58

Corporate Governance Report

TRERHRES

Phoenix Media Investment (Holdings) Limited (“Company”) is
committed to ensuring a high standard of corporate governance in the
interests of the shareholders of the Company (“Shareholders”) and
devotes considerable effort to identify and formalise best practices.

CORPORATE GOVERNANCE PRACTICES

The Company has adopted its own code on corporate governance
which combined its existing principles and practices with most of
the code provisions of the Corporate Governance Code (based on
the previous version prior to the revisions thereto effective for the
financial year beginning on 1 January 2022) (“Code"”) contained
in Appendix 14 to the Rules Governing the Listing of Securities
(“Listing Rules”) on The Stock Exchange of Hong Kong Limited
("Stock Exchange”) with the objective of taking forward a corporate
governance structure which builds on the Company’s own standards
and experience, while respecting the benchmarks set in the Code.

The Company has an in-house audit function to assist the board of
directors of the Company (“Board” or “Directors”) in monitoring
and advising on the effectiveness of the Group’s governance, risk
management and internal control processes. The Risk Management
Committee of the Company has also monitored the progress on
corporate governance practices, risk management and internal
control systems of the Company throughout the year under review.
The following summarises the corporate governance practices of the
Company and the explanations of deviations from the Code.

Save as disclosed below, the Company has, throughout the year
ended 31 December 2021, complied with the Code.
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(1)

Distinctive Roles of Chairman and Chief
Executive Officer

Code Provision

Under code provision A.2.1, the roles of chairman and chief
executive officer should be separate and should not be
performed by the same individual. The division of responsibilities
between the chairman and chief executive officer should be
clearly established and set out in writing.

Deviation and its Reasons

Mr. Liu Changle (“Mr. Liu”) had been continually serving
as both the chairman of the Board (“Chairman”) and
Chief Executive Officer of the Company (“CEQ") since its
incorporation until 26 February 2021 when he resigned from
the role as CEO and remained as the Chairman. Mr. Xu Wei
(“Mr. Xu”) was appointed as CEO on the same day. On 22
June 2021, Mr. Liu resigned from the role as Chairman. With
the departure of Mr. Liu, the Company needs someone with
extensive media industry experience to provide leadership to
the Board, therefore Mr. Xu, the CEO and Executive Director,
also assumes the role as Chairman. The Board believes it is
in the best interests of the Company for Mr. Xu to assume
the roles of Chairman and CEO until such time as the Board
considers that such roles should be assumed by different
persons.
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(2) Appointments, Re-election and Removal

Code Provision

Under the second limb of code provision A.4.2, every director,
including those appointed for a specific term, should be subject

to retirement by rotation at least once every three years.

Deviation and its Reason

Mr. Xu, the Chairman, is not subject to retirement by rotation,

which deviates from code provision A.4.2.

The reason for such deviation was due to the provision of
the articles of association of the Company (“Articles of
Association”), which provided that the Chairman and/or the
managing director shall not, whilst holding such office, be
subject to retirement by rotation or be taken into account in
determining the number of Directors to retire each year. The
Board considers that consecutive appointment of the Chairman
is beneficial to the direction and implementation of the
Company’s long term business planning and strategy, and as
such, the Board is of the view that the Chairman should not be

subject to retirement by rotation.

(3) Effective Communications

Code Provision

Under code provision E.1.2, the chairman of the Board should
attend the annual general meeting. He should also invite the
chairman of the audit, remuneration, nomination and any other

committees (as appropriate) to attend.

Deviation and its Reason

The then Chairman, Mr. Liu was absent from the annual
general meeting of the Company ("“AGM") held on 4 June
2021 due to a conflicting business schedule, and he had invited
Mr. Thaddeus Thomas Beczak, an independent non-executive
director and the chairman of Audit Committee and Nomination

Committee of the Company, to chair the AGM on his behalf.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the required standard of dealings as set
out in the Model Code for Securities Transactions by Directors of
Listed Issuers as set out in Appendix 10 to the Listing Rules as the
code of conduct regarding securities transactions by the Directors.

Having made specific enquiries of all Directors, it was confirmed
that the Directors have complied with the above-mentioned required
standards of dealings regarding Directors’ securities transactions
throughout the year ended 31 December 2021.

