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The board (the “Board”) of directors (the “Director(s)”) of Phoenix
Media Investment (Holdings) Limited (the “Company”) is pleased to
submit their report together with the audited consolidated financial
statements of the Company and its subsidiaries (collectively the
“Group” or "Phoenix”) for the year ended 31 December 2022.

BUSINESS REVIEW

A review of the Group’s business is set out on pages 7 to 11 of this
report entitled “Business Overview and Prospects” (the “Business
Overview"”). The Board is satisfied that the Business Overview
together with the financial and non-financial information contained
in this section is a fair description of the Group’s business and the
external environment in which the Group operates, consistent with
the scope of the consolidated financial statements and dealing
evenhandedly with both the favorable and adverse factors. In 2022,
Phoenix has successfully implemented the business strategies of
complete revampification, innovative broadcasting channels and
resource integration, thereby effectively improving broadcasting
capabilities. During the year, Phoenix focused on enhancing its
omni-media communication matrix, continued to promote its
synergistic operating strategies of integrating the operation of its
television broadcasting, internet media, outdoor media, magazines
and App, accelerated and expanded the full distribution and
coverage domestically and internationally, and expanded large-scale
international events. Due to the sluggish global economy, Hong
Kong and the mainland were greatly affected by the repetitious
outbreaks of the pandemic during the year, Phoenix faced various
difficulties in its operations such as shrinking advertising budgets
and obstruction of offline events. Internet media and outdoor
media have also experienced unprecedented difficulties. However,
Phoenix's integrated marketing strategy has gradually paid off, and
television advertising sector had showed rebound. The Group's
revenue from television broadcasting business for the year increased
by 53.2% year-on-year. Although internet media has experienced
special difficulties, and the key industries in advertising, offline
implementation and revenue have been greatly affected, Phoenix
still successfully stabilized traffic and achieved substantial growth
in key indicators such as adhesiveness of users. Our outdoor
media business remained resilient and profitable as usual. The
Board believes that the key to Phoenix's future prospects lies in its
revampification to an omni-media operation. As Phoenix focuses
more on its core media business, strengthens content operations,
and continues to implement the 2023 revampification measures
such as comprehensively integrated marketing and sales, deepening
interactions between television broadcasting and the internet,
innovating communication channels, and enhancing Cantonese
language broadcast. The Board is confident in the future development
of the Group.
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The “Comments on Segmental Information” set out on pages 43 to
44 and "Liquidity and Financial Resources” set out on page 46 of
this report provide analysis of the amounts of revenue, the results of
business segments and gearing ratio of the Group. The operating loss
ratio of the Group, based on the loss from operations to revenue, was
12.6% as at 31 December 2022 (as at 31 December 2021: 20.5%).
The current ratio of the Group, based on current assets to current
liabilities, was 2.1 as at 31 December 2022 (as at 31 December
2021: 2.1). The Group's earnings before interest expenses, taxes,
depreciation, and amortisation EBITDA was HK$899,000 as at 31
December 2022 (as at 31 December 2021: LBITDA HK$98,845,000).
Please refer to the consolidated income statement and Note 7 to
the financial statements for the underlying data for calculation of the
EBITDA.

The principal risks and uncertainties facing the Group include the
People's Republic of China (the “PRC") regulatory restrictions on
the reception and rebroadcasting of foreign satellite television
programs and PRC regulatory controls on foreign media content and
transmission modes. The Group has implemented measures such
as enhancing programme content diversification and developing
new transmission channels to mitigate the aforesaid risks as risk
responses. In addition, on a technical level, for the risk management
of safe broadcast, Phoenix is equipped with a reliable generator set
and an uninterruptible power supply system to ensure stable power
supply during programme production and broadcast as well as power
supply for relevant system server units. The proper function of the
news system and storage system are also closely monitored for 24
hours a day.

Furthermore, there is another principal risk that if PRC regulatory
authorities implement prohibition against the variable interest entity
(the “VIE") structure in China, the internet media and education
businesses operated by the Group through the VIE structure in China
will be affected. Please refer to pages 183 to 187 of this report for
the description of the major risks associated with the VIE contractual
arrangements within the Group.

142

TIREE A3 E A4 BFTEN [ DIEER TR
NEABEHHEN [FRBESRPBEER] 7
HERNEEORA S - EHHEEERE
REBLLERODNT - NEEKR2022F 12 A
TAMKEBEE (IREBLEEIBR A
AFTE) 5126% (7R2021512A31 8 ¢
20.5%) - NEEH 2022612 A31 B8R
xR (REBERBDEERARBDBENH)
A2 1(R2021F 128318 :21) ° K&
B R2022F 12 AT HMBFERX - B
I8 - T8 R #H AT & 5 EBITDA % 899,000
B ot (2021412 8318 : LBITDA
98,845,000 7T) © A Bt EEBITDAR &
REE - B2 E KSR M IS IRERM 5
7 o

AEEEHNERER L THBARZBES
FEARKME ([HE]) EEERERER
BIERIMEEE R B MRS - ARPEE
BERYBIMIEBAT RERT MR -
EREREIE  AEBECEBENGE AR
R SR A K R # IR E S R hEfE R
LR o tESN - EERIMEE LR 2
MEREE - BEGREE T EHRERE
AR ERETHE 54T - LARIEFEED B SUEA
B - A RARE AR ARSI EANRE
EHHIE - W24/ N B R R
FRERGZ ERERE -

F—FERE  EREEETEREPEAM
g EEEAE ((TEARERES])
FHZIHEE - AASEB R EFEEE
EREPECENEBBER RSB XG5S
EXETE - FLHAREF 183E187H
ERAEERNERN S EREBENTHY
B RAEEERR -

Annual Report 2022



REEREE (F) BRAT]

Report of Directors
EEEWEE

Other main risks include the risk of lacking licences for the internet
media business (which has been fully disclosed in the 20F financial
statements announced publicly by Phoenix New Media Limited
("PNM"), a subsidiary of the Company, whose shares are listed by
way of American Depositary Shares on the New York Stock Exchange
in the United States, and the delisting risk faced by PNM after formal
implementation of the Foreign Company Accountability Act by the U.S.
Securities and Exchange Commission (the “SEC"). However, with
the signing and implementation of the U.S.-China Audit Oversight
Cooperation Agreement, the U.S. Public Company Accounting
Oversight Board (the “PCAOB") issued a report on 15 December
2022 stating that it had been given full authority to inspect and
investigate China Concept Stocks for the first time and announced
the withdrawal of recognition of non-compliant accounting firms.
Meanwhile, the SEC announced that, pending the issuance of any
new resolution by the PCAOB, listed companies in the U.S. are no
longer at risk of being subject to the prohibition of securities trading
under the Holding Foreign Companies Accountable Act. Accordingly,
the systemic external policy risk of PNM's delisting from the U.S.
stock market has been significantly reduced than before.

