper
industry management. From June 1995 to March 1997, he served as the
chief editor of China Press Monthly ({7 B ¥k ) A ¥&)) . From March 1997
to March 2000, he served as the director of sales department of SDX Joint
Publishing Company (4£/% ¢ iEE e $T A =B Z/EHRR A 7). He served
as a senior vice president of IDG Capital from April 2000 to March 2021,
where he was responsible for media crisis management and government
relations management. Since March 2022, he served as a partner of
Huachuang Future (Suzhou) Technology Co., Ltd. (ZEEIZR 3k (Ba M) BRI B
fR2&]), where he was responsible for corporate financing and government
relations management.

Mr. Wang obtained his bachelor's degree in Chinese linguistic literature
from Sichuan University (F9)1| X£2)in July 1985. He obtained his master’'s
degree in law from Party School of Central Committee (FF R E %) in July
1988. He was awarded as an associate editor by National Press and
Publication Administration (B4 2% #7# i iR & ) in February 1995,
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Biographical Details of Directors and Senior Management (continued)
EEReSREEEBEFE (&)

INDEPENDENT NON-EXECUTIVE DIRECTORS (continued

Mr. Chan Wing Yuen Hubert (BR7KJR), aged 66, was appointed as an
independent non-executive Director on June 16, 2014. He has been an
executive director of Central Development Holdings Limited (/P 2% & 2
f% B TR A A)) (stock code: 475) and Zhonghua Gas Holdings Limited (A
FEPRRIE A B BR A 7)) (stock code: 8246) since November 2011 and
August 2014 respectively; he has also been an independent non-executive
director of FIT Hon Teng Limited GRESNZENEERHERGBBR A F])
(stock code: 6088) since November 2016, all these companies are listed
on the Stock Exchange. He spent over ten years with the Stock Exchange.
In addition, Mr. Chan held various positions with companies listed on the
Stock Exchange, including: as a director and deputy general manager of
Guangdong Investment Limited (2,81% & B BR 2 7)) (stock code: 270),
as an independent non-executive director of Rising Development Holdings
Limited (BB X S EE A B FR 2 &) (now known as China Smarter Energy
Group Holdings Limited (7 BI85 Z 2R =BT AR B R A F])) (stock code:
1004) and Shanghai La Chapelle Fashion Co., Ltd (_-/&H B B f AR &A%
PHERAT]) (now known as Xinjiang La Chapelle Fashion Co., Ltd. (¥5&
hE BB DA A F])), a company listed on the Stock Exchange (stock
code: 6116) and the National Equities Exchange and Quotations (domestic
share stock code: 400116), and as an executive director of Interchina
Holdings Company Limited (B = % i% & IR ‘2 &) (now known as EverChina
Int’l Holdings Company Limited (s BB 4Z B BR A F])) (stock code:
202) and Softpower International Limited (7& 71 B FE A R A &) (now known
as China Pipe Group Limited (1 Bl & 3 5 [E B R A 7])) (stock code: 380).

Mr. Chan obtained a higher diploma in company secretaryship and
administration from Hong Kong Polytechnic (how known as The Hong Kong
Polytechnic University). Mr. Chan has been an associate member and a
fellow member of The Hong Kong Institute of Directors (B8 E EE2 &)
since 1998 and 2022 respectively, and also an ordinary member of The
Hong Kong Securities and Investment Institute (B85 % R I E £ € ) since
1999. Mr. Chan has been an associate member of both The Chartered
Governance Institute and The Hong Kong Chartered Governance Institute
since February 1986 and August 1994. In addition, he has been a member
of the Chinese People’s Political Consultative Conference — Heilongjiang
Province Committee (FEI A RBUAH B & 2/ ILEZ 8 ) since
January 2008.
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Biographical Details of Directors and Senior Management (continued)

SENIOR MANAGEMENT

Mr. Zhao Weiwen (#{232), aged 56, has over 28 years of experience
in the Intemet industry. Before joining the Group, Mr. Zhao served as the
manager of value-added business department and key client department of
China Telecom’s Jinhua Branch (R Bl E {5 &% 5 A &) in Jinhua, Zhejiang
Province from August 1995 to March 2010, where Mr. Zhao was involved in
building Interet network infrastructures and related projects.

Mr. Zhao started to work for our Group since April 2010. He was the general
manager of Jinhua9158 Network Science and Technology Co., Ltd.* (&
LA IR @ 4& B A BR A A from April 2010 to July 2010 and the
general manager of Jinhua99 Information Technology Co., Ltd.* (& FE
s BT AR A R]) from July 2010 to December 2010. Mr. Zhao has
been working as the general manager of Zhejiang Tiange Information and
Technology Co., Ltd* O /L RI&(E S50t B R A7) for nearly ten years
since January 2011 and is responsible for the daily management of Zhejiang
Tiange Information and Technology Co., Ltd, including administration,
human resources, [T, finance, customer services, and Internet supervision.
Mr. Zhao is also currently serving as executive director and supervisor
of a number of subsidiaries of our Group and is in charge of the daily
management and development of a number of subsidiaries of our Group,
including Znhejiang Tian Yue Information Technology Co., Ltd.* (/L AR (=
BEMTAR AR, Jnhua Tianhu Network Technology Co., Ltd.* (& X
RPHERIFBERAT), Zhejiang Tiange Information and Technology Co.,
Ltd.* G R &5 B M AR A A]), Jinhua9158 Network Science and
Technology Co., Ltd.* (& E AR B BHE B R A E]), Jinhua Xingyue
Information Technology Co., Ltd.* (& ZEEHE ERMAR AR, Jinhua
Ruian Investment Management Company Limited* (& ZEE LR EEIRH R
Aa]), Jinhua Ruichi Investment Management Company Limited* (& &
i B E R AR AR, Jnhuad158 Investment Management Co., Ltd.* (£
ERHRIEREEREGMR AR, Jinhua Xuance Investment Management
Co., Lid* (£ FEERKITEE R HFMR A F]) and Zhejiang Genxuan Investment
Management Co., Ltd* I TEES R EERAR A A]).

Mr. Zhao obtained a diploma in project management from the People’s
Liberation Army Information Engineering College (£ X 2 {= & T2 £33 ) in
Zhengzhou in July 1994.
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Report of the Directors

é%éiﬁ*':

The Board is pleased to present this annual report and the audited
consolidated financial statements of the Reporting Period.

INITIAL PUBLIC OFFERING

The Company was incorporated in the Cayman Islands on July 28, 2008 as
an exempted company with limited liability under the Companies Law (2007
Revision) of the Cayman Islands as an investment holding company. The
Company listed its shares on the Main Board of the Stock Exchange on July
9, 2014 and issued 304,267,000 shares at an offer price of HK$5.28 per
share. On July 30, 2014, the Company further issued 45,640,000 shares
pursuant to the full exercise of the over-allotment option.

PRINCIPAL ACTIVITIES

The principal activities of the Group are operating of live social video
platforms, and other products and services.

Details of the principal activities of the principal subsidiaries of the Company
are set out in note 5 to the consolidated financial statements.

An analysis of the Group’s revenue and operating profit for the year ended
December 31, 2023 by principal activities is set out in the section headed
“Management Discussion and Analysis” in this annual report.

BUSINESS REVIEW

The business review, the analysis using financial key performance indicator
on the Group and the indication of likely future development on the
Company’s business are set out on pages 8 to 11 of this annual report.

IMPORTANT EVENT AFTER REPORTING DATE

The Group did not have any important event after the reporting date.

RESULTS

The Group’s results for the year ended December 31, 2023 are set out in
the consolidated statement of comprehensive income on page 130 of this
annual report.
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COMPLIANCE WITH THE RELEVANT SIGNIFICANT
LAWS AND REGULATIONS

The Group’s operations are subject to laws and regulations issued by
various government authorities. With respect to the Company’s domestic
multistreaming platforms, in order to contribute to healthy development
of the society, we strictly comply with the PRC laws and regulations. We
require all users to agree to our terms of service upon account registration.
Our terms of service set out types of content strictly prohibited on our
platform, and we have also developed a robust content monitoring system,
including our proprietary detection technology, which identifies certain
features of the human body, such as skin tone, to automatically filter certain
types of suspected inappropriate content for further review by our content
monitoring team, as well as random checks of rooms during the periods
commonly associated with potential violations of our terms of service.

With respect to the Company’s overseas live streaming platforms which
remain at an early stage of development, the Company is monitoring and will
continue to monitor its compliance with local laws and regulations, applying
its domestic operational experience to formulate and modify, among others,
applicable terms of service, disclaimer of liabilities terms, account registration
procedures, ongoing content monitoring systems etc.

The following paragraphs are summaries of major PRC laws and regulations
applicable to the Company’s domestic operations during the Reporting
Period.

Regulations Relating to Value-added Telecommunications
Business

On September 25, 2000, the State Council promulgated the
Telecommunications Regulations of the PRC ({1 A R MBI B (= §
B1)) (the “Telecom Regulations”). Under the Telecom Regulations and
the Catalogue of Telecommunication Business ({E{Z %757 48 B %)), an
appendix to the Telecom Regulations, the services of an Internet content
provider (the “ICP”) are designated as a value-added telecommunication
business as at March 1, 2016. An ICP is thus subject to examination by
and approval of and is required to obtain a value-added telecommunication
service operating license (I2EE (5 E L& FTAIFF) (the “ICP License”)
from the Ministry of Industry and Information Technology (the “MIIT”) or its
provincial counterparts. The Administrative Measures on Internet Information
Services ((E Bt 41z B R B IR IE)) (the “Internet Measures”)
promulgated on September 25, 2000 and amended on January 8, 2011
further categorize Internet information services into either commercial Internet
information services or non-commercial Internet information services. The
Internet Measures require commercial operators of Internet information
services to obtain an ICP License from the MIIT or its provincial counterparts
before engaging in the provision of any commercial Intemet information
services.
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Report of the Directors (continued)
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COMPLIANCE WITH THE RELEVANT SIGNIFICANT
LAWS AND REGULAT'ONS (Continued)

Regulations Relating to Value-added Telecommunications
Business (continued)

According to the currently effective Guidance Catalogue of Industries
for Foreign Investment ((HNE 1% & (¥ 158 H ££)) (the “Guidance
Catalogue”), updated on April 10, 2015, which governs investment activities
in the PRC by foreign investors and the Administrative Rules for Foreign
Investments in Telecommunications Enterprises ((SMNEIRE BELEE
IR 7F)) issued on December 11, 2001 and amended on September 10,
2008, the foreign investors’ ultimate equity interests in an entity providing
value-added telecommunications services in the PRC shall not exceed
50% (except e-commerce business). Furthermore, the Guidance Catalogue
clearly stipulates that foreign investment s still restricted to enter into online
publishing and online transmission of audio/visual programs business.

To comply with such foreign ownership restrictions, we operate our live
social video platforms and engage in various online activities in the PRC
through our PRC Operating Entities. Each of Hangzhou Han Tang Cultural
Communication Co., Ltd. (“Hantang”), Jinhua9158 Network Science and
Technology Co., Ltd (“dinhua9158”) and Jinhua99 Information Technology
Co., Ltd (“dinhua99”) holds an ICP License.

Regulations Relating to Online Cultural Business

The Interim Provisions on the Administration of Internet Culture (& B49
XALE B EITRE)), promulgated on May 10, 2003 and amended on
February 17, 2011, require entities engaging in activities relating to “online
cultural products” to obtain the Network Cultural Business Permit (434% 32
(L& & HFAT %) from a provincial counterpart of the Ministry of Culture (the
“MOC”) if they intend to provide online culture products and services for
profits. “Online cultural products” include cultural products that are produced
specifically for Internet use, such as online music and entertainment, online
games, online plays, online performances and other online cultural products
that produce or reproduce music, entertainment, games, plays and other art
works for Internet dissemination through technical means.
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COMPLIANCE WITH THE RELEVANT SIGNIFICANT
LAWS AND REGULAT'ONS (Continued)

Regulations Relating to Online Cultural Business (continued)

Pursuant to the currently effective Guidance Catalogue, the online cultural
business (except online music) falls within the “prohibited” category. On
March 18, 2011, the MOC issued the Circular on Implementation of
the Newly Revised Interim Provisions on the Administration of Internet
Culture (KBEER B EFIEFI<E AL EIEE /TR TE>ABAD)), which
also provides that in general, the authormes temporarily will not accept
applications by foreign-invested ICP operators for operation of online culture
business.

On December 2, 2016, the MOC promulgated the Administrative Measures
on Online Performance Operating Activities ({4845 R 4 2 /B E R
%)) (the “Online Performance Measures”) which took effect from January
1, 2017. The Online Performance Measures regulate online performance
operating activities and emphasizes that any entities engaging in online
performance operating activities must obtain the Network Cultural Business
Permit. We have put measures to rectify and improve operations to comply
with the Online Performance Measures.

Each of Hantang, Jinhua9158 and Jinhua99 holds a Network Cultural
Business Permit.

Regulations Relating to Internet Publication Business

On February 4, 2016, as approved by the General Administration of
Press and Publication (the “GAPP”), the MIIT issued the Regulations on
Administration of Internet Publication Services ({48 #% &£ i AR 75 & 32 4R
TE)) (the “New Internet Publication Regulations”) which took effect from
March 10, 2016. The Interim Regulations on Administration of Internet
Publication ((EH4S AR B IR E 1T )) issued on June 27, 2002 was
superseded. The New Internet Publication Regulations preserved the license
requirement for any company that engages in Internet publication activities
which includes the provision of online games through Internet; therefore, an
online game operator must obtain an Internet Publishing Services License
(#4848 MR FE 7T A] 78 ) so that it can directly offer its online games to the
public in the PRC. The New Intemet Publication Regulations specify foreign
enterprises are prohibited to invest in the Internet publications business.
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Report of the Directors (continued)
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COMPLIANCE WITH THE RELEVANT SIGNIFICANT
LAWS AND REGULAT'ONS (Continued)

Regulations Relating to Internet Publication Business
(Continued)

On July 6, 2005, five PRC government authorities, including the MOC and
the GAPP, jointly adopted the Several Opinions on Canvassing Foreign
Investment into the Cultural Sector (EAR XL B SI#EINEME T ER)),
pursuant to which foreign enterprises are prohibited to invest in the business
of audio/visual programs provision via the information network and Internet
publications.

Hantang obtained an Internet Publishing Services License for the publication
of online games and mobile phone games in 2013 and renewed on October
1, 2019.

Regulations Relating to Virtual Currency

To curtail online games that involve online gambling while addressing
concerns that virtual currency might be used for money laundering or illicit
trade, on January 25, 2007, the Ministry of Public Security, the MOC, the
MIIT and the GAPP jointly issued the Notice on Regulating Operation Order
of Online Games and Prohibition of Gambling via Online Games ({747
BB TR E R T E LN BHEE G EEEHRRED). On February 15,
2007, fourteen PRC government authorities jointly issued the Notice on
Further Strengthening Administration of Internet Cafes and Online Games
(KRR — 25 IoR 4800 K 4848 12 55 B 12 T 1ERYE AN)). In accordance with
this notice, the People’s Bank of China shall strengthen the administration
and regulation on virtual currency to prohibit the virtual currency from
impacting the real currency system.