The Company has also adopted a code of conduct governing
securities transactions by the employees of the Group who may
possess or have access to the inside information in relation to the
Group or its securities.

CHAIRMAN AND CHIEF EXECUTIVE

Mr. Xu has been serving as both the Chairman and the CEO since
his appointment as the Chairman and Executive Director on 22 June
2021 in addition to his role of CEO. The Board believes it is in the
best interests of the Company for Mr. Xu, who has extensive media
industry experience, to assume the roles of Chairman and CEO for
providing leadership to the Board.

Mr. Xu as the Chairman is responsible for leading and overseeing the
effectiveness of the Board and ensuring good corporate governance
practices and procedures are established. At the same time, Mr. Xu is
also responsible for the role of CEO including managing the business
operation and devising and implementing strategic plans of the Group
as approved by the Board from time to time.
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BOARD OF DIRECTORS
Responsibilities

The Board is responsible for leadership and control of the Company
and is collectively responsible for promoting the success of the
Company by directing and supervising the Company'’s affairs such
as approval of financial results, significant financial transactions,
appointment of Directors and appointment and removal of the
Company's auditor, etc. The Board is also responsible for reviewing
and monitoring corporate governance functions including the
effectiveness of governance, risk management and internal control
systems and Environmental Social Governance ("ESG") issues. It
should be noted that the Company's risk management and internal
control systems are designed to manage rather than eliminate the
risk of failure to achieve business objectives, and can only provide
reasonable but not absolute assurance against material misstatement
or loss.

The management of the Company is responsible for the day-to-day
operations of the Group and the development and implementation
of corporate strategies. For significant matters that are specifically
delegated by the Board, the management of the Company must
report back to and obtain prior approval from the Board before making
decisions or entering into any commitments on behalf of the Group.

The Company has maintained liability insurance for the Directors
and senior management officers of the Company with appropriate
coverage for liabilities which may arise in the course of performing
their duties.
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Composition

As at 31 December 2021 and as at the date of this report, the Board
comprises two Executive Directors, four Non-executive Directors
and four Independent Non-executive Directors (“INEDs"). The
Board composition is well balanced with an appropriate mix of skills,
experience and expertise contributing to the effective functioning
of the Board and development of the Group. The brief biographical
details of all the Directors are set out in the sections entitled
“Corporate Information” and “Directors and Senior Management
Profile” of this report.

The Board has also adopted a Board Diversity Policy. Please refer to
the section entitled “Board Committees — Nomination Committee” of
the “Corporate Governance Report” for details.

Confirmation of Independence

The Company has received from each of the INEDs their annual
confirmation of independence. During the year, the Nomination
Committee has assessed the independence of each of the INEDs
pursuant to the guidelines set out in Rule 3.13 of the Listing Rules.

Board and committee meetings and general
meetings

The Board holds at least four meetings a year to review the
Group’s financial and operating performance, governance and risk
management and each Board committee holds at least one meeting
a year. The Company held five Board meetings and one AGM in the
financial year ended 31 December 2021.
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Details of individual Director's attendance at the Board meetings,
general meetings and other board committees meetings are
as follows (attendance records for senior management in Risk
Management Committee meeting are included for reference only):

EMNEENEFTEEH  BRAGREME
EREeER LMEAALREHBLT (R
BEEABREREELZEEERANFELE
gH2E) -

Meetings Attended or Eligible to Attend

BhE/AERLEZEE
Risk

Name of Directors/ Audit  Nomination Remuneration Management
Senior Management AGM Committee ~ Committee ~ Committee ~ Committee
ESpa/ RE Board B R W ERER
BREEAR jEEIN EZg ZEE ZEE ZEE ZE8
Executive Directors HiEF
Mr. XuWei {Chairman and CEQ) REEE (EERANER) - 0 - - - -
Mr. Sun Yusheng (Deputy CEO and Editorin-Chief)' BT BsEt: (RREITHEHRLES) - 102 - 11 - -
Mr. Liu Changle 2 ARGAE? on 33 - - - -
Mr. Chui Keung 2 EREA? 0/ yIi] - 12 - 0/1
M. Wang JiYan 2 TRERE? on 33 - - - -
Non-executive Directors FHIEE
Ms. Ho Chiu King, Pansy Catiina gt (B