The Group's business performance and business risks arising from
the challenges of internet and media evolution are discussed in the
section of “Business Overview” of this report. Besides, the Group's
day-to-day activities expose it to a variety of financial risks such as
market risk (including foreign exchange risk, remittance risk, interest
rate risk, pricing risk, significant fluctuation in fair values, etc.), credit
risk and liquidity risk. The Group’s financial risk management and
controls are set out in Note 3 to the consolidated financial statements
on pages 248 to 266 of this report. The above is not intended to be
an exhaustive list of all principal risks and uncertainties faced by
the Group. The risk profile may change over time as new risks and
uncertainties emerge and others cease to be of concern.

The Board closely monitors the above risks and uncertainties in view
of the fact that any adverse change of these risks and uncertainties
would have a material negative effect on the Group’s business,
financial condition and the results of operations. Discussion of
the Group's systems of risk management and internal control are
presented in the “Corporate Governance Report” on pages 74 to 79
of this report.

The Group regards employees as one of its valuable assets. In
addition to complying with all relevant labor laws and regulations and
having a reasonable remuneration system, the Group also adopted
measures, including the provision of a variety of employee benefits
and employee training, to attract and retain talents. Details of the
relationship between the Group and employees are set out on pages
47 to 48 of the “Management Discussion and Analysis” and on pages
109 to 115 in the “Environmental, Social and Governance Report” of
this report.
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Advertisers and advertising agencies (the “"Advertisers”), Phoenix
viewers, Phoenix Weekly readers, as well as website and mobile
App users (collectively referred to as the "Audience Groups”) are
all major customers of the Group. Phoenix's programmes have been
favored by corporate executives and business elites for many years.
The quality content and immense Audience Groups of the Group’s
television programmes, weekly magazines, websites and App provide
Advertisers with effective publicity and promotion platforms. The
Group maintains a good and solid business relationship with most
Advertisers, and the advertising sales team of the Group is committed
to exploring new customers in order to maintain stable advertising
revenue for the Group. In addition, the Group has set up a hotline
and a message box on its website to allow Audience Groups to give
feedback on the quality and content of various media platforms, and
would follow up on a case-by-case basis.

The Group has established long-term, good and stable business
relationships with suppliers. Particulars of the major suppliers and
advertising end-customers of the Group are set out on page 175 of
this report.

Regarding corporate social responsibilities, in terms of environmental
protection, the Group is in compliance with the environmental laws
and regulations in the countries of operation. Although the Group's
businesses are not energy intensive or natural resources based,
the management closely monitors key environmental performance
indicators, which include those of energy consumption and exhaust
emission, so as to continuously enhance its efforts in environmental
protection. Detailed discussions on the Group’s environmental
policies, performance, KPIs and compliance are contained in the
“Environmental, Social and Governance Report” on pages 84 to 140
of this report.
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In addition to the compliance with the Rules Governing the Listing
of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) and the Corporate Governance
Code contained in Appendix 14 of the Listing Rules, the Company is
committed to duly observing the Securities and Futures Ordinance
(Cap. 571) and the Codes on Takeovers and Mergers and Share
Buybacks published by the Securities and Futures Commission. The
Group has complied with the Broadcasting Ordinance (Cap. 562), the
Broadcasting (Miscellaneous Provisions) Ordinance (Cap. 391) and the
related subsidiary legislation. The Group has also observed the terms
of the Non-Domestic Television Programme Service Licence granted
to Phoenix Satellite Television Company Limited and the relevant
sections of the Codes of Practice from time to time issued by the
Communications Authority. Since the enactment of the Competition
Ordinance (Cap. 619), the Group was mindful not to contravene the
first conduct rule of the Competition Ordinance while continuously
assessing its market power under the second conduct rule of the
Competition Ordinance.

Particulars of important events affecting the Company that have
occurred since the end of the financial year are set out in the
paragraph titled “Other Important Events During the Year and
Subsequent Events” on pages 50 to 52 of this report and on Note 44
to the consolidated financial statements.

INTELLECTUAL PROPERTY

The Group recognises intellectual property is a valuable asset and
the importance of management and protection of the intellectual
property. In this regard, the Group pursues available protection of the
intellectual property and vigorously protects its intellectual property
against any third-party infringement.

The Group adopts different trademarks to represent the whole group
and its different business lines. The Group applies for trademark
registrations in different countries actively in order to prevent any
third party from using similar trademarks and riding on the back of its
business. The Group has more than 1,000 trademark registrations in
total in different countries and regions including Australia, Canada, EU,
Hong Kong, Indonesia, Japan, Malaysia, New Zealand, Philippines,
Mainland China, Singapore, South Korea, Taiwan, Thailand and the
U.S. As Mainland China is the main business market of the Group,
over 900 trademark registrations are obtained in Mainland China. The
signature brand name " [BLEIE4R " and the double phoenixes logo are
the most important corporate trademarks of the Group.
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Trademarks of the respective television channels of the Group
such as Phoenix InfoNews Channel, Phoenix Movies Channel and
Phoenix North America Chinese Channel are registered in those
principal countries where the channels are broadcasted. Trademarks
of the core businesses in the Group, such as the ifeng.com, mobile
application Fengshows, Phoenix Metropolis Media, Phoenix Weekly,
Phoenix Digital Technology, Phoenix Orient, Phoenix Art and Phoenix
International Entertainment are mainly registered in Mainland China
and/or Hong Kong. The name and logo of major television event or
contest are also registered in those countries where contestant
selections are held or intended to be held.

The Group has copyright protection in its television programmes,
websites, mobile apps, magazines, softwares and other original
works. Besides, the Group has a lot of copyright registrations in
relation to softwares for computers, mobiles and websites in
Mainland China. The Group also owns patents for inventions applying
to websites and mobiles in Mainland China.

Apart from applying for registrations of the different types of the
intellectual property, the Group has a Brand Centre specialising in
trademark management of the Group. The Group has issued internal
policies including Brand Manual and Brand Management Policy, about
trademark use, application and licensing for the staff to comply with.
The Group further maintains a database for its trademarks, designs,
patents and copyrights.
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Trademark applications which have been published for opposition are
checked by the Group regularly. Once the Group discovers any third
party’s trademark which is confusingly similar to any trademark of
the Group, the Group would file opposition proceedings against such
trademark application. The Group also checks different social media
platforms (such as Twitter, Facebook, YouTube, Instagram, WeChat
and Weibo) regularly to locate any unauthorised use of the television
programs or trademark etc. of the Group by the platform users, and
would take immediate action against any third party infringement by
lodging complaint to the relevant social platform asking for removal
of the infringing contents, sending “cease and desist” letters to
the infringing party, lodging complaint to the relevant government
authority or bringing civil suit against the infringing party whenever
appropriate.
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PRINCIPAL ACTIVITY AND GEOGRAPHICAL
ANALYSIS OF OPERATIONS

The principal activity of the Company is investment holding. The
principal activities of its subsidiaries are set out in Note 18 to the
consolidated financial statements.

An analysis of the Group’s performance for the year by reportable

segments is set out in Note 5 to the consolidated financial
statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year are set out in the consolidated
income statement on page 200.

The Board did not recommend the payment of final dividend to the
shareholders of the Company (the “Shareholders”) for the year.
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RESERVES

Movements in the reserves of the Group during the year are set out
in the consolidated statement of changes in equity. Movements in
the reserves of the Company during the year are set out in Note 42
to the consolidated financial statements.