On June 4, 2009, the MOC and the Ministry of Commerce jointly issued the
Notice on Strengthening the Administration of Online Game Virtual Currency
(R INIRAB4E B BUE R S5 18 THEAYERAN)) (the “Virtual Currency
Notice”). The Virtual Currency Notice requires the entities engaging in
businesses that (i) issue online game virtual currency (in the form of prepaid
cards and/or pre-payment or prepaid card points), or (i) offer online game
virtual currency transaction services to apply for approval from the MOC
through its provincial counterparts. The online game operators that issue
virtual currency are prohibited from providing services that would enable the
trading of such virtual currency. Any online game operator that fails to submit
the requisite application will be subject to sanctions, including, without
limitation, mandatory corrective measures and fines.
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COMPLIANCE WITH THE RELEVANT SIGNIFICANT
LAWS AND REGULAT'ONS (Continued)

Regulations Relating to Virtual Currency (continuea)

In addition to the Virtual Currency Notice, the Online Game Measures
promulgated by the MOC effective on June 3, 2010 further provide that
(i) virtual currency may only be used to purchase services and products
provided by the online game operator that issues the currency; (i) the
purpose of issuing virtual currency shall not be malicious appropriation of
the user’s advance payment; (i) the storage period of online game players’
purchase record shall not be shorter than 180 days from last time the player
receives the service provided by the online game operator; and (iv) the types,
price and total amount of virtual currency shall be filed with the cultural
administration department at the provincial level. Moreover, the Online
Game Measures stipulate that virtual currency transaction service providers
may not provide virtual currency transaction services to minors or for online
games that fail to obtain the necessary approval or filings, and that such
providers should keep transaction records, accounting records and other
relevant information for its users for at least 180 days.

Regulations Relating to Online Payment

On July 1, 2016, the People’s Bank of China promulgated the Online
Payment Business Regulations of Non-Banking Payment Institutions ({3E
RITI M HEBRES T EBEEIEL)) (the “Payment Business
Regulations”), for further strengthening the administration and transition of
online payment business. One of the important measures of the Payment
Business Regulations is the system for identifying users. In consideration of
the regulations, non-banking payment institutions request all applications
in channels of disbursement only to the operators of APP. The previous
amendment may bring differences in the details of top-up orders, but will not
affect the settlement.
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Report of the Directors (continued)
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POTENTIAL RISK FACTORS

The live social video community industry is an evolving industry, its growth
and the level of demand of Tian Ge’s products and services are subject to
uncertainty. The Company’s growth will depend on a number of factors,
some of which are beyond our control. These factors include:

Economic Environment

Many factors affect the level of consumer spending, including the state of the
economy as a whole, stock market performance, interest rates, recession,
deflation and other factors that influence consumer confidence. The
Group’s business performance might be negatively affected by uncertainties
regarding future economic prospects in China. A significant decline in
Chinese economy could have an adverse effect on the Group’s business.

Market Acceptance

Tian Ge’s success depends on the Company’s ability to originate and
identify market trends, and also to anticipate and respond timely to the
changing consumer preferences. The Group foresees the shifting user
trends from PCs to mobile devices, and hence devotes more resources in
enhancing our core live social video products towards mobile. The Group
will spare no effort to stay abreast of emerging trends, however, if the Group
fails to identify and respond to the market trends, there might be significant
adverse effects on Tian Ge’s business and financial performance.

Content Monitoring

Due to the immense quantity of user-generated content on our platform, our
system may not be able to detect all violations of our terms of service and
inappropriate content streamed or displayed over our platform. We may be
held liable for information or content displayed on, retrieved from or linked to
our platform, or distributed to our users, and PRC authorities may impose
legal sanctions on us.
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POTENTIAL RISK FACTORS (continued)
Changing of Technologies

Qur business and future success depend on our ability to adapt to rapidly
changing of technologies, and our ability to provide new products and
services through using new technologies plays an important role on our
future performance. In recent years, the development of mobile technology
resulted users shifting from PCs to mobile devices, which also demands
more innovation and diversification in technology application. If we fail to
keep pace with rapid technological changes, our future success may be
adversely affected.

Contractual Arrangements

We rely on contractual arrangements with our PRC Operating Entities (as
defined below) and their shareholders for the operation of our business,
which may not be as effective as direct ownership. If our PRC Operating
Entities (as defined below) and their shareholders fail to perform their
obligations under these contractual arrangements, we may have to resort to
litigation to enforce our rights, which may be time-consuming, unpredictable,
expensive and damaging to our operations and reputation. For details,
please refer to the section headed “Contractual Arrangements” on page 72
of this annual report.

Investment and New Business Development

To date, we had entered into strategic alliances with various third parties
to further our business purpose from time to time. These alliances could
subject us to a number of risks, including risks associated with sharing
proprietary information, non-performance by the third party and increased
expenses in establishing new strategic alliances, any of which may materially
and adversely affect our business. We may have limited ability to monitor
or control the actions of these third parties and, to the extent any of these
strategic third parties suffers negative publicity or harm to their reputation
from events relating to their business, we may also suffer negative publicity
or harm to our reputation by virtue of our association with any such
third party. Moreover, these new opportunities come with associated
uncertainties and risks, especially when the business is based on a relatively
new business model that may not be successful and encounters large scale
competitors with strong innovation and technological capabilities.
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Report of the Directors (continued)
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POTENTIAL RISK FACTORS (continueq)
Foreign Exchange Risk

Most of our subsidiaries’ functional currencies are RMB, as the majority
of the revenues of these companies are derived from our operations in
mainland China. We are exposed to foreign exchange risk arising from
various currency exposures, primarily with respect to foreign currency
denominated financial assets as at December 31, 2023. We do not hedge
against any fluctuation in foreign currency.

SOCIAL RESPONSIBILITIES AND HUMAN
RESOURCES

In fulfilment of corporate social responsibilities, Tian Ge is committed
to environmental sustainability. Tian Ge archived paperless business
operation in running live social video platforms in China. The Group also
actively implements the concept of “green office” by increasing employees’
awareness about the importance of energy saving, recycling and waste
reduction.

Tian Ge views employees as our most valuable asset. Tian Ge recognizes
that the skill, dedication and enthusiasm of our team is critical to our
success in the face of ever-evolving market challenges. We strive to build
an energetic working environment and to offer competitive remuneration
packages, various incentives, promotion opportunities and training courses
to our staff.

The Group has maintained sound business relationships with our core
live social ecosystem partnership as well as other stakeholders, which
include but not limited to our distributors, hosts, sales agents, users and
shareholders. We aim to improve the live social environment and ensure we
provide the best value to our robust and solid loyal stakeholders.

DIVIDEND

The Board has proposed the distribution of a final dividend of HK$0.01 per
share for the year ended December 31, 2023 (2022: Nil). Subject to the
approval at the forthcoming annual general meeting of the Company (the
“AGM") to be held on June 20, 2024, the final dividend will be payable on
July 12, 2024 to the shareholders of the Company (the “Shareholders”)
whose names appear on the register of members of the Company on June
28, 2024.
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DIVIDEND POLICY

The Board has the discretion to declare and distribute dividends to the
Shareholders, subject to the articles of association of the Company (the
“Articles of Association”) and all applicable laws and regulations and the
factors set out below.

In recommending or declaring dividends, the Company shall maintain
adequate cash reserves for meeting its working capital requirements,
future business growth and its shareholding value. The Board shall also
take into account the following factors of the Group when considering
the declaration and payment of dividends, including financial condition,
financial results, future operations and liquidity position, expected working
capital requirements and future expansion plans, debt to equity ratios and
the debt level, business conditions and strategies, cash flow situation, the
Shareholders’ and the investors’ expectation, general market conditions, any
restrictions on payment of dividends and any other factors that the Board
may consider relevant.

Depending on the financial conditions of the Group and the conditions and
factors as set out above, dividends may be proposed and/or declared by
the Board for a financial year or period as interim dividend, final dividend,
special dividend and any distribution of net profits that the Board may deem
appropriate.

Any final dividend for a financial year will be subject to Shareholders’
approval.

SHARE CAPITAL

Details of the movements in the share capital of the Company during the
year 2023 are set out in note 25 to the consolidated financial statements.

EQUITY-LINKED AGREEMENTS

Other than the share incentives schemes as disclosed in this annual report
and note 27 to the consolidated financial statements, no equity-linked
agreements were entered into by the Company during the Reporting Period
or subsisted at the end of the Reporting Period.
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Report of the Directors (continued)
E%éiﬁ [=] (nﬁ)

RESERVES

Details of movements in the reserves of the Group and the Company for the
year ended December 31, 2023 are set out in the consolidated statement of
changes in equity and note 26 to the consolidated financial statements.

DISTRIBUTABLE RESERVES

As at December 31, 2023, the Company’s reserves available for distribution,
calculated in accordance with the provisions of Cayman Companies Act,
amounted to approximately RMBO0.5 billion (as at December 31, 2022:
RMBO.5 billion).

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in the property, plant and equipment of the
Group for the year ended December 31, 2023 are set out in note 14 to the
consolidated financial statements. None of the applicable percentage ratios
(as defined under the Rules Governing the Listing of Securities on the Stock
Exchange (the “Listing Rules”)) in relation to a single property, plant or
equipment exceeds 5%.

MAJOR CUSTOMERS AND SUPPLIERS

The aggregate sales to the Group’s five largest distributors and customers
for service performed accounted for approximately 89.3% of the Group’s
total revenue for the year ended December 31, 2023 and among which
our top distributor accounted for approximately 40.0% of the Group’s total
revenue for the year ended December 31, 2023.

The Group’s five largest suppliers for the year 2023 were promotion
channels and server provider. The aggregate charges from the Group’s
five largest suppliers accounted for approximately 17.9% of the Group’s
cost of revenues and expenses attributable to suppliers for the year
ended December 31, 2023 and among which our top supplier accounted
for approximately 5.2% of the Group’s cost of revenues and expenses
attributable to suppliers for the year ended December 31, 2023.

None of the Directors or any of their close associates, or any Shareholders
which to the knowledge of the Directors own more than 5% of the
Company’s issued shares have any interests in the Group’s five largest
suppliers or distributors.
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DONATIONS

During the year ended December 31, 2023, the Company did not make any
charitable contributions and other donations (2022: nil).

DIRECTORS

The Directors for the year ended December 31, 2023 and up to the date of
this annual report are:

Executive Directors
Mr. Fu Zhengjun (Chairman)
Mr. Mai Shi’en

Non-executive Directors
Mr. Xiong Xiangdong
Ms. Cao Fei

Independent Non-executive Directors

Mr. Tse Ming Lun Alan

Mr. Yang Wenbin (resigned as an independent non-executive Director with
effect from March 30, 2023)

Mr. Wang Mingchun (appointed as an independent non-executive Director
with effect from March 30, 2023)

Mr. Chan Wing Yuen Hubert

In accordance with article 84 of the Articles of Association, one-third of
the Directors shall retire from office by rotation at an AGM and be eligible
for re-election. Accordingly, Mr. Mai Shi’en, being an executive Director,
Ms. Cao Fei, being a non-executive Director, and Mr. Chan Wing Yuen
Hubert, being an independent non-executive Director, shall retire from office
by rotation at the forthcoming AGM and, being eligible, will offer themselves
for re-election at the forthcoming AGM. In view that Mr. Chan Wing Yuen
Hubert has been an independent non-executive Director for more than
nine years, his re-election and further appointment as an independent
non-executive Director shall be subject to a separate resolution to be
considered and approved by the Shareholders at the forthcoming AGM
pursuant to Rule B.2.3 of the Corporate Governance Code (the “CG Code”)
contained in Appendix C1 to the Listing Rules.

The Board has received an annual confirmation of independence from each
of the independent non-executive Directors pursuant to Rule 3.13 of the
Listing Rules. The Board considers all independent non-executive Directors
1o be independent.
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Report of the Directors (continued)
EEERE(H)

DIRECTORS’ SERVICE AGREEMENTS AND LETTERS
OF APPOINTMENT

Each of the executive Directors has entered into service agreement with
the Company for a term of three years (subject to termination in certain
circumstances as stipulated in the relevant service agreements and
retirement by rotation in accordance with the Articles of Association).

Each of the non-executive Directors and the independent non-executive
Directors has entered into a letter of appointment with the Company for
a term of three years (subject to termination in certain circumstances as
stipulated in the relevant letters of appointment and retirement by rotation in
accordance with the Articles of Association).

None of the Directors has entered into or is proposed to enter into any
service agreement of our Group (excluding agreements expiring or
determinable by any member of our Group within one year without payment
of compensation, other than statutory compensation).

The procedures and process of appointment, re-election and removal
of Directors are set out in the Articles of Association. The nomination
committee of the Company (the “Nomination Committee”) is responsible
for reviewing the Board composition and recommending to the Board on the
appointment or re-appointment of Directors and succession planning for the
Directors, in particular the chairman of the Board and chief executive officer.

DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS AND CONTRACTS OF
SIGNIFICANCE

None of the Directors or any entity connected with the Directors has or
had a material beneficial interest, whether directly or indirectly, in any
transaction, arrangement or contract which is significant in relation to the
Group’s business to which the Company or any of its subsidiaries or fellow
subsidiaries was a party during the year ended December 31, 2023.

CONTROLLING SHAREHOLDERS’ INTERESTS IN
CONTRACTS OF SIGNIFICANCE

None of the Controlling Shareholders (as defined below) or its subsidiary
has or had a material interest, either directly or indirectly, in any contract
of significance, whether for the provision of services or otherwise, to the
business of the Group to which the Company or any of its subsidiaries was
a party during the year ended December 31, 2023.
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ENFORCEMENT OF THE DEED OF NON-
COMPETITION

Pursuant to the deed of non-competition dated June 16, 2014 (the “Non-
Competition Deed”) entered into by Mr. Fu Zhengjun, Three-Body Holdings
Ltd and Blueberry Worldwide Holdings Limited (the “Covenantors” or
“Controlling Shareholders”), each of the Covenantors has jointly and
severally, unconditionally and irrevocably undertaken with our Company
that he/it will not (except through the Group and any investment or interests
held through the Group), and will procure his/its associates (other than
any member of our Group) not to, directly or indirectly (including through
nominees), carry on, participate, acquire or hold any right or interest or
otherwise be interested, involved or engaged in or connected with, any
business which is in competition with or similar to or is likely to be in
competition with the business referred to in the prospectus of the Company
dated June 25, 2014 (the “Prospectus”) that is carried on or contemplated
to be carried on by any member of our Group (the “Restricted Business”).
In addition, the Covenantors also granted the Company options for new
business opportunities related to the Restricted Business. For details of the
Non-Competition Deed, please refer to the Prospectus.