Vice-chairman)' - 22 - - - -
M. Sun Guangg' Frars! - 0 - - - -
M. Huang Tao® EERE - i 1 - - i
M. Jian Qin e on 25 - - - -
Mr. Zhang Dong* FALE 0/ 14 - - 03 -
Mr. Sun Qiang Chang? Fange on 45 - - - -
Ms. Wang Haixia TEERTL on 24 i - - -
Independent Non-executive Directors BUHHTES
Mr. Leung Hok Lim RERLE N 5 0N 33 33 (i
Mr. Thaddeus Thomas Thaddeus Thomas 1/ /5 22 33 3B 1/

Beczak Beczak 7t
Mr. Fang Fenglei TEERE N 56 - - - -
Mr. He Dit Ehib on 34 - - - -
Mr. Zhou Longshan? FlfEe - i - - - -
Senior Management BHEEAS
Mr. He Daguang VN i - - - - - on
Mr. Yeung Ka Keung BRALE - - - - - (i
Remarks (also applicable to the tables set out below): it (TNERAR TXER) -
— = not applicable -=TEHA

! Mr. Xu Wei, Mr. Sun Yusheng, Ms. Ho Chiu King, Pansy Catilina and
Mr. Sun Guanggi were appointed as Directors on 22 June 2021.

2 Mr. Liu Changle, Mr. Chui Keung and Mr. Wang Ji Yan resigned as

Directors on 22 June 2021.

Mr. Huang Tao resigned as Director on 19 March 2021.

Mr. Zhang Dong and Mr. He Di resigned as Director on 20 August 2021.

Mr. Sun Qiang Chang resigned as Director on 23 November 2021.

Mr. Zhou Longshan was appointed as Director on 20 August 2021.

o o o~ W
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During the year, the Board held five Board meetings to discuss and
formulate the Group's overall strategies, to review and approve
the Group's business performances including interim and annual
results as well as other operating performances including continuing
connected transactions, material transactions, corporate governance,
ESG, risk management, change of directors, regulatory compliance
and other significant matters. A private meeting was held between
the Chairman and the INEDs without the presence of other Directors
during the year.

Directors’ induction and professional development

Every newly appointed Director is provided with a comprehensive
package to ensure that he has a proper understanding of the Group's
business and his/her role and responsibilities as a Director under the
relevant legal and regulatory requirements.

Directors are encouraged to participate in continuous professional
development to develop and refresh their knowledge and skills, to
ensure that their contribution to the Board remains informed and
relevant. Each Director is required to provide the Company with his
training records on an annual basis. During the year, the Company had
also provided in-house training and from time to time sent reference
materials on updates of the relevant laws and Listing Rules to the
Directors.
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Summary of the Directors' training records for the year are as follows:

Attended
seminars
conducted by

EENAFENE IS AmT:

Read materials

relevant to

the Company’s

business or

update on legal
and regulation

professional BMEEAAT Attended
parties KR in-house
Name of Directors HEEEAL EERATEN trainings
EEng HEHRHOHIE EFHEENER HEREBEI
Executive Directors HITEF
Mr. Xu Wei (Chairman and CEO) REEE (EERITHEE) - Vv Vv
Mr. Sun Yusheng BEBTE - Vv -
(Deputy CEO and Editorin-Chief) (BHRITHAHREGEE)
Non-executive Directors HHTEE
Ms. Ho Chiu King, Pansy Catilina B AL (B EE) - Vv -
(Vice-chairman)
Mr. Sun Guangqi BrERE - Vv v
Mr. Jian Qin SEIpS - Vv v
Ms. Wang Haixia THELL - v -
Independent Non-executive Directors BV IFHiTEH
Mr. Leung Hok Lim REREE Vv
Mr. Thaddeus Thomas Thaddeus Thomas V -
Beczak Beczak A4
Mr. Fang Fenglei FRELE - v v
Mr. Zhou Longshan IBE - Vv -
Remarks et
\ = attended V =iRE
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BOARD COMMITTEES

The Board has established the Audit Committee, the Remuneration
Committee, the Nomination Committee and the Risk Management
Committee (collectively referred as “Board Committees”) each
with specific written terms of reference in alignment with the
relevant code provisions as set out in the Code to assist the Board
to discharge its functions. The terms of reference of the Board
Committees are published on the websites of the Stock Exchange
and the Company.