DONATIONS

Charitable donations made by the Group during the year amounted to
HK$1,232,000 (2021: HK$2,124,000).

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the
Group during the year are set out in Note 13 to the consolidated
financial statements.

INVESTMENT PROPERTIES

Details of the movement in investment properties of the Group
during the year are set out in Note 14 to the consolidated financial
statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of the movements in share capital and share options of
the Company during the year are set out in Note 29 and Note 30,
respectively, to the consolidated financial statements.
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PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company's
articles of association (the “Articles of Association”) or the laws of
the Cayman Islands which would oblige the Company to offer new
shares on a pro-rata basis to existing Shareholders.

DISTRIBUTABLE RESERVES

Distributable reserves of the Company as at 31 December 2022,
calculated under the Companies Law (Revised) of the Cayman
Islands, amounted to approximately HK$945,053,000 (2021:
HK$941,862,000).

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the
Group for the last five financial years is set out on page 372.

PURCHASE, SALE OR REDEMPTION OF
SECURITIES

The Company had not redeemed any Shares. Neither the Company
nor any of its subsidiaries had purchased or sold any of the Shares
during the year.

EQUITY-LINKED AGREEMENTS

Details of the share options granted in prior years and current year
of the Group are set out in Note 30 of the consolidated financial
statements and the section entitled “Share Option Schemes”
contained in this “Report of Directors”
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SHARE OPTION SCHEMES

A)

150

Share Option Schemes of the Company

(1)

Summary of 2017 Share Option Scheme

On 7 February 2017, the Shareholders approved the
2017 Share Option Scheme (the “2017 Share Option
Scheme"”) and the cancellation of up to a total of
95,894,000 unexercised share options granted to
Directors and employees of the Group to subscribe for
the shares under the 2009 Share Option Scheme, for a
replacement grant of the same number of share options
under the 2017 Share Option Scheme but with a lower
exercise price (subject to acceptance of the affected
grantees). The 2009 Share Option Scheme expired on 21
June 2019. The 2017 Share Option Scheme is administered
by the Remuneration Committee of the Company.

Purpose of the scheme

The purpose of the scheme is to enable the Company to
grant options to selected eligible participants as incentives
or rewards for their contribution to the Group and/or
to enable the Group to recruit and retain high caliber
employees and attract human resources that are valuable
to the Group and any invested entity of the Group.

The participants of the scheme

Any employee (whether full time or part time) including
any director of the Company, or any of its subsidiaries or
invested entities in which any member of the Group holds
any equity interest; or any other person (including any
employee or director of any business counterparty) whom
the Board considers, in its sole discretion, has contributed
or will contribute to the Group.
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SHARE OPTION SCHEMES (Continued)

(A) Share Option Schemes of the Company
(Continued)

(1)

iy 2022

Summary of 2017 Share Option Scheme (Continued)
The total number of shares available for issue

The total number of the Shares in respect of which
options are issuable under the scheme and any other
share option scheme(s) of the Company is 500,099,950
Shares, representing 10% of the issued share capital
of the Company as of 7 February 2017, being the
Shareholders’ approval date of the 2017 Share Option
Scheme and 10.01% of the issued share capital of the
Company as at the date of this report.

The maximum entitlement of each participant under the
scheme

No eligible participant shall be granted an option if
exercised in full, would result in the total number of
Shares issued and to be issued upon exercise of the
options granted to such eligible participant (including both
exercised and outstanding options) in any 12-month period
exceeding 1% of the total number of Shares in issue.

Any further grant of options to an eligible participant which
would result in the Shares issued and to be issued upon
exercise of all options granted and to be granted to such
eligible participant under the 2017 Share Option Scheme
and any other share option scheme(s) of the Company
(including exercised, cancelled and outstanding options)
in the 12-month period up to and including the date of
such further grant representing in aggregate over 1% of
the Shares in issue shall be subject to the Shareholders’
approval in general meeting with such eligible participant
and his close associates (or his associates if the eligible
participant is a connected person) abstaining from voting.
The Company must send a circular to the Shareholders
containing the information required under the Listing
Rules. The number of Shares subject to the options to be
granted and the terms of the options to be granted to such
eligible participants shall be fixed before the Shareholders’
approval and the date of the Board meeting for proposing
such further grant should be taken as the date of grant for
the purpose of calculating the subscription price.
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Summary of 2017 Share Option Scheme (Continued)
Time of exercise of option

An option is exercisable as set out in the offer of the
option, which shall, at the discretion of the Directors,
commence at any time on or after the offer date and
expire no later than the tenth (10th) anniversary of such
offer date.

The amount payable on acceptance of the option

Upon acceptance of the option, the option holder shall
pay HK$1.00 to the Company as consideration of the grant
within 14 days from the date of offer of the option.

The basis of determining the exercise price of options
granted

The subscription price in respect of any option under
the 2017 Share Option Scheme shall be such price as
determined by the Board in its absolute discretion at the
time of the grant of the relevant option but in any case
shall be at least the highest of (a) the closing price of the
Shares as stated in the Stock Exchange’s daily quotations
sheet on the offer date, which must be a business day; (b)
the average of the closing prices of the Shares as stated
in the Stock Exchange's daily quotations sheets for the
five (5) business days immediately preceding the offer
date; and (c) the nominal value of a Share.
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Summary of 2017 Share Option Scheme (Continued)
The remaining life of the scheme

2017 Share Option Scheme will remain in force for a
period of ten (10) years commencing on the date of the
adoption of the scheme. Upon termination, no further
options may be granted under the scheme.

During the year, no share option was granted or exercised
and 12,670,000 share options granted to 53 employees
were lapsed as a result of them ceasing their employment
with the Group. The details and movements of the 2017
Share Option Scheme are as follows:
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Balance Balance
Exercise asat Granted Lapsed  Cancelled  Exercised asat
Type and number of Date of Vesting Exercise price 1 January during during during during 31 December
remaining grantees grant period period per Share 222 theyear  the year theyear the year 2022
g HanE
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HKs
A
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BBEEE 080320 20270320
Total
& 69,256,000 — (12,670,000 - - 56,586,000

As at 31 December 2022, 410,595,950 share options (as
at 31 December 2021: 410,595,950) are available for grant
under the 2017 Share Option Scheme, being 8.22% of the
total issued share capital of the Company as at the date of
this report.
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Summary of 2017 Share Option Scheme (Continued)
The remaining life of the scheme (Continued)

Save as disclosed above, no share option had been
granted, exercised, lapsed or cancelled during the year.
No option was granted to the Directors, chief executives
or substantial Shareholders of the Company, or their
respective associates, or to the suppliers of goods or
services under the 2017 Share Option Scheme. No
participant was granted any option in excess of the
individual limit as set out under the 2017 Share Option
Scheme.

(B) Share Option Schemes of the Subsidiaries of
the Company

154

(1)

2008 PNM Share Option Scheme

On 20 June 2008, the Shareholders approved the
share option scheme of PNM, a listed subsidiary of the
Company whose shares are listed by way of American
Depositary Shares (the “ADS") on the NYSE in the United
States (the “2008 PNM Share Option Scheme”).