The Company has received confirmations from the Controlling Shareholders
confirming their compliance with the Non-Competition Deed for disclosure in
this annual report during the Reporting Period.

The Company and its Directors have made market enquiries and nothing
has come to the attention of the Company or its Directors that the
Controling Shareholders are engaging in any business that may compete
with that of the Group in contravention of the terms of the Non-Competition
Deed. The independent non-executive Directors of the Company have also
reviewed the compliance and enforcement status of the Non-Competition
Deed, and are of the view that the Controling Shareholders have abided
by the undertakings contained in the Non-Competition Deed during the
Reporting Period.
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Report of the Directors (continued)
ESg®mE(A)

DIRECTORS’ EMOLUMENTS AND FIVE INDIVIDUALS
WITH HIGHEST EMOLUMENTS

Particulars of the Directors’ emoluments and five highest paid individuals
for the year ended December 31, 2023 are set out in note 9 and note 38
respectively to the consolidated financial statements and the emolument
policy of the Company is set out in the Corporate Governance Report on
pages 99 to 120 of this annual report.

No Director has waived or has agreed to waive any emoluments during the
year ended December 31, 2023.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

During the year ended December 31, 2023, none of the Directors or their
respective associates (as defined in the Listing Rules) had any interest in any
business which was in competition or was likely to compete, either directly
or indirectly, with the business of the Group.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

As of December 31, 2023, the interests or short positions of the Directors
or chief executive of the Company in the shares, underlying shares and
debentures of the Company or its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (“SFQ”))
required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or short positions
which they were taken or deemed to have under such provisions of the
SFO), or which would be required, pursuant to section 352 of the SFO, to
be entered in the register referred to therein, or which would be required to
be notified to the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers (the “Model
Code”) are as follows:
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING

Report of the Directors (continued)
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3¢ NS
SHARES AND DEBENTURES (continuea) wmRRE @
Interests in ordinary shares of the Company: RADNTEERAES
Approximate
percentage of
shareholding
as at
Number of  December 31,
Name of Director/chief executive Nature of interests shares held 2023
R=-BZ=F
+=A=+—H
B IR B
EE TETBAEBES EEMHE FERAEA Aot
Mr. Fu Zhengjun (“Mr. Fu”) Founder of a discretionary trust (Note 7) 330,695,000 26.71%
BIRELRE(EEE]D SREETEMRINEA (1)
Beneficiary Owner 200,000 0.02%
EnAA
Mr. Zhao Weiwen Beneficiary Owner 1,105,203 0.09%
HEE A EmEAA
Mr. Mai Shi'en Beneficiary Owner 4,050,000 0.33%
BB LA EmEAA
Mr. Xiong Xiangdong Beneficiary Owner 60,000,000 4.85%
AR S EmEAA
Notes: /’W n;z .

1. UBS Trustees (B.V.l.) Limited, the trustee of Mr. Fu’'s Trust (as defined
below), holds the entire issued share capital of Three-Body Holdings Ltd
through its nominee, UBS Nominee Limited. Three-Body Holdings Ltd holds
the entire issued share capital of Blueberry Worldwide Holdings Limited.
Blueberry Worldwide Holdings Limited in turn holds 330,695,000 shares
in our Company. Mr. Fu’s trust (“Mr. Fu’s Trust’) is a discretionary trust
established by Mr. Fu (as the settlor) and the discretionary beneficiaries
of which are Mr. Fu and his family members. Accordingly, each of Mr. Fu,
UBS Trustees (B.V.l.) Limited, Three-Body Holdings Ltd and Blueberry
Worldwide Holdings Limited is deemed to be interested in the 330,695,000
shares held by Blueberry Worldwide Holdings Limited.

2. All interests stated are long positions.

BEEEFZ(EHERTX)XZTAUBS
Trustees (B.V.l.) Limitedi# i# & 1t & AUBS
Nominee Limited## & Three-Body Holdings Ltd
A2 8B 77 A - [fiThree-Body Holdings
Ltd#¥ B Blueberry Worldwide Holdings Limited
#2552 # 77 8 K o Blueberry Worldwide
Holdings Limited# ifj #5 & X 22 ]330,695,000
BRRG - 1B EEE ([BEERT]) BEE
HE(IERRUA)FTEINHI 2 EIETL  AE#EX
B ARBEFLERAFEHLS - Bt E544 -
UBS Trustees (B.V.l.) Limited - Three-Body
Holdings Ltd X Blueberry Worldwide Holdings
Limitedt] # % # R Blueberry Worldwide
Holdings Limitedf #F A 7330,695,000/% i% 17
PRz o

Bt T B # 5 1 i3 4F B ©
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Report of the Directors (continued)
ESg®mE(A)

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES (continue

Save as disclosed above, as at December 31, 2023, none of the Directors
and chief executive of the Company had or was deemed to have any
interests or short positions in the shares, underlying shares or debentures
of the Company or its associated corporations (within the meaning of Part
XV of the SFO) which would be required to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they were taken or deemed to
have under such provisions of the SFO), or which would be required to be
recorded in the register to be kept by the Company pursuant to section 352
of the SFO, or which would be required, pursuant to the Model Code, to be
notified to the Company and the Stock Exchange.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND
SHORT POSITIONS IN SHARES AND UNDERLYING
SHARES

As at December 31, 2023, so far as was known to the Directors or chief
executive of the Company, the following persons (other than the Directors
or chief executive of the Company), had interests or short positions in
the shares and underlying shares of the Company which would fall to be
disclosed under Divisions 2 and 3 of Part XV of the SFO, or as recorded in
the register of interests required to be kept by the Company pursuant to
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BERRLENIRIRE S R E RDI 336G A A
REFENERMOERIAR

section 336 of the SFO:

Approximate
percentage of
Number of interest as at
shares or December 31,
Name of shareholders Nature of interests securities held 2023
R-EZ=F
FERHR +=A=+—HH
BRRHE LB ERtE RHEEE EzfivEsk
UBS Trustees (B.V.]) Limited Trustee (Note 1) 330,695,000 26.71%
SN Fza))
Three-Body Holdings Ltd Interest in Controlled Corporation (Note 1) 330,695,000 26.71%
Ry EERER (M)
Blueberry Worldwide Holdings Limited Beneficial Owner (Note 1) 330,695,000 26.71%
BERmAA M)
Sina Hong Kong Limited Beneficial Owner 300,000,000 24.23%
MRBBBRAR E=EBA
Ho Chi Sing Interest in Controlled Corporation (Note 2) 110,000,000 8.88%
XL B R (Hit2)
Zhou Quan Interest in Controlled Corporation (Note 2) 110,000,000 8.88%
Bz R EERER (Hfid2)
IDG-Accel China Growth Fund GP I Interest in Controlled Corporation (Note 2) 110,000,000 8.88%

Associates Ltd.

RinEEgS (i22)
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EEEHRE(H)

SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND
SHORT POSITIONS IN SHARES AND UNDERLYING

FERRARG K EER G
NERERE @

SHARES (Continued)
Approximate
percentage of
Number of interest as at
shares or December 31,
Name of shareholders Nature of interests securities held 2023
R-B-=F
fiERHAR T=A=+—HH
RREE LB EEME BHYE HEzMAEIWL
IDG-Accel China Growth Fund I Interest in Controlled Corporation (Note 2) 102,146,200 8.25%
Associates L.P. R ERER (HiE2)
IDG-Accel China Growth Fund II L.P. Beneficial Owner (Note 2) 102,146,200 8.25%
BEnEAAM2)
The Core Trust Company Limited Trustee (Note 3) 68,792,402 5.56%
EFETFRAHE A BI53)
TCT (BVI) Limited Other (Note 3) 74,546,311 6.02%
At (f1723)
Xinshow Limited Nominee for another person (other than a bare trustee) 73,821,985 5.96%
(Note 3)

A= ANRBAN RBZFEARIN (Hi23)
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND
SHORT POSITIONS IN SHARES AND UNDERLYING
SHARES (Continued)

Notes:

Report of the Directors (continued)
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UBS Trustees (B.V.l.) Limited, the trustee of Mr. Fu’s Trust, holds the entire
issued share capital of Blueberry Worldwide Holdings Limited through
Three-Body Holdings Ltd. Blueberry Worldwide Holdings Limited holds
330,695,000 shares in our Company. Mr. Fu’s Trust is a discretionary trust
established by Mr. Fu (as the settlor) and the discretionary beneficiaries
of which are Mr. Fu and his family members. Accordingly, each of Mr. Fu,
UBS Trustees (B.V.l.) Limited, Three-Body Holdings Ltd and Blueberry
Worldwide Holdings Limited is deemed to be interested in the 330,695,000
shares held by Blueberry Worldwide Holdings Limited.

IDG-Accel China Growth Fund Il L.P. is wholly owned by IDG-Accel China
Growth Fund Il Associates L.P., which is in turn wholly owned by IDG-Accel
China Growth Fund GP Il Associates Ltd. Accordingly, each of IDG-Accel
China Growth Fund Il L.P., IDG-Accel China Growth Fund Il Associates L.P.
and IDG-Accel China Growth Fund GP Il Associates Ltd. is deemed to be
interested in the 102,146,200 shares held by IDG-Accel China Growth Fund
Il L.P.. Separately, IDG-Accel China Investors Il L.P. is wholly owned by
IDG-Accel China Growth Fund GP Il Associates Ltd., therefore IDG-Accel
China Growth Fund GP Il Associates Ltd. is deemed to be interested in the
shares held by IDG-Accel Growth Investors I L.P.

Each of Ho Chi Sing and Zhou Quan holds 50% of the issued share capital
of IDG-Accel China Growth Fund GP Il Associates Ltd., therefore both Ho
Chi Sing and Zhou Quan are deemed to be interested in the 110,000,000
shares which IDG-Accel China Growth Fund GP Il Associates Ltd. is
interested in total.

Xinshow Limited, the nominee to the trustee of certain share incentive
schemes of the Company, is wholly owned by TCT (BVI) Limited, which is
in turn wholly owned by The Core Trust Company Limited. Therefore, TCT
(BVI) Limited and The Core Trust Company are deemed to be interested in
the shares held by Xinshow Limited.

All interests stated are long positions.
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Report of the Directors (continued)
ESg®mE(A)

SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND
SHORT POSITIONS IN SHARES AND UNDERLYING
SHARES (Continued)

Save as disclosed above, as at December 31, 2023, the Directors and
the chief executive of the Company were not aware of any other person
(other than the Directors or chief executive of the Company) who had an
interest or short position in the shares or underlying shares of the Company
which would fall to be disclosed under Divisions 2 and 3 of Part XV of the
SFO, or which would be recorded in the register required to be kept by the
Company pursuant to section 336 of the SFO.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBT SECURITIES

Save as disclosed in the sections headed “Directors’ and Chief Executive’s
Interests and Short Positions in Shares, Underlying Shares and Debentures”
and “Share Incentive Schemes” in this annual report and in note 27 to the
consolidated financial statements, at no time during the Reporting Period
was the Company or any of its subsidiaries a party to any arrangement
to enable the Directors or chief executive of the Company (including their
spouses or children under 18 years of age) to acquire benefits by means of
acquisition of shares in, or debentures of, the Company or any other body
corporate.
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SHARE INCENTIVE SCHEMES

In order to incentivize our Directors, senior management and other
employees for their contribution to the Group and to attract and retain
suitable personnel to our Group, the Company adopted the Pre-IPO Share
Option Scheme on December 9, 2008 (amended and restated on October
21, 2011 and May 22, 2014) and the Pre-IPO RSU Scheme on May 22,
2014. We also conditionally adopted the Post-IPO RSU Scheme and the
Post-IPO Share Option scheme on June 16, 2014. On March 30, 2021, the
Company resolved to amend certain terms of the Post-IPO RSU Scheme,
and expanded the scope of the scheme to include granting of share awards
to be obtained through acquisition of shares through on-market transactions
and redistributing such to eligible participants to the scheme.

The principal terms of the Pre-IPO Share Option Scheme, the Post-IPO
Share Option Scheme (collectively, the “Share Option Schemes”), the
Pre-IPO RSU Scheme and Post-IPO RSU Scheme (collectively, the “RSU
Schemes”) are summarized in the section headed “Statutory and General
Information — D. Share Incentive Schemes” in Appendix IV to the Company’s
Prospectus and the announcement of the Company dated March 30, 2021.

Pre-IPO Share Option Scheme

The purposes of the Pre-IPO Share Option Scheme are to attract and
retain the best available personnel for positions of substantial responsibility,
to provide additional incentives to selected employees, directors and
consultants and to promote the success of the Company’s business by
offering these individuals an opportunity to acquire a proprietary interest in
the success of the Company or to increase this interest, by issuing them
shares or by permitting them to purchase shares.

)  The maximum aggregate number of shares that may be issued under
the Pre-IPO Share Option Scheme shall not exceed 8,845,575 shares
as at the date of the Prospectus. But following the capitalization issue
(as defined in the Prospectus), it has been adjusted to 88,455,750
shares, which represented 7.16% of the total number of issued shares
of the Company as at the date of this annual report;
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Report of the Directors (continued)
EEe®RE(A)

SHARE INCENTIVE SCHEMES (continueq

Pre-IPO Share Option Scheme (continuea)

(i

(i)

)

The exercise price of any option shall be determined by the
Administrator (as defined hereinafter) in its sole discretion, except that
the exercise price of an incentive stock option shall not be less than
100% of the fair market value on the date of grant;

The Pre-IPO Share Option Scheme shall remain in effect for a term
of ten years subject to any amendments, alterations, suspension or
termination by the Board or any of its committee (the “Administrator”)
and the remaining life of this scheme is around 2 months from the
date of this report; and

Any share option granted under the Pre-IPO Share Option Scheme
shall automatically expire if it is not taken up within 30 days after the
date of grant.

Post-IPO Share Option Scheme

The purposes of the Post-IPO Share Option Scheme are to incentivize and
reward the eligible persons for their contribution to the Group and to align
their interests with that of the Company so as to encourage them to work
towards enhancing the value of the Company.