Audit Committee

The primary duties of the Audit Committee are to review and advise
on the Company’s interim and annual results, financial reports and
the accounting principles and practices adopted by the Group, and to
discuss auditing, risk management and internal control and financial
reporting matters.

As at the date of this report, the Audit Committee comprised one
non-executive Director, namely Ms. Wang Haixia and two INEDs,
namely Mr. Thaddeus Thomas Beczak (chairman of the Audit
Committee) and Mr. Leung Hok Lim.

The Audit Committee held two meetings during the year and had
reviewed the Group's interim and annual results with the Company’s
management and external auditor and recommended their adoption
to the Board, discussed key internal audit matters, reviewed the
independence and engagement of the external auditor, audit plans,
internal control performance as well as effectiveness of the internal
control system. Members' attendance records of the meetings are
disclosed on page 64 of this report.
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Remuneration Committee

The principal responsibilities of the Remuneration Committee include
making recommendations to the Board on the Company’s policy and
structure for remuneration of all Directors and senior management
and reviewing the specific remuneration packages of individual
executive Directors and members of senior management of the
Company with reference to salaries paid by comparable companies,
the Board's corporate goals and objectives, time commitment and
responsibilities of the individual. The emolument particulars of
individual Directors and the senior management for the year are
set out in notes 8 and 44 to the consolidated financial statements
respectively.

A Directors’ Remuneration Policy was adopted on 18 March 2022
with an aim to set out a formal and transparent framework on the
remuneration of the Directors (including those senior management
executives who are also Executive Directors) with a view to attracting
and retaining experienced, qualified and high caliber Directors
to oversee the business and development of the Company. The
Remuneration Committee would review the Directors’ (including
those senior management executives who are also Executive
Directors) remuneration packages and other benefits annually to
ensure the relevant remuneration packages are reflective of the
Company's and individual's performance as well as the skills and
experience required from the individual Director, and are in line with
the Board's corporate goals and objectives, and are otherwise fair
and competitive but not excessive. The Remuneration Committee
is delegated with the responsibility to review and monitor the
implementation of the policy regularly.

As at the date of this report, the Remuneration Committee comprised

one non-executive Director, namely Mr. Jian Qin and two INEDs,
namely Mr. Leung Hok Lim and Mr. Thaddeus Thomas Beczak.
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The Remuneration Committee held three meetings with Mr. Beczak
acting as the chairman of the meetings during 2021 to make
recommendations to the Board on the directors’ fees of the INEDs,
to review discretionary bonus payments for year 2020 and the salary
increment effective from 1 January 2021 and the renewal of directors’
service contracts of three former Executive Directors (such new
service contracts were not yet effective when they resigned). During
the year, the Remuneration Committee had also considered and
recommended to the Board the remuneration packages of Mr. Zhou
Longshan upon his appointment as INED (no extra remuneration to
the two executive directors in their capacities as such other than
remuneration for their respective executive roles and no remuneration
to the non-executive directors). Members' attendance records of the
meetings are disclosed on page 64 of this report.

Nomination Committee

The primary functions of the Nomination Committee are to review the
structure, size, composition (including the Directors’ skills, knowledge
and experience) and diversity of the Board annually, to assess the
independence of INEDs, to identify qualified individuals suitable to
become Director in accordance with the Board Diversity Policy and
the Nomination Policy and to make such recommendations to the
Board when necessary.

The Board Diversity Policy was adopted with an aim to achieve board
diversity with consideration of a number of factors, including but not
limited to gender, age, cultural and educational background, ethnicity,
professional experience, merit, length of service and contribution to
the Board as well as other factors based on the Company's business
model and specific needs from time to time. The Nomination
Committee is delegated with the responsibility to review annually on
the Board’s composition under diversified perspectives and monitor
the implementation of this policy.
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The Nomination Policy was adopted which sets out the selection
criteria (reputation for integrity, merits and professional experience,
skills, length of service in industries in line with the Company's
corporate strategy, time commitment in Board matters and
contribution to the diversity of the Board), procedure for nomination
of suitable director candidates to the Board for considerations, and
make recommendations to Shareholders for election as directors
at general meetings or appoint directors to fill casual vacancies.
The Nomination Committee is delegated with the responsibility of
identifying suitably qualified candidates to become Board members
with adequate consideration of both the Nomination and Board
Diversity Policies. The Nomination Committee is also responsible
for monitoring the implementation of the Nomination Policy and
reviewing it as appropriate to ensure its effectiveness.