Summary of 2008 PNM Share Option Scheme

Purpose of the scheme

The purposes of the 2008 PNM Share Option Scheme
is to recognise the contribution or potential contribution
of the executives, employees, directors, consultants,
advisers, agents, business partners, joint venture
partners, service providers and contractors of PNM and/or
its affiliates by granting options to them as incentives or
rewards.
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2008 PNM Share Option Scheme (Continued)

Summary of 2008 PNM Share Option Scheme
(Continued)

The participants of the scheme

Subject to the terms of the 2008 PNM Share Option
Scheme and the Listing Rules and for so long as PNM
remains a subsidiary of the Company, the board of
directors of PNM (the “PNM Board”) may, at its absolute
discretion (subject to any terms and conditions as it may
think fit) during the scheme period, make offers to any
eligible persons to take up options. The eligibility of the
eligible persons is determined by the PNM Board with
reference to their past and expected commitment and
contribution to PNM and/or its affiliates.

The total number of shares available for issue

The total number of shares of PNM (the “PNM Shares”)
available for issue under options which may be granted
under the 2008 PNM Share Option Scheme and any other
share option schemes of PNM shall not in aggregate
exceed 10% of 320,000,000 of PNM Shares in issue on
20 June 2008, being the effective date of 2008 PNM
Share Option Scheme.

On 8 June 2012, the Shareholders approved to refresh and
renew the scheme mandate limit of the 2008 PNM Share
Option Scheme and any other share option schemes of
PNM to enable grant of further options to subscribe for up
to 31,410,107 Class A ordinary PNM Shares, representing
10% of Class A ordinary PNM Shares in issue on 8 June
2012.
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2008 PNM Share Option Scheme (Continued)

Summary of 2008 PNM Share Option Scheme
(Continued)

The total number of shares available for issue (Continued)

On 5 June 2014, the Shareholders approved at the
extraordinary general meeting of the Company (the
“"EGM") the refreshment of scheme mandate limit
under the 2008 PNM Share Option Scheme. Based on
284,014,925 Class A ordinary PNM Shares in issue, the
scheme mandate limit has been refreshed to enable grant
of further options to subscribe for up to 28,401,492 Class
A ordinary PNM Shares, representing 10% of the Class
A ordinary PNM Shares in issue as at the date of the said
EGM.

On 20 October 2016, the Shareholders approved at an
EGM the refreshment of the scheme mandate limit
under the 2008 PNM Share Option Scheme. Based on
256,335,266 Class A ordinary PNM Shares in issue,
PNM may grant further options to subscribe for up to
25,633,526 Class A ordinary PNM Shares, representing
10% of the Class A ordinary PNM Shares in issue as at the
date of such EGM. At the same EGM, the Shareholders
also approved the grant of replacement options as set out
in the Company's circular dated 23 September 2016 (see
also “Grant of replacement options” below).
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2008 PNM Share Option Scheme (Continued)

Summary of 2008 PNM Share Option Scheme
(Continued)

The maximum entitlement of each participant under the
scheme

Unless approved by the Shareholders and shareholders of
PNM (the “PNM Shareholders”) in the manner set out
in the 2008 PNM Share Option Scheme, the total number
of PNM Shares issued and to be issued upon the exercise
of the options granted and to be granted to any eligible
person (including both exercised and outstanding options)
in any 12-month period up to and including the offer date
shall not exceed 1% of the PNM Shares in issue as at the
offer date.

Time of exercise of option

Pursuant to the 2008 PNM Share Option Scheme, options
may be exercised with its terms at any time during a
period as notified by the PNM Board to each eligible
person in the offer, provided that such period shall not be
longer than ten (10) years from the date of offer. The PNM
Board may also impose restrictions on the exercise of the
option during the exercisable period of the option.

The amount payable on acceptance of the option

Pursuant to the 2008 PNM Share Options Scheme,
HK$1.00 (or foreign currency equivalent) is payable to PNM
by the eligible persons by 5:00 p.m. on the date specified
in the offer letter as the latest date for acceptance.
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2008 PNM Share Option Scheme (Continued)

Summary of 2008 PNM Share Option Scheme
(Continued)

The basis of determining the exercise price of options
granted

The option price shall be determined by the PNM Board
on a fair and reasonable basis, taking into consideration
the prevailing market condition, performance of PNM and
after having assessed the efforts, performance and/or
future potential contribution of the eligible person to the
success of the business and operations of PNM (and its
affiliates from time to time), which shall be no less than
the nominal value of the PNM Shares on the date of offer.

Grant of replacement options

At the EGM of the Company held on 20 October 2016,
the Shareholders approved the proposed grant of options
under the 2008 PNM Share Option Scheme to holders of
the then existing options as replacement options beyond
the refreshed limit (i.e. 10% of PNM Shares in issue as at
the date of EGM on 20 October 2016). For details, please
refer to the Company'’s circular dated 23 September 2016.
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2008 PNM Share Option Scheme (Continued)

Summary of 2008 PNM Share Option Scheme
(Continued)

Grant of replacement options (Continued)

With the approvals of the PNM Board and PNM
Shareholders, an option exchange program was
implemented from 21 October 2016 to 1 November 2016
(the “Exchange Program"”) whereby holders of the then
existing options with various exercise prices higher than
US$0.4823 per share (the “Original Options”) exchanged
options to purchase the same number of new share
options granted with a new exercise price of US$0.4823
per share under the 2008 PNM Share Option Scheme
(the "Replacement Options”), which shall be exercisable
immediately after 1 year from the respective original
vesting date, provided that no such Replacement Options
shall be exercisable within 6 months upon the end of offer
under the Exchange Program (i.e. prior to 1 May 2017).

The remaining life of the 2008 PNM Share Option Scheme

The 2008 PNM Share Option Scheme remained valid for a
period of ten (10) years commencing on 20 June 2008.

The 2008 PNM Share Option Scheme expired on 20
June 2018 and thus no further options will be granted
thereunder, but the provisions of the scheme in all
other respects remain in full force and effect, and the
share options granted during the life of the 2008 PNM
Share Option Scheme may continue to be exercisable in
accordance with the terms of issue thereof.
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2008 PNM Share Option Scheme (Continued)

Summary of 2008 PNM Share Option Scheme
(Continued)

The remaining life of the 2008 PNM Share Option Scheme
(Continued)

During the year ended 31 December 2022, 6,392,738
options granted to 20 employees were lapsed and
cancelled. Details of the options granted under the 2008
PNM Share Option Scheme to the employees of the
Group are as follows:
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EE 08005 MoelFEY 0403152023081 0445925 299,850 — (1,750,000 - — 1199850
W68 Mo B 0406320230522 046565 2900000 - - - — 2900000
30000 Mo BFD 0400012023093 0.78670 6,082 - - - - 6,082
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Total:
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2008 PNM Share Option Scheme (Continued)
Summary of 2008 PNM Share Option Scheme
(Continued)

The remaining life of the 2008 PNM Share Option Scheme
(Continued)

Notes:

1. Such options have a vesting period of 4 years from the
date of grant during which the options were vested in
batches.

2. The vesting periods of the Original Options ranged from 3
to 4 years and the last vesting date of the relevant Original
Options would be 16 July 2019 (the “Original Vesting
Period”). However, the Exchange Program has the effect
of deferring the Original Vesting Period by 12 months and
therefore, the last vesting date of the relevant Replacement
Options had become 16 July 2020. In addition, pursuant to
the Exchange Program, the Replacement Options would
vest no sooner than six months after the expiration of the
Exchange Program, namely, 1 May 2017.