The participants can be an employee (whether full time or part time) or
a director of a member of our Group or associated companies of our
Company (“Eligible Persons”);

The maximum number of shares which may be issued upon exercise
of all options to be granted under the Post-IPO Share Option Scheme
and any other share option schemes of our Company must not in
aggregate exceed 121,706,700, representing 9.86% of the total
number of shares in issue as at the date of this annual report. As at
December 31, 2023, 4,000,000 options have been granted by us
pursuant to the Post-IPO Share Option Scheme;
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SHARE INCENTIVE SCHEMES (continueq)

Post-IPO Share Option Scheme (continuea)

(i)

)

(vii)

No options shall be granted to any Eligible Person under the Post-IPO
Share Option Scheme and any other schemes of our Company which,
if exercised, would result in such Eligible Person becoming entitled to
subscribe for such number of shares as, when aggregated with the
total number of shares already issued or to be issued to him under all
options granted to him (including exercised, cancelled and outstanding
options) in the 12-month period up to and including the date of offer
of such options, exceeds 1% of the shares in issue at such date;

An amount of HK$1.00 is payable upon acceptance of the grant of
an option and such payment shall not be refundable and shall not be
deemed to be a part payment of the exercise price;

The exercise price shall be such price as determined by the Board
and notified to an option-holder and which shall not be less than the
higher of: (a) the closing price of the shares as stated in the Stock
Exchange’s daily quotation sheets on the date of offer of the option; (b)
the average of the closing price of the shares as stated in the Stock
Exchange’s daily quotation sheets for the five trading days immediately
preceding the date of offer of the option; and (c) the nominal value of
the shares;

The Post-IPO Share Option Scheme shall be valid and effective for a
period of ten years commencing on the Listing Date and the remaining
life of this scheme is around 3 months from the date of this report;
and

Any option which remains unexercised shall lapse upon the expiry of
the option period, which period shall be determined by the Board and
shall not exceed ten years from the offer date of the option.
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Report of the Directors (continued)
EEeRE(HE)

SHARE INCENTIVE SCHEMES (continueq)
Outstanding Share Options
Pre-IPO Share Option Scherme

As disclosed in the section headed “Statutory and General Information
— D. Share Incentive Schemes — 1. Pre-IPO Share Option Scheme” in
Appendix IV to the Prospectus, prior to the Listing, options representing a
total of 15,648,000 shares were granted to 490 grantees under the Pre-IPO
Share Option Scheme. Our Company adopted the Pre-IPO RSU Scheme
to partially replace the options granted under the Pre-IPO Share Option
Scheme. Options representing a total of 4,280,000 shares, which were
granted to 5 persons including 2 executive Directors, 1 senior management,
1 connected person and 1 other employee of our Group, were replaced
by Pre-IPO RSUs. No consideration was paid by any of the grantees of the
options under the Pre-IPO Share Option Scheme for any options granted to
them. Although the Company determines the vesting period of each option
holders on a case-by-case basis, the general vesting period for the option
holders are as follows: 25% of the shares subject to the Pre-IPO Share
Option shall vest on the first anniversary of the granting date, and 1/48 of the
shares subject to the Pre-IPO Share Option shall vest each month thereafter
over the next three years on the same day of the month as the granting date
(such day to be deemed to be the last day of the month, when necessary),
subject to the option holders continuing to be a service provider through
these dates.

As at December 31, 2023, options representing a total of 1,645,100 shares
(taking into account the 34,385,221 options which have lapsed or cancelled
and options in respect of an aggregate of 77,649,679 shares which have
been exercised in accordance with the terms of the Pre-IPO Share Option
Scheme) were outstanding. If all the options under the Pre-IPO Share Option
Scheme are exercised, there would be a dilution effect on the shareholdings
of our Shareholders of approximately 0.13% as at December 31, 2023.
However, as the options are exercisable over a 10-year period from the date
of grant, any such dilutive effect on earnings per share may be staggered
over several years.

No other share options have been granted by us after the Listing pursuant
to the Pre-IPO Share Option Scheme. The total number of shares available
for issue under the Pre-IPO Share Option Scheme was 1,645,100 shares,
representing approximately 0.13% of the shares of the Company in issue as
at the date of this annual report.

Tian Ge Interactive Holdings Limited  Annual Report 2023

RATEBET &
RITEBRE
PN LSl e e ]

AR Z AR SR [ E R — BB DG
R E 1B AH RS EREE]
Fr#t 8 - I _E AT - /B E R4 $£15,648,0008% %
HEBRER T E X AMEESATERET2E
TA0HEFBA - AR RIERME X AREER
ZIREIMDEAETE - A BRI IEE X AR
BEAERETEREOERE - ERTFSEA
T (BIE2RNTES AEEIERRERAS
15EEALTRIBEMES) IHE R A 4,280,000
AP H BB IR O R B X AF B S AT Z R AL
BAATER - R AFABERIERETSIETE
RRAE AR A E ST AR R E R RE -
BEARAAREEEEETSHERESEANS
BH - BRESEAN—RBEBHOT  5RQ
FEE R R 2 IR iR B E A & &
BEBARE2D%  BRAARAEEERIESR 2
BOgRALE=FFATEEREAPERNA T
(NFE ZARASANGE—R) FE1/48
MRS B AR LS B — ERE A EE -

R_ZE-_=F+_A=+—8 " &t RiREENX
NABERERETEIERE CRBEEHEN
34,385,22117 i R 1 S #E 2 1A & 477,649,679
f& 1D K BB AR T (0 18 - HHE R & 1,645,100
IR A% 0 K BE AR fE ) RIET T - R =F 1=
A=+—H WERAHABERBRETSIET
FTBZSRREEITE - IR IRE B ELD
0.13% ° AT + AR BRI A B BB AT+
FHIMTE SRAFNEEZERSNEFNR
B o

AN
==}
z

REM%E - BT EREE XN AMBEFERE
FTEIER L AR - BIEE A ARESAIER
T EIR] T AT IR (D 48 80 /51,645,1008% * 15
RNARIAARE R B EE BEITIRH40.13% ©



SHARE INCENTIVE SCHEMES (continuec)
Outstanding Share Options (continued)
Pre-IPO Share Option Scheme (Continued)

The Company has appointed The Core Trust Company Limited ([ 515
AR /AT as the trustee and Happy88 Holdings Limited, a company
incorporated in the British Virgin Islands and an independent third party, as
the nominee to administer the Pre-IPO Share Option Scheme pursuant to its
scheme rules. During the Reporting Period, no shares have been issued and
allotted to Happy88 Holdings Limited.

The total number of options available for grant under the Pre-IPO Share
Option Scheme at the beginning and the end of the Reporting Period is 0
and O, respectively.

Post-IPO Share QOption Scheme

The maximum number of shares which may be issued upon exercise of all
options to be granted under the Post-IPO Share Option Scheme and any
other share option scheme of our Company must not in aggregate exceed
121,706,700, representing 10% of the total number of shares in issue as at
the Listing Date.

During the year ended December 31, 2023, 1,798,000 share options have
lapsed and no share option was exercised, granted or cancelled under
the Post-IPO Share Option Scheme. As a result, as at December 31,
2023, options representing a total of 949,000 shares were outstanding,
representing approximately 0.08% of the issued shares of the Company.

The Post-IPO Share Option Scheme shall be valid and effective for a period
of ten years commencing on the Listing Date and the remaining life of this
scheme is around 3 months from the date of this report. The options are
exercisable over a 10-year period from the date of grant.

The options granted on September 22, 2015 have been vested on
December 22, 2015, September 22, 2016, September 22, 2017 and
September 22, 2018 respectively and the number of options granted for the
respective vesting dates was 1,625,000, 1,125,000, 875,000 and 375,000.
The closing price of the shares immediately before the date of grant was
HK$3.31.

Report of the Directors (continued)
% g g iﬁ %: ( RE )

B 1n B & e
RITEBRE =

B AR NFEERIBRE 2 (#)
RAAREZEEREEABERAGNAZITIAR
Happy88 Holdings Limited (/& — SR A 2 & R & B
EAMERYNRARRBILE= ) AREARE
TEREE RN AR ERERETE - Rk
£ HN » Happy88 Holdings Limited3lf #3717 &
B s AR {7 o

PIRE BRI RAAERE - REERARBERE
Pt IR IR A BRI AR 280 51 R0t K207

BARAFAZEERBERIESZ

RITERBEE X AREEREREAEREARQR]
EREBEREER SN BRER T T
TR SRR RN EE & £ T5H31B8121,706,7008% (B
L REIE BTG BEHI10%) °

REBE-_ZE-_ZF+_A=+—HLFE  RE
EX&?%%éﬁkEHﬂ W%mmwﬂx

ut E’\fgi—i‘F )EJ qr= EI *E :,ﬁt
949,0008% f% 17 #) s A 4 i) R EFT(E - LA R
7] B BT 1D #90.08% ©

BARAFRBERBREN SR LT AR+
MERRER - Zat Bl RIERHIR B A& A H
HEEAHN=1EA - BRERTNEL AR5
HARITTE

RZZE—RAFNLA-T_ARHOERES S5
R-_E—AF+-_A-+=-B - —FT—~FhA
—+=A - ZFE—+FALA=ZF+=ZAR=FT—AN
FNANAZTZHEB RS EBRHRENE
M AE B BB 2 Bl B1,625,000 + 1,125,0001%
875,000% %375,000(7 © B 17 7 B 5 %t B Hi gl
HIU T B A3.3178 T ©

ST CFFESRE RBEDERERAA

59



Report of the Directors (continued)
EEe®RE(A)

SHARE INCENTIVE SCHEMES (continuec)
Outstanding Share Options (continued)
Post-IPO Share Option Scherme (Continued)

The total number of shares available for issue under the Post-IPO Share
Option Scheme was 118,655,700 shares, representing approximately
9.61% of the shares of the Company in issue as at the date of this annual
report.

The total number of options available for grant under the Post-IPO Share
Option Scheme at the beginning and the end of the Reporting Period is
117,706,700 and 117,706,700, respectively.

Pre-IPO RSU Scheme

The purposes of the Pre-IPO RSU Scheme are to recognize the
contributions by grantees and to give incentives thereto in order to retain
them for the continual operation and development of the Group and to
attract suitable personnel for further development of the Group.

0] the total number of shares underlying RSUs under the Pre-IPO RSU
Scheme shall not exceed 7,280,000 shares;

(i) the participants of the scheme are existing employees, Directors or
officers of the Group, and any other person selected by the Board
or the RSUs and option committee at its sole discretion from time to
time; and

(i) the duration of the Pre-IPO RSU Scheme is 10 years commencing

on May 22, 2014 and the remaining life of this scheme is around 2
months.
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SHARE INCENTIVE SCHEMES (continueq)

Post-IPO RSU Scheme

With the exceptions on the amendments made to certain terms of the
Post-IPO RSU Scheme on March 30, 2021, which expanded the scope
of the scheme to include granting of share awards to be obtained through
acquisition of shares through on-market transactions and redistributing
such to eligible participants to the scheme, the scheme rules of the Post-
IPO RSU Scheme are substantially similar to the Pre-IPO RSU Scheme.
The purposes of the Post-IPO RSU Scheme are to incentivize directors,
senior management, consultants and employees of the Company for their
contribution to the Company, to retain them for continual operation and
development of the Company and to attract suitable personnel for further
development of the Company.

(i

(i)

)

the maximum aggregate number of shares underlying all grants
of RSUs pursuant to the Post-IPO RSU Scheme will not exceed
24,341,340 shares, representing approximately 2% of the total
number of shares in issue as at the Listing Date;

the maximum number of award shares that may be granted under
the Post-IPO RSU Scheme shall not exceed 64,070,808 shares,
representing 5.0% of the total number of issued shares as at March
30, 2021;

the participants of the scheme are existing employees, Directors or
officers of the Group, and any other person selected by the Board
or the RSUs and option committee at its sole discretion from time to
time; and

the duration of the Post-IPO RSU Scheme has been extended to
March 30, 2031 pursuant to the amendments of the scheme rules on
March 30, 2021.
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Report of the Directors (continued)
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SHARE INCENTIVE SCHEMES (continuec)
Outstanding RSUs
Pre-IPO RSU Scheme

A total of 7,280,000 Pre-IPO RSUs (which includes the 4,280,000 Pre-IPO
RSUs which were granted to partially replace the options granted under the
Pre-IPO Share Option Scheme) have been granted on May 22, 2014 to 17
grantees, including 2 executive Directors, 3 senior management members,
1 connected person of the Group and 11 other employees. The 4,280,000
Pre-IPO RSUs that were granted to replace the Pre-IPO Share Option
Scheme have the same vesting period as the Pre-IPO Share Options. For
the Pre-IPO RSUs granted to the remaining Pre-IPO RSU grantees, 25%
shall vest on the first anniversary of the date of the grant letter, and 1/48
shall vest each month thereafter over the next three years on the same day
of the month as the date of the grant letter (such day to be deemed to be
the last day of the month, when necessary).

On July 9, 2014, upon the Company’s IPO on the Main Board of the Stock
Exchange, the Company’s ordinary shareholders received 9 bonus shares
for every registered ordinary share that they already held. As a result, the
7,280,000 ordinary shares of the Company underlying the RSUs were
adjusted to 72,800,000 ordinary shares on a one-to-ten basis. As at the
date of this annual report, the total number of shares underlying the RSUs
represents approximately 5.90% of the total number of shares of the
Company.

We have appointed The Core Trust Company Limited (F& Z{= 5T E R A )
as the trustee and Tangguo Limited, a company incorporated in the British
Virgin Islands and an independent third party, as the nominee to administer
the Pre-IPO RSU Scheme pursuant to its scheme rules.

During the Reporting Period, no RSUs have been exercised by grantees
under the Pre-IPO RSU Scheme and no RSUs were granted, cancelled and
lapsed. As at December 31, 2023, 1,322,000 shares have been allotted and
issued to Tangguo Limited.
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SHARE INCENTIVE SCHEMES (continuec)
Outstanding RSUs (continuea)
Post-IPO RSU Scheme

As at December 31, 2023, RSUs in respect of a total of 71,593,488 shares
pursuant to the Company’s Post-IPO RSU Scheme have been granted on
April 20, 2015, September 15, 2015, April 1, 2016, April 5, 2017, April 18,
2017, June 3, 2019, April 28, 2020, March 31, 2021 and December 11,
2028.

The RSUs granted on April 20, 2015 were vested on August 16, 2015 and
August 16, 2016, respectively and the number of RSUs granted for the
respective vesting date is 1,749,500 and 1,749,500. The closing price of the
shares immediately before the date of grant was HK$5.48.

The RSUs granted on September 15, 2015 were vested on December 15,
2015, September 15, 2016 and September 15, 2017, respectively and
the number of RSUs granted for the respective vesting date is 1,646,000,
930,000 and 144,000. The closing price of the shares immediately before
the date of grant was HK$2.90.

The RSUs granted on April 1, 2016 were vested on August 3, 2016 and
August 3, 2017, respectively and the number of RSUs granted for the
respective vesting date is 524,350 and 524,338. The closing price of the
shares immediately before the date of grant was HK$4.96.

The RSUs granted on April 5, 2017 were vested on May 28, 2017, July
20, 2017, May 28, 2018 and July 20, 2018 respectively and the number
of RSUs granted for the respective vesting date was 4,944,800, 389,333,
4,944,800 and 389,321. The closing price of the shares immediately before
the date of grant was HK$6.19.
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Report of the Directors (continued)
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SHARE INCENTIVE SCHEMES (continueq)
Outstanding RSUs (continuea)
Post-IPO RSU Scheme (Continued)

The RSUs granted on April 18, 2017 were vested on May 28, 2017, July
20, 2017, May 28, 2018 and July 20, 2018 respectively and the number
of RSUs granted for the respective vesting date was 1,455,200, 23,573,
1,455,200 and 23,573. The closing price of the shares immediately before
the date of grant was HK$5.13.