As at the date of this report, the Nomination Committee comprised
one executive Director namely Mr. Sun Yusheng and two INEDs
namely, Mr. Thaddeus Thomas Beczak (chairman of the Nomination
Committee) and Mr. Leung Hok Lim.

The Nomination Committee held three meetings during the year
and had reviewed the independence of all INEDs in accordance
with Rule 3.13 of the Listing Rules, recommended to the Board the
retiring Directors standing for re-election at the AGM held on 4 June
2021, reviewed the structure, size, composition and diversity of the
Board and considered and recommended to the Board successively
the appointments of 6 new Directors namely Mr. Xu Wei, Mr. Sun
Yusheng, Ms. Ho Chiu King, Pansy Catilina, Mr. Sun Guanggqi, Ms.
Wang Haixia and Mr. Zhou Longshan. During the year under review,
the Nomination Committee had nominated the appointment of two
female directors to the Board and considered the Board's current
composition was adequately diversified. The Company will continue
to maintain gender diversity in the Board, and welcome female
directors with investment, management or media experiences to
join the Board. Members' attendance records of the meetings are
disclosed on page 64 of this report.
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Risk Management Committee

The primary functions of the Risk Management Committee are to
review the Company’s risk management policies and monitor the
implementation and development of the risk management system,
assess the strategic, financial, operational, compliance and other
risks of the Company, annual review of the risk management and
internal control systems including the change in nature and extent of
significant risks, the scope and quality of management’'s monitoring
of the Company's internal audit function, the communication of
monitoring results to the Board, identification of significant control
weakness and effectiveness of the procedures on financial reporting
and compliance of the Listing Rules.

As at the date of this report, the Risk Management Committee
comprised one executive Director, namely Mr. Xu Wei (chairman
of the Risk Management Committee), one non-executive Director,
namely Ms. Wang Haixia, two INEDs, namely Mr. Thaddeus Thomas
Beczak and Mr. Leung Hok Lim, two Executive Vice Presidents,
namely Mr. He Daguang and Mr. Yeung Ka Keung.

The Risk Management Committee held one meeting during the year
and had discussed the emerging and other key risks that the Group
was encountering and the respective risk management measures.
The management of the Company had also submitted to the Risk
Management Committee a written confirmation on the effectiveness
of the Group's risk management and internal control systems, which
was considered and accepted by the Risk Management Committee.
Members' attendance records of the meeting are disclosed on page
64 of this report.

Ad Hoc Committee

The Company adopted the terms of reference of the ad hoc
committee to deal with ad hoc matters, which sets out detailed
directions as to the powers delegated to the ad hoc committee. Any
two Directors shall form a quorum for the transaction of business.
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DIRECTORS’ RESPONSIBILITIES FORTHE
FINANCIAL STATEMENTS

The Directors acknowledge their responsibilities for preparation of the
financial statements for each financial year end, which gives a true
and fair view of the state of affairs of the Group in accordance with all
relevant statutory requirements and suitable accounting standards.
The Directors’ responsibilities in the preparation of the financial
statements and the independent auditor's responsibilities are set out
in the section entitled “Independent Auditor’'s Report” of this report.

RISK MANAGEMENT AND INTERNAL CONTROL

The Board is committed to maintaining high standards of corporate
governance and implementing sound risk management and internal
control systems to achieve sustainable long-term growth.

Managing risk is an integral part of the Group’s business strategies.
The Group’s risk management philosophy and approach aim to
enhance shareholder value and achieve balance between risks
and rewards, maximising business opportunities while minimising
adverse outcomes.