3. The share options granted on 3 January 2018 has a vesting

period of 3 years from the date of grant during which the
share options were vested in batches. The grantees of
such grant of share options also include consultants of
PNM group.
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(B) Share Option Schemes of the Subsidiaries of
the Company (Continued)

(1) 2008 PNM Share Option Scheme (Continued)

Summary of 2008 PNM Share Option Scheme
(Continued)

During the year, no option was granted to the Directors,
chief executives or substantial Shareholders, or their
respective associates of the Company, or to the suppliers
of goods or services under the 2008 PNM Share

Option Scheme.

(2) 2018 PNM Share Option Scheme

On 6 June 2018, the Shareholders approved the 2018
PNM Share Option Scheme (the “2018 PNM Share
Option Scheme”).

Summary of 2018 PNM Share Option Scheme

Purpose of the scheme

The purpose of the 2018 PNM Share Option Scheme is to
recognise the contribution or potential contribution of the
executives, employees, directors, consultants, advisers,
agents, business partners, joint venture partners, service
providers and contractors of PNM and/or its affiliates by
granting options to them as incentives or rewards.
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SHARE OPTION SCHEMES (Continued)

(B) Share Option Schemes of the Subsidiaries of
the Company (Continued)

(2)

iy 2022

2018 PNIM Share Option Scheme (Continued)

Summary of 2018 PNM Share Option Scheme
(Continued)

The participants of the scheme

Subject to the terms of the 2018 PNM Share Option
Scheme and the Listing Rules and for so long as PNM
remains a subsidiary of the Company, the PNM Board
may, at its absolute discretion (subject to any terms and
conditions it may think fit) during the scheme period,
make offers to any eligible persons to take up options.
The eligibility of the eligible persons is determined by the
PNM Board with reference to their past and expected
commitment and contribution to PNM and/or its affiliates.

The total number of shares available for issue

The total number of PNM Shares available for issue under
options which may be granted under the 2018 PNM Share
Option Scheme and any other share option schemes of
PNM shall not in aggregate exceed 10% of 264,335,266
of PNM Shares in issue (i.e. 26,433,526 PNM shares)
(the “Original Scheme Mandate Limit”) on 6 June
2018, being the effective date of 2018 PNM Share Option
Scheme.

On 6 June 2022, the Shareholders approved to refresh
and renew the Original Scheme Mandate Limit at the
EGM, in which the maximum number of PNM Shares
which may be allotted and issued shall not exceed 10% of
265,935,266 of class A ordinary PNM Shares in issue (i.e.
26,593,526 class A ordinary PNM shares) as at the date of
the said EGM.
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SHARE OPTION SCHEMES (Continued)

(B) Share Option Schemes of the Subsidiaries of
the Company (Continued)
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(2)

2018 PNIM Share Option Scheme (Continued)

Summary of 2018 PNM Share Option Scheme
(Continued)

The maximum entitlement of each participant under the
scheme

Unless approved by the Shareholders and PNM
Shareholders in the manner set out in the 2018 PNM
Share Option Scheme, the total number of PNM Shares
issued and to be issued upon the exercise of the options
granted and to be granted to any eligible person (including
both exercised and outstanding options) in any 12-month
period up to and including the offer date shall not exceed
1% of the PNM Shares in issue as at the offer date.

Time of exercise of option

Pursuant to the 2018 PNM Share Option Scheme, options
may be exercised with its terms at any time during a
period as notified by the PNM Board to each eligible
person in the offer, provided that such period shall not be
longer than ten (10) years from the date of offer. The PNM
Board may also impose restrictions on the exercise of the
option during the exercisable period of the option.

The amount payable on acceptance of the option

Pursuant to the 2018 PNM Share Options Scheme,
HK$1.00 (or foreign currency equivalent) is payable to
PNM by the eligible persons by such time and date as
specified in the offer letter.
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SHARE OPTION SCHEMES (Continued) BIRETE (&)

(B) Share Option Schemes of the Subsidiaries of (B) ARBINEBARaHERRERT

the Company (Continued) 2 (&)
(2) 2018 PNM Share Option Scheme (Continued) (2) 2018 FREFFERERETS
(&)

iy 2022

Summary of 2018 PNM Share Option Scheme
(Continued)

The basis of determining the exercise price of options
granted

The option price shall be determined by the PNM Board
on a fair and reasonable basis, taking into consideration
the prevailing market condition, performance of PNM and
after having assessed the efforts, performance and/or
future potential contribution of the eligible person to the
success of the business and operations of PNM (and its
affiliates from time to time), which shall be no less than
the nominal value of the PNM Shares on the date of offer.

The remaining life of the scheme

The 2018 PNM Share Option Scheme will remain
valid for a period of ten (10) years commencing on 6
June 2018 save that PNM, by an ordinary resolution of
PNM Shareholders and an ordinary resolution of the
Shareholders (for so long as PNM remains a subsidiary
of the Company) in general meetings may at any time
terminate the operation of the PNM Share Option
Scheme.
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SHARE OPTION SCHEMES (Continued)

(B) Share Option Schemes of the Subsidiaries of
the Company (Continued)
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(2)

2018 PNIM Share Option Scheme (Continued)

Summary of 2018 PNM Share Option Scheme
(Continued)

The remaining life of the scheme (Continued)

During the year, no share option was granted or exercised
under the 2018 PNM Share Option Scheme and 2,470,121
share options granted to 35 employees were lapsed when
they ceased their employment with the Group. The details
and movements of the 2018 PNM Share Option Scheme
are as follows:
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Balance Balance
Type of Exercise asat  Granted Lapsed  Cancelled  Exercised asat 31
remaining price per 1 January during during during during  December
grantees Date of grant  Vesting period Exercise period PNM Share 2022 the year the year the year the year 2022
gk RoanE g
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USs
#1
Employees
== 190705 Mo 1)) 2020.0706-2029.0704 048360 13375018 — (1660018 - — 11715000
00000 Mote )y 2021.0720:20300719 0.1925 10810,103 - (710,103) - — 10,100,000
20010120 (Note 1}%}// 2022.0120-2031.0119 020060 430,000 - (100,000} - - 330,000
010604 Note 1)) 202206.04-203106.03 021580 1,300,000 - - - — 1300000
Total:
it 25,915,121 - 4 - — 23445000
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SHARE OPTION SCHEMES (Continued)

(B) Share Option Schemes of the Subsidiaries of
the Company (Continued)

(2) 2018 PNM Share Option Scheme (Continued)

Summary of 2018 PNM Share Option Scheme
(Continued)

The remaining life of the scheme (Continued)

Note:

1. Such options have a vesting period of 4 years from the
date of grant during which the options were vested in
batches.

2. As at 31 December 2022, 26,593,526 share options (as at
31 December 2021: 518,405) are available for grant under
the 2018 PNM Share Option Scheme, being approximately
4.6% of PNM Shares as at the date of this report.