The RSUs granted on June 3, 2019 were vested on September 30, 2019
and December 31, 2019 respectively and the number of RSUs granted for
the respective vesting date was 5,000,000 respectively. The closing price of
the shares immediately before the date of grant was HK$2.08.

The RSUs granted on April 28, 2020 were vested on May 28, 2020 and July
28, 2020 respectively and the number of RSUs granted for the respective
vesting date was 7,500,000 respectively. The closing price of the shares
immediately before the date of grant was HK$1.33.

The RSUs granted on March 31, 2021 were vested on September 1, 2021
and March 1, 2022 respectively and the number of RSUs granted for the
respective vesting date was 12,600,000 respectively. The closing price of
the shares immediately before the date of grant was HK$0.90.

The RSUs granted on December 11, 2023 will be vested on June 10, 2024
and December 10, 2024 respectively and the number of RSUs granted for
the respective vesting date was 250,000 respectively. The closing price of
the shares immediately before the date of grant was HK$0.375. The fair
value of RSUs at the date of grant was approximately HK$195,000.
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SHARE INCENTIVE SCHEMES (continueq)
Outstanding RSUs (continuea)
Post-IPO RSU Scheme (Continued)

The vesting period of each batch of RSUs granted under the Post-IPO RSU
Scheme varies. Please refer to the above paragraphs for details.

As at December 31, 2023, RSUs in respect of the maximum number of
award shares that may be granted under the Post-IPO RSU Scheme shall
not exceed 64,070,808 shares, representing 5.0% of the total number of
issued shares of the Company as at the effective date of the Post-IPO RSU
Scheme terms amendment, and the trustee purchased 63,613,000 shares
through on-market transactions.

The Company appointed The Core Trust Company Limited ([EE =58
[RA7F])as the trustee and Xinshow Limited, a company incorporated in
the British Virgin Islands and an independent third party, as the nominee
to administer the Post-IPO RSU Scheme. During the Reporting Period,
RSUs in respect of an aggregate of 67,990 shares have been exercised by
grantees under the Post-IPO RSU Scheme and no RSUs were lapsed and
cancelled. As a result, as at December 31, 2023, 71,093,488 shares have
been allotted and issued to Xinshow Limited.

As at January 1, 2023 and December 31, 2023, the number of RSUs
available for grant under Post-IPO RSU Scheme was 38,870,808 and
38,370,808, respectively.

The total number of shares available for issue under the Post-IPO RSU
Scheme was 47,943,216, representing 3.88% of the issued shares of the
Company as at the date of this annual report.
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Report of the Directors (continued)
EEe®RE(A)

SHARE INCENTIVE SCHEMES (continueq)
Outstanding RSUs (continuea)
Post-IPO RSU Scheme (Continued)

Any grant of RSUs to any Director, chief executive or substantial
Shareholder of the Company, any of their respective associates, or any other
connected person, shall be subject to the prior approval of the independent
non-executive Directors (excluding the independent non-executive Director
who is the proposed grantee of such RSUs) and shall otherwise be subject
to compliance with the requirements of the Listing Rules. Save as disclosed
above, there is no limit of the maximum entitlement of each participant under
the Post-IPO RSU Scheme.

The amount payable on acceptance of RSUs under the Post-IPO RSU
Scheme is nil.

As no options or RSUs were granted during the Reporting Period under
the Share Option Schemes and Pre-IPO RSU Scheme, the number of
shares that may be issued in respect of RSUs granted under the Post-IPO
RSU Scheme during the Reporting Period divided by the weighted average
number of shares of in issue for the Reporting Period was 0.04%.
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SHARE INCENTIVE SCHEMES (continueq)

Details of the options granted under the Share Option
Schemes and the RSUs granted under the RSU Schemes

The following table shows the details of the options and the RSUs granted
and outstanding under the Share Option Schemes and the RSU Schemes
to, on an individual basis, the Directors, chief executive memibers and other
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ZRERDENMNFS

TRIJIR-_F_=F+-A=+—HAREZF
AEREREENES  ARBETRITHRARR
HAbEE A £ B H RoRTT AR MR IR il

connected person of the Group as at December 31, 2028. BT »
Number of
Shares Outstanding Exercised Cancelled Lapsed  Outstanding
Represented asat Exercise during the during the during the asat
Position Held by Option January 1, Price Reporting Reporting Reporting  December 31,
Name of Grantee within Our Group Nature orRSUs  Date of Grant 2023 (US$) Period Period Period 2028
ERENERA St 3 RZB=zF
RHENRR -A-H kE  REEEA RBEER RMREER ToAZT-B
5N RESBEENEL  #E MRHEE BLRH HATE (En) Bt d BEH BAN HATE
Mr. Zhao Weiwen Chief execuive officer RSUs 50,852 April 20, 2015 50,852 Ni 0 0 0 50862
ERARA ZZ-REMAZTA E
By
BEXE BRHOE RSUs 45351 Apil 1, 2016 45351 NI 0 0 0 45,351
RS 2 EBA-H g
B
Options 0 May22,2014 100,000 035 0 0 100,000 0
FlE Z5-mERA=TZA
M, Mai Shi'en Executive Director RSUs 4,060,000 May 22, 2014 4,050,000 Ni 0 0 0 4,050,000
Lurshita EIEE RS ZZ-MERA-TCA i
By
Mr. Chan Wing Yuen, Hubert  Independent non-executive - Options 0 May22 2014 200,000 035 0 0 200,000 0
Director
RxiRsE BUFNTES Bz ZT-RFRA-TCA
Two Directors and a chief QOptions 0
exective offcer g
MAEER-LERATE RSUs 4,146208
ERARA
By
Sub-total 4,146,203
g
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Report of the Directors (continued)
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SHARE INCENTIVE SCHEMES (continueq) I% 10 B B e 8l e

Details of the options granted under the Share Option RAE 8 RS SR H A B R R
Schemes and the RSUs granted under the RSU Schemes R 5 3% PR %l I 47 B8 {u 5t &I3R th 49
(Continued) ZRERMEMNFRS @

The following is a summary table showing further details of the options and ~ TR NR —E-=F+—"F=+—BHRIFER
the RSUs granted and outstanding under the Share Option Schemes and  ##&T 8| RZRFIRMD B ERYIEZ Fal A%
the RSU Schemes to individuals who are neither a Director, chief executive — BEZ7TH A B 8BHE A THEA 2R E R AKRIT

member nor a connected person of the Group as at December 31, 2023. FRREARE R Z RGN BB R E— P FFIE -
Number of
Shares Outstanding Exercised Cancelled Lapsed  Outstanding
Represented asat Exercise during the during the during the asat
Rank/Position Held by Option January 1, Price Reporting Reporting Reporting  December 31,
With Our Group Nature orRSUs Date of Grant 2023 (USS/HKS) Period Period Period 2023
BREAERA 3 it S
RHENRR -A-H RE  REEEA RBEER RMREER T-AZT-B
REEBEANED/ Bl #E MRHEE BLAH AR (ZuEn) Bk BEH BAN HATE
17 other employess, QOptions 0 September 14,2013 199,000 US80.2 0 0 199,000 0
49 other consultants and -l ZE-=ENATERA
5 ex-employess Note 1) 1,645,100 May 22, 2014 2,883,400 US80.35 0 0 1,238,300 1,645,100
174£MEE “E-WERAZTCA MNote2)
WREMERR 949,000 September 22, 2015 2,747,000 HK$3.50 0 0 1,798,000 949,000
SEHIES (i) ZZ-REAACTCA
Options total 2,594,100 5829400 - 0 0 3,235,300 2,594,100
BRES
RSUs
RRHRHER
Other Employees 1,308,000 May 22, 2014 1,038,000 Ni 0 0 0 1,308,000
HitEE “Z-RFRA=HCA i
216,216 Apri 20, 2015 216,216 Ni 0 0 0 216,216
“Z-R¥MAZTH E
16,746 September 15, 2016 16,746 Ni 0 0 0 16,746
ZE-RENATEA i
167,772 Aprl 1, 2016 167,772 Ni 0 0 0 167,772
“E-EmA-A B
1,046,637 Apr 5, 2017 1,047,193 Ni 556 0 0 1,046,637
“Z-tEMARA B
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SHARE INCENTIVE SCHEMES (continueq)

Details of the options granted under the Share Option
Schemes and the RSUs granted under the RSU Schemes

Report of the Directors (continued)
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Number of
Shares Outstanding Exercised Cancelled Lapsed  Outstanding
Represented asat Exercise during the during the during the asat
Rank/Position Held by Option January 1, Price Reporting Reporting Reporting  December 31,
With Our Group Nature orRSUs Date of Grant 2023 (USS/HKS) Period Period Period 2023
BREAERA e St 3 it S
RHENRR -A-H kE  REEEA RBEER RMREER ToAZT-B
REEBEANED/ Bl #E MROEE BLAH AR (ZuEn) Bk BEH 24N HATE
216866 Apri 18, 2017 217,856 Ni 60,990 0 0 216,866
“T-tEmATAR B
156,540 June 4, 2019 162,984 Ni 6,444 0 0 156,540
ZZ-NERALE i
1,237,828 March 31, 2021 1,237,828 Ni 0 0 0 1,237,828
ZFI-F=F=1-H E
500000 December 11,2023 500,000 Ni 0 0 0 500,000
ZRIEETZAT-R i
One highest paid 14000 May 22, 2014 14,000 Ni 0 0 0 14,000
indiidual (exclucing ZE-mERA=TZA B
Directors) 515600 Aprl 5, 2017 515,600 Ni 0 0 0 515,600
—ARREMAL ZZ-t¥MALA B
(TafEEs)
RSUs total 5,456,205 5,524,195 67,990 0 0 5,456,205
ERHRNENSH
Sub-total 8,050,305
gt
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Report of the Directors (continued)
EEEeRE(A)

SHARE INCENTIVE SCHEMES (continueq

Details of the options granted under the Share Option
Schemes and the RSUs granted under the RSU Schemes
(Continued)

Notes:

1. Consultants are third party agents who provided our Group with business
consultancy services on financial management, research and development,
human resources and sales. Pursuant to the Pre-IPO Share Option Scheme
and Post-IPO Share Option Scheme, a total of 2,270,700, options have
been granted to 49 consultants.

2. Included 180,000 options granted to Mr. Herman Yu, a former

non-executive Director who resigned with effect from January 11, 2018.

3. The weighted average closing price of the shares immediately before the
dates on which the RSUs were exercised during the Reporting Period was
approximately HKDO. 756.
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CONNECTED TRANSACTIONS

We have entered into a number of agreements and arrangements with our
connected persons (as set out below) in our ordinary and usual course of
business which are not exempted from reporting.

The table below sets forth the connected persons of our Company who
conduct connected transactions with our Group and the nature of their

connection with our Group:

Report of the Directors (continued)
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BEXS

BAENBERER—BREBBETERMNEEA
T (AT XXPrEL) AT 2 TR AR EA S R ¥R e T %
2ZHk e

TREJBAAEEETREXIZNARTMEA
T RFEEFEAEEBRENEE

Name Connected Relationship

HE/EE BERAR

Mr. Fu Mr. Fu is our Director and is therefore our connected person pursuant to Rule 14A.07(1)
of the Listing Rules.

B4 BEERKMNES - FULRE EHARRFE4ATMERBMINBEEAL -

Sina Hong Kong Limited (“SINA HK”)
FRBEBRAG ((FREE])
Beijing SINA Internet Information

Service Co., Ltd. (“Beijing SINA”)

EFFREBESRBERAT

(ME=HR 1)

Hantang

EE

Jinhua9158

©%E0158

Jinhua99

TERK

SINA HK is a substantial shareholder of our Company and is therefore our connected
person pursuant to Rule 14A.07(1) of the Listing Rules.
FORBABR/ARTNEZRE - FAUBRE EARRIE14A07()ERE MR BEEA L

Beijing SINA is a subsidiary of SINA HK and is therefore our connected person pursuant
to Rule 14A.07(4) of the Listing Rules.

ERFRRIOREENMBE AR FABRE ETRRE14A07@ G RE P18 B &
At

Hantang is owned as to 97% by Mr. Fu Yanchang, 2% by Mr. Zhao Weiwen and 1%
by Mr. Teng Tao are therefore our connected persons pursuant to Rule 14A.07(4) of the
Listing Rules.

EERBEREEEFTNER - ABEE ST ERA2%Ez M HTeng Taost £ #
B1%Enm - FULRE Ei AR A 14A 07K HEE R E RABRMEBEEAL -

Jinhua9158 is owned as to 97% by Mr. Fu Yanchang, 2% by Mr. Zhao Weiwen and 1%
by Mr. Teng Tao are therefore our connected persons pursuant to Rule 14A.07(4) of the
Listing Rules.

SHEIS8MFER L E BT %R
EHB1%ER -

M2 XA BB 2% s M M Teng Taost
FERIE E R AE14A07(A)RBEE e E R AR MINBEEAL -

Jinhua99 is owned as to 97% by Mr. Fu Yanchang, 2% by Mr. Zhao Weiwen and 1%
by Mr. Teng Tao are therefore our connected persons pursuant to Rule 14A.07(4) of the
Listing Rules.

CERARBEERLEEBIT % ER -
EE1%HERS

M2 XA BB 2% s M i Teng Taost
FRIE E AR AE14A07A) REE e E R AR MINEEAL -
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Report of the Directors (continued)
EEeRE(HE)

CONNECTED TRANSACTIONS (continueq)
Contractual Arrangements

The Company is primarily engaged in the operations of live social video
communities, online and mobile games (the “Principal Business”), which
is considered to be value-added telecommunications services, a sector
where foreign investment is subject to significant restrictions under PRC
laws and regulations. Accordingly, we, as foreign investors, cannot acquire
equity interest in Hantang, Jinhua9158 and Jinhua99 (the “PRC Operating
Entities”, each a “PRC Operating Entity”), which hold certain licenses
and permits required for the operation of our Principal Business. Therefore,
our Group, through our WFOE, Tiange Technology (Hangzhou) Co., Ltd.
(“Hangzhou Tiange”), has entered into the contractual arrangements
(“Contractual Arrangements”) with our PRC Operating Entities and their
shareholders in order to conduct the Principal Business in the PRC and to
assert management control over the operations of, and enjoy all economic
benefits of, each of the PRC Operating Entities.

The Company underwent a reorganization of its Contractual Arrangements,
and such reorganization was completed on November 22, 2022. For detalls,
please refer to the Company’s announcement dated November 22, 2022.