The Board acknowledges that its overall responsibility includes
ensuring that the Group has established and maintained appropriate
and effective risk management and internal control systems and
reviewing the effectiveness of the systems at least once annually.
Such systems are designed to manage rather than eliminate
the risk of failure to achieve business objectives and can only
provide reasonable but not absolute assurance against material
misstatements or losses. The Board evaluates and determines the
Group's risk appetite in different aspects including sustainability,
strategic, financial, operational, compliance, reputational, legal, IT and
cyber risks, and media credibility, ethical, social and environmental
responsibility. The Board has approved and issued a Group Risk
Management Policy which sets forth the risk management principles,
approach and procedures of the Group and is formally communicated
to all executives within the Group.
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The management is fully aware of its responsibilities for the design
and implementation of robust risk management and internal control
systems across the Group, and the responsibility to continuously
monitor such systems. The management grasps the risks that the
Group is facing and endeavors to ensure the risk mitigation strategies
could bring the residual risks in line with the Group's risk appetite.

The management is committed to creating and maintaining a risk
management culture in the Group and continuously manages risks in
daily business operations. The management stays alert to emerging
risks and uncertainties arising from economic, political, market,
regulatory or social changes, collects and analyses market intelligence
and data which may adversely impact the Group’s operations.

The rigorous corporate governance in Phoenix is partly contributed
by a series of effective management meetings, which include
The Group (Executive) Working Meeting, chaired by the CEO,
irregularly held among executive level managers to discuss the key
management and operational issues of the Group; The Group Annual
Business Meeting, chaired by the CEQ, carried out annually among
the management team at headquarters with every business unit to
review the annual performance of the business units and to approve
their strategic and business plannings for the coming year; The Group
Sales Management Committee, chaired by the CEO, conducted on
monthly basis with all executive-level sales heads of the Group’s
major segments to foster sales cooperation and cross-selling synergy
across Phoenix’s omni media platforms; and The Editorial Board
Enlarged Meeting, chaired by the Deputy CEO cum Editorin-Chief,
held among executive level programme managers on a bi-weekly
basis to discuss and monitor all critical matters in TV programme and
broadcasting matter/categories.

On top of these regular or irregular management meetings, at the
corporate level, as an important line of defense, the management
with headquarters finance, legal and business development functions
together work as a risk management team to identify and manage
major risks in their day-to-day collaboration and act as gatekeepers
against strategic, financial, operational, regulatory and compliance
risks in the Group's daily operations and business development
process. Risk information is shared transparently between
management and headquarters functions.
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To continuously monitor risks and performance of the Group's
business units, the Company assigns members of its senior
management to sit on the board of all major subsidiaries. Also,
the Group has established and implemented standard periodic
operational and financial reporting mechanisms which strictly require
all business units of the Group, in the form of reporting package, to
follow and update the headquarters in the areas of their business and
financial performance, major investments and transactions, major
projects and events, material risk and control matters, as well as
major environmental preservation and social responsibility issues.

As to the internal control measures and procedures for the handling
and dissemination of inside information, in order to mitigate the risk
of leakage of inside information which may result in insider dealing
and violation of the relevant statutory and regulatory requirement, the
Group has implemented Policy on Disclosure of Inside Information.
The policy provides guidelines to Directors, executives and all relevant
employees of the Group to ensure inside information of the Group
is properly handled and disseminated to the public in an equal and
timely manner. The policy also includes a spokesperson arrangement
and clearly sets out the reporting lines for employees who become
aware of any non-public price-sensitive information. Besides, the
headquarters legal department ongoingly maintains a full list of
relevant employees to whom memorandum must be sent to remind
them about prohibition on dealing in securities of the Company during
the black-out periods. The Group has also adopted a Shareholders’
Communication Policy which is approved by the Board and aims to
ensure the Shareholders, both individual and institutional, are provided
with ready, equal and timely access to balanced and understandable
information about the Company, and allow Shareholders to engage
actively with the Company. Both policies are under regular review by
the Board to ensure their adequacy and effectiveness.