During the year, no option was granted to the Directors,
chief executives or substantial Shareholders, or their
respective associates of the Company, or to the suppliers
of goods or services under the 2018 PNM Share Option
Scheme.
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DIRECTORS ==

The Directors during the year and up to the date of this report are: FARBERREBRAIENESAT ¢
Executive Directors: HITES -

XuWei (Chairman and Chief Executive Officer) TREY (FEFITEAGER)

Sun Yusheng (Deputy Chief Executive Officer and Editorin-Chief) BREW (FHETHAAZF A )
Non-executive Directors: FEMITES -

Ho Chiu King, Pansy Catilina (Vice-chairman) I B38 (BI£/E)

Sun Guanggi BRE

Jian Qin BE]

Wang Haixia FiEE

Independent Non-executive Directors: B IEHITES -

Leung Hok Lim RER

Thaddeus Thomas Beczak Thaddeus Thomas Beczak

Fang Fenglei FHEE

Zhou Longshan JAREL

RETIRING DIRECTORS REES

Ms. Wang Haixia, Mr. Leung Hok Lim and Mr. Fang Fenglei are  T8EX T - R2REENFREEFLERRE
nominated by the Nomination Committee to stand for re-election &ZEGRABREEZIZMAE 87 1812023
at the 2023 AGM in accordance with article 87 of the Articles of FRFAFKRG LFRET -

Association.

The nominations were made in accordance with the relevant articles  R& NIRIFHEBERMAKX ~ REBHK

of the Articles of Association, the selection criteria and objectives set %) R(EFEZTLEE) FHENEE
out in the Nomination Policy and Board Diversity Policy. BHER BIREST -

UPDATE ON DIRECTORS’ INFORMATION UNDER R#5 ™R AI% 13.51B(1) 1R E

RULE 13.51B(1) OF THE LISTING RULES MESER

Change of Directors’ information which are required to be disclosed  #R#E EMAERIE13.51B(1) & T AR ENE
pursuant to Rule 13.51B(1) of the Listing Rules are set out below. EERBIIAT

Sun Yusheng — Appointment BEB —ZF

Chief Executive Officer of PNM BRI 2 SFHITE °

Wang Haixia — Appointment T8E —&F

Supervisor of Beijing-Shanghai High Speed Railway Co., Ltd. TERREHEROARARZEE -
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DIRECTORS’ SERVICE CONTRACTS

None of the Directors proposed for re-election at the forthcoming
AGM has entered into any service contract with the Company which
is not determinable by the Company within one year without payment
of compensation (other than statutory compensation).

Each of the Directors (other than the Chairman) has entered into a
letter of appointment with the Company for a term of 3 years (if re-
elected for a successive term, upon expiry the terms of which shall
continue to be valid), and is subject to retirement by rotation at least
once every three years in accordance with the Listing Rules, the
Articles of Association and the Company’s own code on corporate
governance.

DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS AND CONTRACTS

Save as disclosed, no transaction, arrangement and contract
of significance in relation to the Group’'s business to which the
Company, or its holdings company, subsidiaries or fellow subsidiaries
was a party, and in which a Director or his or her connected entity
has or had a material interest, whether directly or indirectly, subsisted
at the 31 December 2022 or at any time during the year.

DIRECTORS’ PERMITTED INDEMNITY
PROVISION

As permitted by the Articles of Association, every Director is entitled
to be indemnified out of the assets and profits of the Company
against all actions, costs, charges, losses, damages and expenses
which he may sustain or incur in or about the execution of the duties
of his office or otherwise in relation thereto, provided that such
indemnity does not extend to any matter in respect of any fraud or
dishonesty by such Director. Such provision has been in force for the
benefit of the Directors throughout the year and up to the date of this
report.

The Company has taken out and maintained Directors’ liability

insurance throughout the year, which provides appropriate cover to
the Directors.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SECURITIES

As at 31 December 2022, none of the Directors and chief executive
of the Company had any interests or short positions in the shares,
underlying shares and debentures of the Company or any associated
corporations (within the meaning of Part XV of the Securities
and Futures Ordinance (Cap. 571 of the Laws of Hong Kong) (the
“SFO")) which were required to be notified to the Company and
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests or short positions which such Directors or chief
executive were taken or deemed to have under such provisions of the
SFO), or which were required, pursuant to section 352 of the SFO, to
be entered in the register referred to therein, or which were required,
pursuant to the Model Code for Securities Transactions by Directors
of Listed Issuers (the “Model Code”) as set out in Appendix 10
to the Listing Rules to be notified to the Company and the Stock
Exchange.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Under the terms of the 2017 Share Option Scheme, the relevant
committee responsible to administer the share option scheme (i.e.
Remuneration Committee) may, at its discretion, invite any employee
of the Company or any of the Group companies, including any
executive Directors, to take up options to subscribe for Shares. The
maximum number of Shares in respect of which options may be
granted under the share option scheme must not exceed 10% of the
issued share capital of the Company at the time of approval of the
scheme.

Save as disclosed herein, at no time during the year was the
Company or any of the companies comprising the Group a party to
any arrangement to enable the Directors or their associates to acquire
benefits by means of the acquisition of shares in or debentures of the
Company or any other body corporate.
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SUBSTANTIAL SHAREHOLDERS' INTERESTS
AND SHORT POSITIONS INTHE SHARES AND
UNDERLYING SHARES OF THE COMPANY

As at 31 December 2022, so far as is known to the Directors and
the chief executive of the Company, the interest of the Shareholders
(not being Directors and the chief executive of the Company) in the
Shares and underlying Shares of the Company which were notified
to the Company and the Stock Exchange pursuant to Divisions 2 and
3 of Part XV of the SFO and required to be entered in the register
maintained by the Company pursuant to Section 336 of the SFO or as
notified to the Company, were as follows:

(1) Long positions of substantial Shareholders in
the Shares of the Company

FERRRAQTRG REER
DR RAR

R2022F 124310 - ARBEERK
SITBRAEMA  BR (TRERARRES
RESITERAER) RAR RS, KRR
DB IREE S REIEGRAIE XV B E
2REINHBEHERRAR KRBT - AR
IBELLNAR RIREES RS 1R{FI5 336
BEENELTMAE NG RR B R
T

(1) FERENARTERERP
MR

Approximate
shareholding

percentage

Name of Number of as at 31 December

substantial Shareholders Shares 2022

2022 F

12HA318H

BARE

FERRER RHEEE ATt

Bauhinia Culture (Hong Kong) BRI (BB EEBR AR 1,048,668,495 21%
Holdings Limited (B3 2)

(Note 2)

Extra Step Investments Extra Step Investments Limited 983,000,000 19.68%
Limited (Note 3) (H17F3)

Common Sense Limited Common Sense Limited 845,441,505 16.93%
(Note 4) (15t 4)
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SUBSTANTIAL SHAREHOLDERS' INTERESTS
AND SHORT POSITIONS INTHE SHARES AND
UNDERLYING SHARES OF THE COMPANY
(Continued)

(1)

Long positions of substantial Shareholders in
the Shares of the Company (Continued)

Notes:

As at 31 December 2022, the number of issued Shares was
4,993,659,500.