As part of the reorganization, Hangzhou Tiange, the PRC Operating Entities,
Mr. Fu Yanchang, Mr. Zhao Weiwen and Mr. Teng Tao as the registered
shareholders of the PRC Operating Entities (the “Registered Shareholders”)
entered into a series of agreements underlying the Contractual
Arrangements. Each of the PRC Operating Entities, the relevant WFOE
and the Registered Shareholders (where applicable) entered into a set of
underlying agreements with substantially identical terms, being () Exclusive
Technology Service Agreement (38 5 £ 1T Ak 75 19 5% ) ; (i) Exclusive Call
Option Agreement (B2 & B #1533 ) ; (i) Voting Rights Proxy Agreement
(BERFREREIHEE); (v) Loan Agreement (& & 1#%3%); and (v) Equity
Pledge Agreement (%4 & # 1#55% ) . Below is an illustration of the existing
set of Contractual Arrangements.
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CONNECTED TRANSACTIONS (continue

Contractual Arrangements (Continued)

Report of the Directors (continued)

Exe8E(H)

BAERXS =
ERNZH

The following simplified diagram illustrates the Contractual Arrangements Bl il F £ & K& HE -

which have been in place since the Listing:
(1) Exclusive Call Option Agreement

(2) Voting Rights Proxy Agreement

(3) Loan Agreement

(4) Equity Pledge Agreement

(1) BRBEE DR

@) BERFRIER T
(3) EKip=

(4) BAEE M

(5) Exclusive Technology Service Agreement (5) WREMARTE Hhrk

Hangzhou Registered
Tiange Shareholders
U RAR Bl
Technology Service
Service | i fees Uk
RBRE L REE
= v
Hantang, Jinhua 9158,
Jinhua 99
EE - £F9158 © SERK
Notes: g
1. Please refer to the section headed “Exclusive Call Option Agreement” 1. BRI T X[ EREE R ] —F °
below.

2. Please refer to the section headed “Voting Rights Proxy Agreement” below. 2. A2 TX[IRRZAEZFE 7| — 8 -

3. Please refer to the section headed “Loan Agreement” below. 3. BRHTX[EX G5 —8 -
4. Please refer to the section headed “Equity Pledge Agreement” below. 4. BEHTX[REE 5] —F -
5. The registered shareholders are Mr. Fu and Mr. Fu Yanchang. & BERRBEFLERBERTEE -

6.  Please refer to the section headed “Exclusive Technology Service 6. BER T X [ B MRS % — B °

Agreement” below.
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Report of the Directors (continued)
EEeRE(HE)

CONNECTED TRANSACTIONS (continueq)
Contractual Arrangements (Continued)
Exclusive Technology Service Agreements

Each of our PRC Operating Entities and the relevant WFOE entered into an
Exclusive Technology Service Agreement in March 2022, pursuant to which
the relevant PRC Operating Entity agrees to engage the relevant WFOE
as its exclusive provider of technology services related to its business.
In addition, the relevant WFOE has exclusive and proprietary rights to all
intellectual properties arising from the performance of these services.

Pursuant to each Exclusive Technology Service Agreement, the relevant
PRC Operating Entity shall pay to the relevant WFOE a service fee at 95%
of the PRC Operating Entity’s net revenue, i.e. revenue less any costs
and expenses (except the service fee) necessary for such PRC Operating
Entity’s business operations and any taxes (except enterprise income tax)
and accumulated losses in a given year, plus extra service fee for additional
services provided by the relevant WFOE upon request of the relevant
PRC Operating Entity, within three months after each calendar year for
the services provided in the preceding year. Each Exclusive Technology
Service Agreement has a term of twenty years and will be automatically
renewed on a yearly basis after expiration unless otherwise notified by the
relevant WFOE, and shall be terminated when the operating term of the
relevant WFOE or the relevant PRC Operating Entity expires. To the extent
permitted by law, each PRC Operating Entity is not contractually entitled to
terminate relevant Exclusive Technology Service Agreement with the relevant
WEFQOE. Further, without the prior written approval from the relevant WFOE,
the relevant PRC Operating Entity () shall not enter into any transactions
that may result in conflicts with the relevant Exclusive Technology Service
Agreement or adversely affect the relevant WFOE's interests thereunder,
and (i) shall not dispose of any of its material assets or change its existing
shareholding structure.
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CONNECTED TRANSACTIONS (continveq)
Contractual Arrangements (Continued)
Exclusive Call Option Agreements

Each of our PRC Operating Entities, the Registered Shareholders, and the
relevant WFOE entered into an Exclusive Call Option Agreement in March
2022, pursuant to which (i) the Registered Shareholders irrevocably grant
the relevant WFOE an exclusive and unconditional option to purchase their
equity interests in the relevant PRC Operating Entity to the extent permitted
under PRC law at a purchase price equal to the higher of the capital
contribution paid to the registered capital by the respective Registered
Shareholder for such interests or the lowest price permitted under PRC
law, and (i) the relevant PRC Operating Entity irrevocably grants the relevant
WFOE an exclusive and unconditional option to purchase all or part of its
assets to the extent permitted under PRC law at a purchase price equal
to the higher of the net book value of such assets or the lowest price
permitted under PRC law. The relevant WFOE may also designate a third
party to purchase all or part of the interests and assets of the relevant PRC
Operating Entity, subject to the call option. Such third party shall be () a
direct or indirect shareholder of the relevant WFOE (when exercising equity
purchase option or assets purchase option), or (i) a director of the relevant
WEFQOE or the relevant WFOE's direct or indirect shareholder who is a PRC
citizen (when exercising equity purchase option).

Pursuant to each Exclusive Call Option Agreement, the Registered
Shareholders and the relevant PRC Operating Entity each have undertaken
to perform certain acts or refrain from performing certain acts until they
obtain written consent from the relevant WFOE.

Each Exclusive Call Option Agreement expires when all the equity interests
in and assets of the relevant PRC Operating Entity have been transferred
to the relevant WFOE or its designated entities or individuals. To the
extent permitted by law, each PRC Operating Entity and its Registered
Shareholders are not contractually entitied to terminate relevant Exclusive
Call Option Agreement with relevant WFOE.
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Report of the Directors (continued)
EEeRE(HE)

CONNECTED TRANSACTIONS (continve)
Contractual Arrangements (Continued)
Exclusive Call Option Agreements (Continued)

In addition, the respective Registered Shareholders undertake that (i) in
case they receive any dividends or other profit distributions from the PRC
Operating Entities, they shall return the same to the WFOEs, with deduction
of applicable taxes and governmental fees; and (i) in case they receive any
proceeds from transfer of equity interests in the PRC Operating Entities,
or any distributions upon liquidation of the PRC Operating Entities, and if
the amount of such proceeds or distribution is higher than the loans owed
by the Registered Shareholders respectively to the WFOEs under the
relevant Loan Agreements, they shall return to the relevant WFOE such
proceeds or distribution they receive, with deduction of applicable taxes and
governmental fees, and the amounts of relevant loans.

Equity Pledge Agreements

Each of the PRC Operating Entities, the Registered Shareholders and the
relevant WFOE entered into an Equity Pledge Agreement in March 2022,
pursuant to which, the Registered Shareholders will pledge all their equity
interests in the PRC Operating Entities to the relevant WFOE to secure their
performance, as well as the performance of the PRC Operating Entities,
of the relevant (i) Exclusive Technology Service Agreement; (i) Exclusive
Call Option Agreement; (i) Voting Rights Proxy Agreement; and (iv) Loan
Agreement. If any of the Registered Shareholders or PRC Operating Entities
breaches or fails to fulfil the obligations under any of the aforementioned
agreements, the relevant WFOE, as the pledgee, will be entitled to foreclose
the pledge over the equity interests, entirely or partially.

Pursuant to each Equity Pledge Agreement, any dividend or bonus arising
from the pledged equity interests shall be deposited into the relevant
WFOE's designated bank account, and shall be used in discharge of
the collateralized obligations with first priority. Under each Equity Pledge
Agreement, the Registered Shareholders warrant to the relevant WFOE that
all appropriate arrangements have been made and all necessary documents
have been executed to ensure that none of their successors, guardians,
creditors, spouses and other third parties will adversely impact or hinder the
enforcement of the relevant Equity Pledge Agreement in the event of death,
loss of legal capacity, bankruptcy, divorce or any other situation of the
Registered Shareholders.
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CONNECTED TRANSACTIONS (continuea)
Contractual Arrangements (Continued)
Equity Pledge Agreements (Continued)

Pursuant to each Equity Pledge Agreement, the Registered Shareholders
shall not obtain any dividend or bonus or (in the event of liquidation or
termination of the relevant PRC Operating Entity) receive any distribution of
properties or assets of the relevant PRC Operating Entity in respect of the
pledged equity interests without prior consent from the relevant WFOE, and
such dividend, bonus or remaining assets of the relevant PRC Operating
Entity shall be deposited into the relevant WFOE'’s designated bank account,
and shall be used in discharge of the secured debts with first priority. Each
Equity Pledge Agreement will remain in full effect until all the contractual
obligations have been performed or all the secured debts have been
discharged.

Voting Rights Proxy Agreements

Each of the PRC Operating Entities, the Registered Shareholders and the
relevant WFOE entered into Voting Rights Proxy Agreement in March 2022,
pursuant to which, each Registered Shareholder, through the Power of
Attorney, irrevocably appoints the person designated by the relevant WFOE
as his attorney-in-fact to exercise the shareholder’s rights in the relevant
PRC Operating Entity. Pursuant to each Voting Rights Proxy Agreement, the
appointee appointed by the relevant WFOE as the Registered Shareholder’s
power of attorney should be a director of the relevant WFOE or the relevant
WFOE's direct or indirect shareholder, or such director’s successor (including
a liquidator replacing the director or its successor), and such appointee
should be a PRC citizen and should not be either of the Registered
Shareholders or any of their “connected person” as defined in the Listing
Rules.

Each Voting Rights Proxy Agreement has a term of twenty years and will
be extended for one year after expiration unless otherwise notified by the
relevant WFOE. In case that (i) the operating term of the relevant WFOE or
the relevant PRC Operating Entity expires, or (i) the parties thereto mutually
agree on an early termination, the relevant Voting Rights Proxy Agreement
may be terminated. To the extent permitted by law, each PRC Operating
Entity and its Registered Shareholders are not contractually entitled to
terminate relevant Voting Rights Proxy Agreement with the relevant WFOE.
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Report of the Directors (continued)
EEeRE(HE)

CONNECTED TRANSACTIONS (continuea)
Contractual Arrangements (Continued)
Powers of Attorney

Each of the Registered Shareholders executed an irrevocable Power of
Attorney in March 2022, appointing Mai Shi'en as his proxy to exercise on
his behalf all of his shareholder rights in the relevant PRC Operating Entity.
The Power of Attorney shall remain in effect until the expiration or early
termination of the relevant Voting Rights Proxy Agreement, unless otherwise
the relevant WFOE to the Voting Rights Proxy Agreement designates another
appointee. Mr. Mai Shi‘en, being an executive Director of our Company, has
the duty to act in the best interest of our Company.

Loan Agreements

Each of the relevant WFOEs and the Registered Shareholders entered into
a Loan Agreement in March 2022, pursuant to which the relevant WFOE
provided an interest-free loan facility to each of the Registered Shareholders
for his investment in the relevant PRC Operating Entity. Under each of the
Loan Agreements regarding the investment in Jinhua9158 and Jinhua99,
the relevant WFOE has lent to each of the Registered Shareholders amounts
equal to his respective capital contribution to the registered capital of the
relevant PRC Operating Entity, i.e. RMB9,700,000 to Mr. Fu Yanchang and
RMB200,000 to Mr. Zhao Weiwen and RMB100,000 to Mr. Tengtao. Under
the Loan Agreement regarding the investment in Hantang, Hangzhou Tiange
has lent to the Registered Shareholders a total amount of RMB10,383,900
in proportion to their respective shareholding percentage.

Each Loan Agreement has a term of twenty years, or the operating term
of the relevant PRC Operating Entity, whichever is shorter. To the extent
permitted by law, the Registered Shareholders are not contractually entitled
to terminate the Loan Agreements with the relevant WFOE. The relevant
WEFQE is entitled to accelerate the repayment of loan at any time at its sole
discretion. In addition, pursuant to each Loan Agreement, if the relevant
WEFOE requests early repayment of all or part of the principal, the relevant
WEFOE shall have the right to acquire, or designate a third party to acquire,
the Registered Shareholders’ equity interests in the relevant PRC Operating
Entity at a price equal to the amount that should be repaid.

Please refer to the circular of the Company dated April 13, 2022 (the
“Circular”).
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CONNECTED TRANSACTIONS (continuea)
Contractual Arrangements (Continued)
Loan Agreements (Continued)

Save as disclosed in the Prospectus and Circular, as at the date of this
annual report, there has not been any material change in the Contractual
Agreements and/or the circumstances under which they were adopted.

Our independent non-executive Directors have reviewed the agreements
underlying the Contractual Arrangements and confirmed that as of the date
of this annual report: (i) the transactions carried out have been entered into in
accordance with the relevant provisions of the such agreements, have been
operated so that the profit generated by each of our PRC Operating Entities
has been substantially retained by Hangzhou Tiange (as the case may be),
(i) no dividends or other distributions have been made by any of our PRC
Operating Entities to the relevant holders of its equity interests which are not
otherwise subsequently assigned or transferred to our Group, and (i) no
new contracts have been entered into, renewed or reproduced between our
Group and our PRC Operating Entities as of the date of this annual report.

Our independent non-executive Directors have reviewed the nature, the
implementation of the pricing policy and the internal control procedure of
the continuing connected transactions described above and confirmed that
the transactions have been entered into in the ordinary and usual course of
business of our Group, on normal commercial terms, are fair and reasonable
and in the interests of our Company and our Shareholders as a whole, and
are in accordance with the agreements governing them on terms that are fair
and reasonable and in the interests of our Company and our Shareholders
as a whole.
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Report of the Directors (continued)
EEeRE(HE)

CONNECTED TRANSACTIONS (continuea)
Contractual Arrangements (Continued)
Loan Agreements (Continued)

The auditor of the Company has confirmed in a letter to the Board that, with
respect to the aforesaid continuing connected transactions:

1. nothing has come to their attention that causes them to believe that
the disclosed continuing connected transactions have not been
approved by the Company’s Board of directors;

2. nothing has come to their attention that causes them to believe that
the transactions were not entered into, in all material respects, in
accordance with the relevant agreements governing such transactions;
and

3. nothing has come to their attention that causes them to believe
that there were dividends or other distributions made by Hantang,
Jinhua9158 and Jinhua99 during the year ended December 31,
2023 to the holders of their equity interests which were not otherwise
subsequently assigned or transferred to the Group.