The main feature of the Group's risk management and internal
control systems is its ability to dynamically and effectively capture
and evaluate significant emerging risks and risk changes, both
quantitatively and qualitatively, and to timely manage risks by
appropriate risk responses and mitigation strategies. The source,
trigger, event and consequences of risks are analysed and
documented in the Group Risk Register. The Group has developed
its own risk management framework, which is designed in reference
to the internationally recognised Enterprise Risk Management
Framework issued by the Committee of Sponsoring Organisations
of the Treadway Commission (commonly known as “COSO") and
Internal Control and Risk Management Basic Framework issued by
the Hong Kong Institute of Certified Public Accountants.
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Phoenix Group Enterprise Risk Management Framework
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The Board
sets the risk culture and tone,
determines risk appetite of the
Group, and is responsible for the
Group's risk management and
internal control systems

Risk Management Committee
and Audit Committee
are mandated by the Board
and ongoing oversee the
effectiveness of the Group's
risk management and internal
control systems
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The Board, through its Audit Committee and Risk Management
Committee, oversees the Group's risk management and internal
control systems on an ongoing basis. Both Committees report to the
Board the material weaknesses identified by internal control systems,
significant deficiencies and their impact on the Company’s financial
performance and condition. The primary functions and compositions
of the Audit Committee and the Risk Management Committee are
set out in the section entitled "Board Committees” on and pages 67
to 71 respectively of this report.

To assist the Board in monitoring the risk management and internal
control systems, the Group has an internal audit department (”“Group
Internal Audit”) in place to provide independent and objective
appraisal and assurance in the areas of corporate governance, risk
management and internal control for the Group.

The internal audit charter and annual internal audit plans are duly
approved by the Board. The Group Internal Audit reports functionally
to Audit Committee and Risk Management Committee to preserve
its independence. The Group internal auditors possess sufficient
expertise and professional qualifications in the areas of risk
management and internal control assurance.

The Group Internal Audit evaluates the adequacy and effectiveness
of the Group’s risk management and internal control systems with
a risk-based audit approach, covering major processes, activities
and changes which are quantitatively or qualitatively significant to
the Group. The Group Internal Audit identifies and evaluates key
risks which affect the achievement of business objectives, and
review if management has implemented appropriate and effective
risk mitigation strategies and control measures in response to the
risks. The Group Internal Audit provides practical and value added
recommendations on the identified internal control weaknesses and
deficiencies, among which the significant issues and irregularities
would be timely reported to the management and the relevant board
committees for assessment and rectification.
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To comply with the risk management and internal control code
provisions under the Listing Rules, the Board, through the Audit
Committee and the Risk Management Committee together with the
assistance of the Group Internal Audit, conducted an annual review
on the effectiveness of the Group’s risk management and internal
control systems for the year ended 31 December 2021, covering
all major controls, including financial, operational and compliance
controls and risk management functions. The Directors particularly
considered the changes in the nature and extent of significant risks
since the last annual review and the Company’s effectiveness to
respond to such changes. Besides, the Directors reviewed the scope
and quality of the management’s ongoing monitoring of the risk
management and internal control systems with reference to the
assurance results provided by the Group Internal Audit. The Directors
also reviewed the extent and frequency of communication of
monitoring results to the Board committees to facilitate their review
of the Group's risk management and internal control systems.

As a conclusion, in respect of the year ended 31 December 2021, the
Board, with written confirmation from the management, considered
the Group's risk management and internal control systems as
adequate and effective. The management’s confirmation was
endorsed by the Company’s Risk Management Committee. Details of
the major risks the Group is facing are set out on pages 132 to 135 of
this report, under the section entitled “Business Review” in “Report
of Directors”

The Board, through the Audit Committee and the Risk Management
Committee, also assessed in the aforementioned review the
adequacy of resources, staff qualifications and experience, training
programmes and budget of the Group’s accounting, internal audit and
financial reporting functions and considers that they are adequate.
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EXTERNAL AUDITOR

PricewaterhouseCoopers (“PwC"”) was appointed as the external
auditor of the Company by Shareholders at the AGM held on 4 June
2021. A statement by the external auditor about their reporting
responsibilities is set out in the Independent Auditor's Report of this
report. The remuneration in respect of services provided by PwC
(including any entity that is under common control, ownership or
management) for the Group is analysed as follows:

Audit Service IR
Non-audit Service IEEZIRTS
Tax Service BRI
Total @t
COMPANY SECRETARY

Mr. Yeung Ka Keung has been appointed as the company secretary
of the Company (“Company Secretary”) since 25 April 2000. All
Directors have access to the advice and service of the Company
Secretary to ensure that Board procedures, all applicable rules
and regulations are followed. Mr. Yeung has confirmed that he had
complied with Rule 3.29 of the Listing Rules in relation to professional
training during the 2021 financial year.