Bauhinia Culture (Hong Kong) Holdings Limited (“Bauhinia
HK") is a wholly-owned subsidiary of Bauhinia Culture Group
Corporation Limited* (“Bauhinia Group”). By virtue of the SFO,
Bauhinia Group is deemed to be interested in the 1,048,668,495
Shares held by Bauhinia HK. Mr. Sun Guanggi, Non-executive
Director, is the deputy general manager of Bauhinia Group and
deputy general manager of Bauhinia HK.

Extra Step Investments Limited is a wholly-owned subsidiary
of China Mobile (Hong Kong) Group Limited (“CMHKG") which
in turn is a subsidiary of China Mobile Communications Group
Co., Ltd. (“"CMCC"). By virtue of the SFO, CMCC and CMHKG
are deemed to be interested in the 983,000,000 Shares held
by Extra Step Investments Limited. Mr. Jian Qin, Non-executive
Director, is the vice president of CMCC and the vice president of
China Mobile Limited and the director and vice president of China
Mobile Communication Co., Ltd. (both are subsidiaries of CMCC).

Common Sense Limited is a wholly-owned subsidiary of Bold
Heart Agents Limited (“Bold Heart”) which in turn is a wholly-
owned subsidiary of Shun Tak Holdings Limited (“Shun Tak").
By virtue of the SFO, Bold Heart and Shun Tak are deemed
to be interested in the 845,441,505 Shares held by Common
Sense Limited. Ms. Ho Chiu King, Pansy Catilina, Vice-chairman
and Non-executive Director, is the group executive chairman,
managing director and an executive director of Shun Tak.

* For identification purpose only
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SUBSTANTIAL SHAREHOLDERS' INTERESTS FERRRAQFRG RAEER
AND SHORT POSITIONS INTHE SHARES AND DR KRR (&)
UNDERLYING SHARES OF THE COMPANY

(Continued)
(2) Long position of other person in the Shares of (2) EMALTRARAREBERS
the Company )=y
Approximate
shareholding
percentage as at
Name of other person who Number of 31 December
has more than 5% interest Shares 2022
20225
12A31H
BEBB5%ERN B BE 40 AR
HtA L BB ROEE Aok
TPG China Media, L.P(Note 2) TPG China Media, L.P (47:#2) 476,714,500 9.55%
China Wise International EEBERERAF (M3 412,000,000 8.25%
Limited (Note 3)
Notes: PI3E -
1. As at 31 December 2022, the number of issued Shares was 1. 202212 A31H » BTG
4,993,659,500. #H 5 4,993,659,500 % °
2. Pursuant to the disclosure of interest forms filed on 15 March 2. RIE2023F 3 A 15 AR A Em %
2023, TPG China Media, L.P is controlled by TPG Asia VI SPV § & 1% TPG China Media, L.P £
GP, LLC and a series of intermediate holding entities, namely TPG Asia VI SPV GP LLC 2 — 25|/
TPG Asia GenPar VI, L.P, TPG Asia GenPar VI Advisors, Inc., TPG MEREEFEBITPG Asia GenPar VI,
Operating Group |, L.R, TPG Holdings I-A, LLC, TPG GPCo, LLC, L.P ~ TPG Asia GenPar VI Advisors,
TPG Inc., TPG Group Holdings (SBS), L.R, TPG Group Holdings Inc. ~ TPG Operating Group |,
(SBS) Advisors, LLC and TPG GP A, LLC. TPG GP A, LLC is L.P ~ TPG Holdings I-A, LLC ~ TPG
controlled as to 40% by each of DB CC, LLC and JC GR LLC, GPCo, LLC ~ TPG Inc. * TPG Group
which in turn is ultimately controlled by Mr. David Bonderman and Holdings (SBS),L.P » TPG Group
Mr. James George Coulter, respectively. By virtue of the SFO, Holdings (SBS) Advisors, LLC X2 TPG
each of the abovementioned entities, Mr. David Bonderman and GP A, LLC#%#l - TPG GP A, LLCH
Mr. James George Coulter are all deemed to be interested in the DB CC, LLC }2JC GP LLC® Rlli##
476,714,500 Shares held by TPG China Media, L.P. 40% * 7 % Bl B3 David Bonderman

% 4 I James George Coulter 5 4
EERYES o RIRFH REIE &M
it EEE - David Bonderman %4
2 James George Coulter 5¢ 4 15 #
R AEHARTPG China Media, L.P AT
FH 476,714,500 B AR (DR ©
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SUBSTANTIAL SHAREHOLDERS' INTERESTS
AND SHORT POSITIONS INTHE SHARES AND
UNDERLYING SHARES OF THE COMPANY
(Continued)

(2) Long position of other person in the Shares of
the Company (Continued)

Notes: (Continued)

3. China Wise International Limited is a wholly-owned subsidiary
of Cultural Developments Limited (“Cultural Developments”),
which in turn is a wholly-owned subsidiary of Bank of China
Group Investment Limited (“BOCGI"). BOCGI is a wholly-owned
subsidiary of Bank of China Limited (“BOC"), which in turn is
a subsidiary of Central Huijin Investments Limited (“Central
Huijin"”). By virtue of the SFO, Central Huijin, BOC, BOCGI and
Cultural Developments are all deemed to be interested in the
412,000,000 Shares held by China Wise International Limited.
Ms. Wang Haixia, Non- executive Director, is the deputy chief
executive officer of BOCGI.

Save as disclosed above, there was no person (other than the
Directors or the chief executives of the Company) known to the
Directors or the chief executives of the Company, who, as at 31
December 2022, had an interest or short position in the Shares or
underlying Shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part XV of
the SFO and were required to be entered in the register kept by the
Company pursuant to section 336 of the SFO.
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MANAGEMENT CONTRACTS

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.

MAJOR SUPPLIERS AND CUSTOMERS

The percentages of programme purchases and sales for the year
attributable to the Group’s major suppliers and advertising end-
customers are as follows:

EEEN

A FRE NI T RS RADTE
BHRBREMEADHHTERETHE
# e

FEHERREF

AEENTEHEALESRREPEEF
MEBREIEEB LT ¢

2022 2021
2022 2021 4

Programme purchases &nE RS
— the largest supplier — AHIER 7% 15%
— five largest suppliers — ERHEER 22% 37%

Sales HE

— the largest advertising end-customer — BRREERKREP 10% 2%
— five largest advertising end-customers — EREERKREP 16% 8%

None of the Directors or their close associates, or any Shareholders
(which to the best knowledge of the Directors owns more than 5% of
the Company'’s issued share capital) had any beneficial interest in the
major suppliers or customers mentioned above.

iy 2022
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CONTINUING CONNECTED TRANSACTIONS

During the year ended 31 December 2022, the Group had conducted
certain continuing connected transactions with connected persons
of the Group as defined in Chapter 14A of the Listing Rules to be
reported in this section.

The following transactions constituted non-exempt continuing
connected transactions subject only to the reporting, announcement
and annual review requirements as defined under Chapter 14A of the
Listing Rules.