Save as disclosed in the annual report, the Board confirmed that none of
the related party transactions set out in note 36 to the consolidated financial
statements constituted non-exempt connected transactions or continuing
connected transactions under Chapter 14A of the Listing Rules. During
the Reporting Period, the Group had not entered into any connected
transactions or continuing connected transactions which are required to be
disclosed in this annual report pursuant to the Listing Rules.
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CONNECTED TRANSACTIONS (continueq)
Compliance with the qualification requirement

As set out in the section headed “Contractual Arrangements — Introduction”
in the Prospectus, a foreign investor who invests in a value-added
telecommunications business in the PRC must demonstrate a good track
record and experience in providing value-added telecommunications
services (the “Qualification Requirement”). The Company noticed that
on January 19, 2015, the Ministry of Commerce of the PRC published a
discussion draft of the proposed new Foreign Investment Law (the “Draft
FIL") for public comments which for the first time introduced the concept
of actual controller from the foreign investment prospective. It might have
potential impact on our contractual arrangement. We will closely monitor the
progress of the Draft FIL and inform the public in due course.

Despite the lack of clear guidance or interpretation on the Qualification
Requirement, we have been gradually building up our track record of
overseas business operations to comply with the Qualification Requirement.
As at December 31, 2023, the Company has no further update to disclose
in relation to the Qualification Requirement.

The Foreign Investment Law

On January 1, 2020, the Foreign Investment Law (§ME# & %) (the “FIL”)
and the Regulations for Implementation of the Foreign Investment Law of
the People’s Republic of China (the “Implementation Regulations”) came
into effect and, replaced the previous laws regulating foreign investment
in PRC, namely, the Sino-foreign Equity Joint Venture Enterprise Law, the
Sino-foreign Cooperative Joint Venture Enterprise Law and the Wholly
Foreign-invested Enterprise Law, together with their implementation rules
and ancillary regulations. The FIL and its Implementation Regulations
embody an expected regulatory trend in PRC to rationalize its foreign
investment regulatory regime in line with prevailing international practice
and the legislative efforts to unify the corporate legal requirements for both
foreign and domestic investments.
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Report of the Directors (continued)
EEeRE(HE)

CONNECTED TRANSACTIONS (continuea)
The Foreign Investment Law (continuea)

The FIL does not explicitly stipulate the contractual arrangements as a form
of foreign investment. The FIL does not mention concepts including “de
facto control” and “controlling through contractual arrangements” nor does
it specify the regulation on controling through contractual arrangements.
Furthermore, the FIL does not specifically stipulate rules on the Group’s
Principal Business. Instead, the FIL stipulates that “foreign investors invest in
PRC through any other methods under laws, administrative regulations, or
provisions prescribed by the State Council”, which leaves leeway for future
laws, administrative regulations or provisions promulgated by the Stale
Council to provide for contractual arrangements as a method of foreign
investment. On December 26, 2019, the Supreme People’s Court issued
the Interpretations on Certain Issues Regarding the Applicable of Foreign
Investment Law (“FIL Interpretations”), which came into effect on January
1, 2020. In accordance with the FIL Interpretations, where a party concerned
claims an investment agreement to be invalid on the basis that it is for an
investment in the prohibited or restricted industries under the negative list
and violates the restrictions set out therein, the courts should support such
claim. In addition, the FIL does not specify what actions shall be taken with
respect to the existing companies with a VIE structure, whether or not these
companies are controlled by PRC entities and/or citizens.

Therefore, there are possibilities that future laws, administrative regulations or
provisions of the State Council may stipulate contractual arrangements as a
way of foreign investment, and then whether our Contractual Arrangements
will be recognized as foreign investment, whether our Contractual
Arrangements will be deemed to be in violation of the foreign investment
access requirements and how our Contractual Arrangements will be handled
are uncertain.
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CONNECTED TRANSACTIONS (continueq
The Foreign Investment Law (continuea)

Save as disclosed in the Prospectus and in this annual report, currently, as
advised by the Company’s PRC legal advisers, there has been no change in
the PRC laws and regulations in the sector of our Principal Business except
the Notice of the Ministry of Industry and Information Technology (“MIIT”) on
liberalization of proportion of foreign investment of online data processing
and transactions processing business (E-commerce business) in China
(Shanghai) Pilot Free Trade Zone({BERTEFRE (L/8) BEME S A BE N
FEREIBEIEER HRIEER (KEREFRK) INE IR LL FIFR
HY3B ), effective from January 13, 2015, stipulates that the proportion of
foreign investment in on-line data processing and transactions processing
business (E-commerce business) was raised to 100% and foreign invested
enterprises could participate in the competition. However, this liberalization
of foreign investment has no effect on our business.

As of the date of this annual report, there has been no material change in
the Contractual Arrangements and/or the circumstances under which they
had been adopted by our Group prior to our listing. Therefore, for the year
ended December 31, 2023, none of the Contractual Arrangements have
been unwound.
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Report of the Directors (continued)
EEe®RE(A)

CONNECTED TRANSACTIONS (continues BAERXZ

Information about the PRC Operating Entities ERETEKSEERNER
Type of legal entity/

Name of the PRC place of establishment

Operating Entity and operation Registered owners Business activities
EANERHIK

FEKEERERE R B BEMEA ERTED

As at December 31, 2023

Hantang” Limited liability 97% by Mr. Fu Yanchang, 2% by Online entertainment service
company/the PRC Mr. Zhao Weiwen and 1% by and advertising
Mr. Teng Tao
EE BRAR/FHE MEEREEHRET%  HEEXEE PRAERERES

HA2% N fTeng Taok £ A 1%

Jinhua9158 Limited liability 97% by Mr. Fu Yanchang, 2% by Online entertainment service
company/the PRC Mr. Zhao Weiwen and 1% by
Mr. Teng Tao
©%9158 BRAR,/HE MEBEREEHERT%  HBEEXEE PRIRERS

BAE2% N hTeng Taok £ HEH1%

Jinhua99 Limited liability company/the 97% by Mr. Fu Yanchang, 2% by Online entertainment service
PRC Mr. Zhao Weiwen and 1% by
Mr. Teng Tao
TEAR BRAR,/HE REBLEREEHERT% HBEEXESE BRRERS

BAE2% N hTeng Taok £ HEH1%

* Further to the Company’s announcement dated October 10, 2023, the  * EANRN_ZE_=FF+A+=BBHBIEE
Company is in the process of selling Hantang to an independent third party RAREEKEFHERBYE =1 &8
which would result in the termination of the Contractual Arrangements WEEFMEMANLHEIE -
relating to Hantang.
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CONNECTED TRANSACTIONS (continueq)
Information about the PRC Operating Entities (continuea)

As the PRC government restricts foreign investment in telecommunications
and online cultural businesses, we conduct the operations of our Principal
Business through our PRC Operating Entities, Hantang, Jinhua9158 and
Jinhua99. Please refer to the section headed “Business” in the Prospectus
for more details of our core business. We generate revenues primarily
through sales of virtual currency to our distributors on our live social video
platforms and also generate revenues from sales of virtual items in our
mobile game. Although the Company does not have any equity interest in
our PRC Operating Entities, it is able to exercise effective control over our
PRC Operating Entities and receive substantially all of the economic benefits
of their operations through the Contractual Arrangements with our PRC
Operating Entities and their shareholders. Consequently, the PRC Operating
Entities are the core structure of our group. Both the current operation and
further development of our business are largely dependent on our PRC
Operating Entities, Hantang, Jinhua9158 and Jinhua99.

In addition, up to the time of the Company’s decision to suspend its
domestic multistreaming platforms in PRC towards the end of the Reporting
Period, the PRC Operating Entities were significant to the Group as they
held most of the intellectual property rights, licenses and permits that
were essential to the operation of the business of the Group. The revenue
and the total asset value of the PRC Operating Entities subject to the
Contractual Arrangements amounted to approximately RMB56.1 million
(2022: RMB114.3 million) for the year ended December 31, 2023 and
approximately RMB369.0 million (2022: RMB410.3 million) as at December
31, 2023, respectively.

Each of the PRC Operating Entities has undertaken to the Company that,
for so long as the shares of the Company are listed on the Stock Exchange,
they will provide the Group’s management and the auditors of the Company
with full access to its relevant records for the purpose of procedures to
be carried out by the auditors of the Company on the transactions as
contemplated under the Contractual Arrangements.

For more details of the legality of the Contractual Arrangements, please see
the section headed “Contractual Arrangements” in the Prospectus.
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Report of the Directors (continued)
EEeRE(HE)

CONNECTED TRANSACTIONS (continues

Risks associated with the Contractual Arrangements and B2 &N ZHHERAMN AR R
the actions taken by the Company to mitigate the risks 5 PR K R B Fr SR EX B 18 e

No.
Fr 5%

Risks associated with
the Contractual Arrangements
HAEHNLHREBNRER

/s
% (&)

Xt

pEd

2

EANE|

Mitigation actions taken by the Company
AN A PERER YR HE b

If the relevant PRC authorities find that the
agreements that establish the structure for
operating our live social video communities,
online and mobile games in China do not
comply with PRC laws and regulations, or if
these laws or regulations or their interpretations
change in the future, we could be subject to
severe consequences, including the nullification
of the Contractual Arrangements and the
relinquishment of our interests in the PRC
Operating Entities.

HWHEEERERRARMNEBEEEETRLE
EREREELR ERETREBORED
BHRLDTEPEDERLER MR FER
FOEMIERBRRERESY  HMTESE
XBREBRR BEAHRIFNERRZHREM
RPBEEEERERELS -

Our Contractual Arrangements may not be
as effective in providing operational control as
direct ownership. PRC Operating Entities or their
shareholders may fail to perform their obligations
under our Contractual Arrangements and certain
terms of the Contractual Arrangements may not
be enforceable under PRC laws.

B AR BFEIR A LS T mAR L0
HEEERAN -PEHEETERABRRATLL
BEBTHREHNZHETHEL MAaN%
HER)HE THRFR IR R BDE AT BE AT
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Pursuant to the Exclusive Technology Service Agreement, at any time
after the date of such agreements, in the event of any promulgation
or change of any law, regulation or rule of China or any interpretation
or applicable change on such laws, regulations or rules, the following
agreement shall be applicable: if the economic interests of any party
under the agreements suffer a significant adverse effect directly or
indirectly due to above change of laws, regulations or rules, the
agreements should continue to operate pursuant to the original
terms. Each of the parties shall obtain a waiver for complying on
such change or rule via all legal channels. If any adverse effect on the
economic interests of any party may not be eliminated according to
this agreement, upon the receipt by other parties of such notice from
the affected party, all the parties shall promptly discuss and make all
necessary modification to the agreements to maintain the economic
interests of the affected party under the agreement.
RIBE R BEAM AR ek - A B B AR e Tl e - fiw R B4R
MWSEFTERDER AR IR B ZEERE  ERSR A EA2
BB MHER] - BEERNUL T HE  EA— TR IHEE TR
MmBEHESMERN FUEE  ZRSRANES MR ERTF
T8 AGEEREBEEVEREBENT - RS HEBRBEERE
BISHRETAZFETHAA - WEEA - EBENRN IFZE
ORRIRILHZE T LOER - EEM A REIRZE—FHNEREM & -
S RS mI SR E L — N BEE] - MREXZE —
TR T EVE R -

Each of the agreements underlying the Contractual Arrangements
contains a dispute resolution provision. Pursuant to such provision,
in the event of any dispute relating to the Contractual Arrangements,
arbitrators may award remedies over the equity interests or assets
of PRC Operating Entities and courts of competent jurisdiction may
grant interim remedies over the equity interest or assets of PRC
Operating Entities.
FBEEHAZHENGZEEIESFEBANBHERTE - BEZHAT - M
HIREANLZHFEMN TR  FEEREBA R REEEERRES
BERDERIER  MEEREEEEER T HhELE TR
IR 5 & 7 R AR B PRE A RS B o



CONNECTED TRANSACTIONS (continued

Risks associated with the Contractual Arrangements and
the actions taken by the Company to mitigate the risks B

(Continued)

No.
Fr 5%

Risks associated with
the Contractual Arrangements
HAEKNLHRBNER

Report of the Directors (continued)
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Mitigation actions taken by the Company
AN B PERER YR ¥ b

We may lose the ability to use and enjoy assets
held by the PRC Operating Entities that are
material to our business operations if the PRC
Operating Entities declare bankruptcy or become
subject to a dissolution or liquidation proceeding.

i o BB 48 5 T 8 5 B T e A A KB BB AR
BB RREERAREFATEREEREM
FENHEMNEBREMEBEANEEN

ap
Be/J °

Our Contractual Arrangements may be subject
to scrutiny by the PRC tax authorities and any
finding that we or the PRC Operating Entities
owe additional taxes could substantially reduce
our consolidated net income and the value of
your investment.

BPMEORFAEEXIPEREHANE
T WEREMAPELELEBRABINMIR
AIFATRE AR ERMNEHFRAR BT
BEMEE -

According to the Exclusive Call Option Agreement, in the event of
a mandatory liquidation required by PRC laws, all of the remaining
assets and residual interests of the PRC Operating Entities shall be
transferred through a non-reciprocal transfer to Hangzhou Tiange
or its appointee after such liquidation at the lowest transfer price
permitted by PRC laws. In such case, if the Registered Shareholders
receive any payment after the liquidation, they shall return in full such
payment to Hangzhou Tiange or its appointee, after the deduction of
relevant taxes or payments pursuant to applicable PRC laws.

RIBBERBEEEGZE  WHRBEERREARGIEEFE - BIFBLE
BRNMBNGEEREENGSEERZBABIET HEEEAF
BUEEA NSRS REREETMMARSHIEEAL - ik
BRAT  MERRRAFREWIMEMFIE  EEEREBEAS
SEETRE B IES R 2 BB RE R REN RIS S IR E AL -

The Company’s PRC legal advisers took the view that the Contractual
Arrangements will not be challenged by the PRC tax authorities or
other government authorities, provided that Hangzhou Tiange and
the PRC Operating Entities implement the Contractual Arrangements
in accordance with the terms thereof, unless the PRC tax authorities
determine that such transactions are not conducted on an arm’s
length basis.

RRARNPEDEREMR R REMMABRRPELCEERIEEE
BERNITENLEE - BlE O T E X B BHE H 8 B 5K b B
HEANER  RIFPERBEEARTZERHU IR T EHrmELE
HEIT -
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Report of the Directors (continued)
EEERE(H)

CONNECTED TRANSACTIONS (continues
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Risks associated with the Contractual Arrangements and ~ ERE K ZHEENER R A D
the actions taken by the Company to mitigate the risks AR RIS E (@)

(Continued)

Risks associated with
No. the Contractual Arrangements
FPok  EEAZBER B E

Mitigation actions taken by the Company
AN B PERER YR ¥ B

5. The Group may be subject the higher income tax
rates and incur additional taxes as a result of the
Contractual Arrangements, which may increase
the tax expenses and decrease the new profit
margin.