ARTICLES OF ASSOCIATION

The Company did not amend its Articles of Association during the
year under review.
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SHAREHOLDERS' RIGHTS

Procedures for Shareholder(s) to propose the
convening of extraordinary general meeting(s)

Pursuant to article 58 of the Articles of Association, any one or more
Shareholder(s) holding at the date of deposit of the requisition not
less than one-tenth of the paid up capital of the Company carrying
the right of voting at general meetings of the Company shall at
all times have the right, by written requisition to the Board or the
Company Secretary, to require an EGM to be called by the Board for
the transaction of any business specified in such requisition. If within
twenty-one (21) days of such deposit the Board fails to proceed to
convene such meeting the requisitionist(s) himself (themselves) may
do so in the same manner, and all reasonable expenses incurred
by the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

Procedures for Shareholder(s) to propose a person
for election as a Director

Pursuant to article 88 of the Articles of Association, no person other
than a Director retiring at the meeting shall, unless recommended
by the Board for election, be eligible for election as a Director at
any general meeting unless a notice signed by a Shareholder (other
than the person to be proposed) duly qualified to attend and vote at
the AGM for which such notice is given of his intention to propose
such person for election and also a notice signed by the person to
be proposed of his willingness to be elected shall have been lodged
at the Company’s head office for a minimum period of seven (7)
days. The minimum period of seven (7) days for lodgment of the
aforementioned notice will commence no earlier than the day after
the despatch of the notice of the AGM appointed for such election
and end no later than seven (7) days prior to the date of such AGM.

Accordingly, if a Shareholder wishes to propose a person other than a
retiring Director for election as a director of the Company at the AGM,
the above documents must be lodged at the registered office or head
office of the Company to the attention of the Company Secretary for
a minimum seven (7) day period commencing no earlier than the day
after the despatch of the notice of the AGM.
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For further details of the procedures, please refer to the
announcement published on the websites of both the Company and
the Stock Exchange on 28 March 2012.

SHAREHOLDERS’ COMMUNICATION POLICY

The Board has a high regard for investor relationship in particular, fair
disclosure, comprehensive and transparent reporting.

All Shareholders are encouraged to attend the AGM and other general
meetings of the Company and the Board always seeks to fully
address any questions raised by the Shareholders at each AGM and
general meeting.

A Shareholders’” Communication Policy was adopted by the Company
to ensure the Shareholders, both individual and institutional, are
provided with ready, equal and timely access to balanced and
understandable information about the Company, in order to enable
the Shareholders to exercise their rights in an informed manner, and
to allow the Shareholders and the investment community to engage
actively with the Company. The Board will review the Shareholders’
Communication Policy annually in order to ensure its effectiveness.

DIVIDEND POLICY

The Company adopted a Dividend Policy to allow Shareholders
to participate in the Company's profits whilst retaining adequate
reserves for the Company's future growth. The policy sets out the
consideration factors for recommendation and declaration of dividend
payment, such as the Group's business and financial performance,
retained earnings and distributable reserves of each member of the
Group, working capital requirements, capital expenditure and future
development plans and other factors that the Board deems relevant.
The payment of the dividend is also subject to approval by the
Shareholders and compliance with applicable laws and regulations
including the laws of Cayman Islands and the Articles of Association.

Phoenix Media Investment (Holdings) Limited
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INVESTOR RELATIONS

The Company provides extensive information about the Company
to the investors and potential investors through the Company's
professional investor relation website on www.irasia.com/listco/
hk/phoenixtv. Hard copies of the annual report, interim report and
circulars are sent to all Shareholders, which are also available on the
Company's professional investor relation website.

Shareholders may at any time send their enquiries either by post, by
facsimiles or by email, together with their contact details, such as
postal address, email or fax, to the head office of the Company at the
following address, facsimile number or via email:

No. 2-6 Dai King Street, Tai Po Industrial Estate, Tai Po,
New Territories, Hong Kong

Fax: (852) 2200 8340

Email: hkcss@phoenixtv.com

CONCLUSION

The Company strongly believes that good corporate governance
can safeguard the effective allocation of resources and protect
Shareholders' interests and the management strives to maintain,
strengthen and improve the standard and quality of the Group's
corporate governance.
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