AEETEERAORHTMEEE SHEHE
REEFEINBE BT ME M BB
BRRAE AR o
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Hangzhou Tiange was qualified as a Key National Software Enterprise
from 2015 to 2019 and a New High-tech Enterprise from 2014 to
2023, which were recognized by the relevant authorities in Zhejiang
and enjoyed the preferential tax treatment. Hangzhou Tiange enjoyed
a reduced income tax rate of 10% from 2015 to 2019 and a reduced
income tax rate of 15% for 2014 and 2023. As New High-tech
Enterprises, both of them will use their reasonable endeavors to take
all necessary actions to maintain their status as “New High-tech
Enterprise”.
MMARER_E-—RAFE_T - NEFRRATAEHEARRGLE -
VTR ZE-—NEFE_ T _=ZFERTCRNBEMEE  BEHEER
TEMIAEANIIRE  TEXEETKEFE - MMRER-Z
—hHFEE_ZE-NEFHEZEEEMEHRNEI0% TR T —H4F
R_B_—FZHEEMEHHEIG% - ERm e - mi
RIS E—EEE NRR— U ETENRE @R AL -

Please also refer to paragraph 4 above.
BN L UEBARR o



CONNECTED TRANSACTIONS (continue

Risks associated with the Contractual Arrangements and E2& 4 g 52
the actions taken by the Company to mitigate the risks AR R Fr RS E ()

(Continued)

Risks associated with

Report of the Directors (continued)
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No. the Contractual Arrangements Mitigation actions taken by the Company
FPo%  EE AR B E AN B PERER YR ¥ b
6. Shareholders of the PRC Operating Entities may ~ Each of the Registered Shareholders have undertaken that during the

have conflicts of interest with us, and they may
breach their contracts with us or cause such
contracts to be amended in a manner contrary
o our interests.

hEEERRORRATEEERMFENRETR -

RE AL EﬁﬁﬁﬂJmA% BEIE A
AHETHEERBMMNENES

period when the Contractual Arrangements remain effective, (i) unless
a prior written consent is obtained from the PRC Operating Entities,
such shareholder will not engage in, conduct, participate in or use
the information obtained from the PRC Operating Entities or any of its
affiliates to participate in, directly or indirectly, any business or activity
which competes or is likely to compete with the business of the
PRC Operating Entities or its subsidiaries (if any), nor wil he acquire,
hold any interests in or derive any interests from any business which
competes or is likely to compete with the business of the PRC
Operating Entities or its subsidiaries (if any); (i) such shareholder will
not take any action deviating from the intention and purposes of the
agreements underlying the Contractual Arrangements which may lead
to any conflict of interests between Hangzhou Tiange and the PRC
Operating Entities or its subsidiaries (if any); and (i) if any conflict of
interests occurs during the performance of the such agreements by
such shareholder, he will act in favor of Hangzhou Tiange as set forth
under the such agreements and in accordance with the directions of
Hangzhou Tiange.

BREREAEAR  RENTHAREM  (BRIFREGEPRHLEE
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CONNECTED TRANSACTIONS (continues

Risks associated with the Contractual Arrangements and
the actions taken by the Company to mitigate the risks

(Continued)

Risks associated with

BAERXZ w

HEENZEARNERRELQT
REERBRARINER @

No. the Contractual Arrangements Mitigation actions taken by the Company
FPok  EEAZBER B E 2N X B FTERER A 6 B 15 1
7. We depend on the PRC Operating Entities to  To ensure sound and effective operation of the Group after the

provide certain services that are critical to our
business. The breach or termination of any of our
service agreements with PRC Operating Entities
or any failure of or significant quality deterioration
in these services could materially and adversely
affect our business, financial condition and
results of operations.

BEAERETESEERRERYRMNERES
BEAMETRSE - BRJKLILATELEER
WERREHEXZERBELHEERET
PRATREH HPINET  MBRAREEREE
EBRETMTE -
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adoption of the Contractual Arrangements, the relevant business units
and operation divisions of the Group will report regularly, which will be
no less frequent than on a monthly basis, to the senior management
of the Company on the compliance and performance conditions
under the Contractual Arrangements and other related matters. In
addition, pursuant to the Exclusive Technology Service Agreement
and the Exclusive Call Option Agreement, to the extent permitted by
law, each PRC Operating Entity and its Registered Shareholders are
not contractually entitled to terminate relevant Exclusive Technology
Service Agreement and Exclusive Call Option Agreement with
Hangzhou Tiange.

RERERNENLHEREERNBERERLSE  FEENEBRE
BEMREED T HERGEETMEREA R AEARASRER
BERGNZHENERRBRER R EMEREIE - I BB
RRMRBHBZERERBERBZ  BEEAFIRET  FTEL
EEBRATRKRRIZIRE R EER FEMNRAZIERER
BT R T W OB R I B R ek -
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Risks associated with the Contractual Arrangements and ~ EREKZHEENEKR R A D F
the actions taken by the Company to mitigate the risks AR R Fr RS E ()

(Continued)

Risks associated with
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No. the Contractual Arrangements Mitigation actions taken by the Company
FPo%  EE AR B E AN B PERER YR ¥ b
8. If we exercise the option to acquire equity  According to the Exclusive Call Option Agreement, in the event

ownership and assets of PRC Operating Entities,
the ownership or asset transfer may subject us
to substantial costs.

HEFITTEEFERBEPEREEBABEM
BERMEE AMARSEEERSSRME
HEBAREA

that the option is exercised by Hangzhou Tiange, the transfer price
of equity interests and/or assets shall be the higher of the capital
contribution paid to the registered capital by the respective Registered
Shareholder for such interest/net book value of such assets or the
lowest price permitted under the PRC laws, and the Registered
Shareholders shall return any proceeds received from transfer of
equity interest in the PRC Operating Entities, or any distributions
upon liquidation of the PRC Operating Entities, and if the amount of
such proceeds or distribution is higher than the loans owed by the
Registered Shareholders respectively to the Hangzhou Tiange under
the relevant Loan Agreements, they shall return to the Hangzhou
Tiange such proceeds or distribution they receive, with deduction of
applicable taxes and governmental fees, and the amounts of relevant
loans. Therefore, If Hangzhou Tiange exercises this option, all or any
part of the equity interests of the PRC Operating Entities acquired
would be transferred to Hangzhou Tiange and the benefits of equity
ownership would flow to the Company and our shareholders.
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CONNECTED TRANSACTIONS (continues

BAERXZ w

Risks associated with the Contractual Arrangements and EES X ZHEBENEKRRAA T
the actions taken by the Company to mitigate the risks AR RIS E (@)

(Continued)

Risks associated with
No. the Contractual Arrangements
FPok  EEAZBER B E

Mitigation actions taken by the Company
AN B PERER YR ¥ B

9. Certain terms of the Contractual Arrangements
may not be enforceable under PRC laws

BRLBENE TRFIRBTBAR AT e AT ©

The Company will engage external legal advisers or other
professional advisers, if necessary, to assist the Board to review
the implementation of the Contractual Arrangements, review the
legal compliance of WFOEs and its consolidated affiliated entities
to deal with specific issues or matters arising from the Contractual
Arrangements.

ARRBEBIINPDERERSEMEEER (NFR)  BhEZS
ERANTHNER BRI BECENEGABBERNAR

B MEERGHNLELNABRERFE

For more information relating to the Contractual Arrangements, including  BEA XL HME —FEXK - BFEZHBEBY
the risks associated with the arrangements and the actions taken by us to H[SA REMARERRFTIRERMNITE  E2EE

mitigate the risks, please refer to the Prospectus.
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

During the Reporting Period, the Company has repurchased a total of
4,722,000 shares on the Stock Exchange with an aggregate amount of
HK$1,901,770. As at the date of this annual report, all shares repurchased
during the year ended December 31, 2023 were cancelled. Details of shares
repurchased during the year ended December 31, 2023 are set out as
follows:

Report of the Directors (continued)

EEE®RE(H)
ﬁz‘@%ﬁéﬁmzﬁ
FhmRHH

RBEHA A2 ERBIMEES X
4,722,0000% % {7 - 4858 &1,901,770/4 7T - IR A
FEHRAH REE-_T-_=F+-A=+—801t
FELNEMNMERDERLHE REE-_ZE-_=F
T A=+ —HALEFERENROFIFEINAT

Price paid per Share

Number of shares BREROSHER Aggregate

purchased on the Highest Lowest consideration paid

Month of repurchases Stock Exchange (HKD) (HKD) (HKD)

AR ST AT Bl B Y BS B ENRERRE

=& A &% RS EE (&) (&) (&)

December 2023 4,722,000 0.42 0.38 1,901,770
—E=%+ZA

Save as disclosed above, neither the Company nor any of its subsidiaries
has purchased, redeemed or sold any of the Company’s listed securities
during the Reporting Period.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles of
Association, or the laws of Cayman Islands being the jurisdiction in which the
Company is incorporated under which would oblige the Company to offer
new shares of the Company on a pro-rata basis to existing Shareholders.

AUDIT COMMITTEE

The Company has established an audit committee (the “Audit Committee”)
since July 9, 2014 with written terms of reference and the duties of the Audit
Committee include reviewing the Company’s annual reports and interim
reports and providing advice and comments to the Directors. The Audit
Committee is also responsible for reviewing and supervising the financial
reporting and internal control procedures of the Group.

As at the date of this annual report, the Audit Committee comprises three
independent non-executive Directors, namely Mr. Tse Ming Lun Alan
(chairman of the Audit Committee), Mr. Wang Mingchun and Mr. Chan Wing
Yuen Hubert.
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Report of the Directors (continued)
EEe®RE(A)

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and
within the knowledge of the Directors, as at the latest practicable date prior
to the issue of this annual report, the Company has maintained the public
float of the issued shares of the Company as required under the Listing
Rules.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for
the last five years is set out on page 27 of this annual report. This summary
does not form part of the audited consolidated financial statements.

MANAGEMENT CONTRACT

No contracts concerning the management and administration of the whole
or any substantial part of the business of the Company were entered into or
existed during the year ended December 31, 2023.

PERMITTED INDEMNITY PROVISION

Pursuant to the Articles of Association and subject to the provisions of the
Companies Act of the Cayman Islands, the Directors, auditor and other
officers of the Company shall be indemnified and secured harmless out of
the assets and profits of the Company from and against all actions, costs,
charges, losses, damages and expenses incurred or sustained by or by
reason of any act done, concurred in or omitted in or about the execution
of their duty, or supposed duty, in their respective offices or trusts. The
Company has arranged appropriate Directors’ and officers’ liability insurance
coverage for the Directors and officers of the Company during the year in
respect of any legal actions which may be taken against the Directors and
officers in the execution and discharge of their duties or in relation thereto.
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AUDITOR

PricewaterhouseCoopers has acted as auditor of the Company for the year
ended December 31, 2028.

PricewaterhouseCoopers shall retire in the AGM and being eligible, offer
themselves for re-appointment at the forthcoming AGM. A resolution for the
re-appointment of PricewaterhouseCoopers as auditor of the Company is to
be proposed at the forthcoming AGM.

DETAILS OF THE QUALIFIED OPINION AND ITS
POTENTIAL IMPACT

As disclosed in the section headed “Basis for Qualified Opinion” in the
independent auditor’s report contained on pages 122 to 129 of this report,
the consolidated financial statements of the Group for the year ended
December 31, 2023 had been subject to qualified opinion.

The qualified opinion was in connection with the Group’s investment in
equity securities of a listed company which trading of its shares had been
suspended as at December 31, 2023.

Due to insufficient appropriate audit evidence in relation to the Group’s
assessment of the fair value of the Group’s investment in such equity
securities which trading has been suspended, the auditor was unable to
determine whether any adjustment might be necessary to the carrying
amount of the Group’s investment included in financial assets at FVPL as
at December 31, 2023 and the amount of fair value loss included in other
losses, net for the year ended December 31, 2023.

Further are set out in note 21(h) to the consolidated financial statements.
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Report of the Directors (continued)
EEe®RE(A)

MANAGEMENT’S VIEW ON THE QUALIFIED OPINION

The Board understood the basis for and agreed with the auditor’s qualified
opinion on this matter.

VIEW OF AUDIT COMMITTEE

The Audit Committee had critically reviewed the matters after discussion with
the independent auditor and the management, and the Audit Committee
agrees with the view of the independent auditor as to the basis of the
qualified opinion, and the management’s view on the qualified opinion.

ACTION PLAN TO ADDRESS THE QUALIFIED
OPINION

The Company understands that the above-mentioned listed company which
shares had been suspended for trading is working on its trading resumption
within the year of 2024. Based on the latest announcement made by
the above-mentioned listed company, they had submitted a proposal for
resumption of trading to the Stock Exchange. Once the above-mentioned
equity securities resumes trading, the matter causing the Company’s auditor
to issue a qualified opinion will be resolved.

If the above-mentioned equity securities cannot resume trading by October
2024 (i.e., 18 months after its trading suspension), according to Rule
6.01A of the Listing Rules, the above-mentioned listed company will have
to be delisted. Under this circumstance, the Company will choose either
to dispose of this investment, or to obtain more financial and operational
information of the above-mentioned equity securities (given its then status as
a non-listed company) to perform a fair value assessment.

Risk Management and Internal Control

The Board affirms its responsibility for the risk management and internal
control systems (hereinafter referred to as the “systems”) and commits to
annually reviewing their effectiveness. The systems are designed to manage
rather than eliminate the risk of failure to achieve business objectives and
can only provide reasonable, not absolute, assurance against material
misstatements or losses. The Board takes overall responsibility for assessing
and determining the nature and extent of the risks the Company is wiling to
take in achieving its strategic objectives and is responsible for establishing
and maintaining appropriate and effective systems.
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ACTION PLAN TO ADDRESS THE QUALIFIED
0P|N|ON (Continued)

Risk Management and Internal Control continued)

The Company places great importance on the risk management of
investment projects. By formulating and adopting various risk management
procedures and guidelines, it ensures continuous tracking, investigation, and
monitoring of projects with potential risks, effectively identifying and promptly
taking appropriate measures to mitigate these risks. The monitoring
architecture is divided into three levels:

A. The Board: Responsible for establishing a management structure with
clear responsibilities and authority and formulating the Company’s risk
management strategy, providing direction and framework for the Company’s
overall risk management.

B. The Audit Committee: Assists the Board in leading the management
team and supervising the design, implementation, and monitoring of the
systems. By reviewing the effectiveness of risk management and internal
control systems, the Audit Committee ensures these systems can accurately
identify, evaluate, and manage the risks faced by the Company.

C. The Company's Management: Properly designs, implements, and
supervises the systems, ensuring their effective execution. The management
is responsible for the daily work of risk management, including monitoring
risks, taking measures to reduce the risks of daily operations, responding to
and following up on findings related to internal controls in a timely manner,
and providing confirmation to the Board on the effectiveness of the systems.

The monitoring methods cover risk identification, risk assessment, and
risk management measures, and regularly review the effectiveness of the
systems and address significant internal control deficiencies. For investment
projects that require special attention, the Company has strengthened
communication and cooperation with external professionals, re