LED Panel Advertisement Transactions

Phoenix Metropolis Media Technology Company Limited* (/Bl/El
#HmEERRH AR 2 A (“Phoenix Metropolis”), entered
into the following continuing connected transactions (“PMM
CCT") in relation to the sale of advertising airtime on the LED
Panels operated by or licensed to Phoenix Metropolis and/
or its subsidiaries in the PRC with CMCC and its associates
(collectively “CMCC Group ") for promoting the CMCC Group.

As announced on 27 November 2020, the Company considers
that the transactions between Phoenix Metropolis and the
CMCC Group constitute an important and integral part of
the business alliance between them and the operation of
advertising airtime and placing of advertisement on the outdoor
LED panels services in the PRC would strengthen the Group'’s
competitive position in the market. The Company therefore
had applied for and the Stock Exchange had granted to the
Company a waiver from strict compliance with the requirement
under Rule 14A.34 and Rule 14A.51 of the Listing Rules to enter
into a written framework agreement with the CMCC Group at
the outset covering all PMM CCT from 1 January 2021 to 31
December 2023.

* For identification purpose only
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CONTINUING CONNECTED TRANSACTIONS
(Continued)

LED Panel Advertisement Transactions
(Continued)

For details of the LED Panel Advertisement Transactions, please
refer to the Company’s announcement dated 27 November

HERERS (&)

LEDFFBEERS (&)

EMLEDFEESRZINFHE  F2

BIARAGR HEIA2020611 H27H 2

2020. A o
The Other Announcement Actual Usage  Annual Cap
Contracting Party Transaction Date Term in 2022 for 2022
R2022F 20225
2t TRA x5 AERH B EREHATE FEELR
RMB RMB
AR AR
CMCC Group PMM CCT 2020.11.27 2021.01.01 to 15,787621 27000,000
2023.12.31
hBEEE BEHTHERERS 202051 A278 20211 A1BZE
2023%12A31H
CNHK Media Advertising Contract . PBBEEESL
Phoenix Satellite Television Company Limited, through BEERBERATFEBSMNERER
Shenzhou Television Company Limited* (“Shenzhou” NA) ([N - 1ERRIE) EpEE
acting as its agent), entered into a framework agreement HAERAR ([PREE] REPZ

with CNHK Media Limited (“CNHK Media’ acting for the
benefit of the CMCC Group) on 22 December 2021 for the
sale of advertising airtime at the Phoenix Chinese Channel
and the Phoenix InfoNews Channel for the promotion of
the CMCC Group for the period from 1 January 2022 to
31 December 2022.

For details of the 2022 CNHK Media Advertising Contract,
please refer to the Company’s announcement dated 22
December 2021.

Eb%lsﬁﬂ §) 72021412 8228

RN TIESR W% AR BEELEERE
FERFNARERFEREMENES
BB UEEHEETRHSEE  #R
202241 818 8 £20229F12 A
31 8L -

BR2022F P B EEBESA NN
15 BBREARE BHEA2021F12
A22 BHIQE »

Agreement &

The Other Announcement Actual Usage
Contracting Party Agreement Date Term in2022  Annual Cap

R2022F
HHTRE i BRERAEEH HR ERBATE FELR
RMB RMB
ANEE ARK
CNHK Media 2022 CNHK Media 2021.12.22 2022.01.01 to 3,398,704 25,000,000

Advertising Contract 2022.12.31
mEEE 002 FFEBEESEAN 20215127228 20251A18%
2022512 A31H
* For identification purpose only
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CONTINUING CONNECTED TRANSACTIONS
(Continued)

Lease Agreements

Phoenix Oriental (Beijing) Properties Company Limited* (JBl/E 3
FHHER) B ZE AR AR (“Phoenix Oriental”) (as lessor) entered
into certain lease agreements (the “Lease Agreements”) with
other subsidiaries of the Company (the “Subsidiary Lessee”)
(as lessee) in relation to the lease of certain units of the Phoenix
International Media Centre (the “Beijing Phoenix Centre”) for
business operation of the relevant Subsidiary Lessees. Beijing
Phoenix Center is a building containing offices and television
programme production studios located in the South-Western
corner of Chaoyang Park, Chaoyang District, Beijing, China with
a useful life until 2051.

Upon becoming a connected subsidiary of the Company on 28
July 2022, the relevant transactions between Phoenix Oriental
and the Subsidiary Lessees contemplated under the Lease
Agreements constituted continuing connected transactions for
the Company. Such transactions had been performed on the
basis described in the Company’s announcements respectively
dated 29 July 2022 and 1 November 2022, including, amongst
others, the terms of the Lease Agreements were arrived
at after arm’s length negotiations among the parties to the
Lease Agreements; the relevant rental fees and the related
property service fees were determined with reference to
the market price and rents/ relevant fees payable by other
tenants to Phoenix Oriental for the lease of other units within
Beijing Phoenix Centre; and were on terms no less favorable
to the Subsidiary Lessees than those that may be offered by
independent third-party landlords for leases of similar gross
floor area in similar locations in Beijing. For the period from 28
July 2022 to 31 December 2022, rental fees paid or payable
by Subsidiary Lessees to Phoenix Oriental amounted to
approximately RMB9,353,000.

For details of the Lease Agreements, please refer to the
Company’'s announcements respectively dated 29 July 2022
and 1 November 2022.

* For identification purpose only
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CONTINUING CONNECTED TRANSACTIONS
(Continued)

Lease Agreements (Continued)

On 23 December 2022, in order to meet the respective
business and commercial needs of the Subsidiary Lessees,
Phoenix Metropolis Communication (Beijing) Co., Ltd* (&
BE T X E#EAER)BR AR, an indirect wholly-owned
subsidiary of the Company, in its own capacity as a Subsidiary
Lessee and for and on behalf of all other Subsidiary Lessees,
entered into a framework lease agreement with Phoenix
Oriental (as lessor), in relation to the lease of certain units,
premises or areas in Beijing Phoenix Centre for commercial
or office use of the Subsidiary Lessees for a term of one year
from 1 January 2023 to 31 December 2023. The annual cap
for the transactions contemplated under the abovementioned
framework lease agreement for the year ending 31 December
2023 is RMB65,400,000 (equivalent to HK$73,248,000). For
details, please refer to the Company's announcement dated 23
December 2022.

New Media Platform Service Transaction

PNM and its subsidiaries (“PNM Group”) would, in the ordinary
and usual course of business, enter into continuing connected
transactions (“PNM CCT") in relation to provision of website
portal, value-added telecommunications, promotional and
ancillary services by and to PNM Group, to and by CMCC Group
for three years from 1 January 2022 to 31 December 2024. The
Company had applied for and the Stock Exchange had granted
to the Company a waiver from strict compliance with the
requirement under Rule 14A.34 and Rule 14A.51 of the Listing
Rules to enter into a framework agreement with the CMCC
Group at the outset covering all of PNM CCT.

* For identification purpose only
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(Continued)
IV. New Media Platform Service Transaction V. $TERFalRBRS (8)
(Continued)
For details of the New Media Platform Services Transactions, EAVERBTaRBEIINFE &
please refer to the Company’s announcement dated 25 August 2B A B HEA2021F8A26H
2021, PN
The Other Announcement Actual Usage  Annual Cap
Contracting Party Transaction Date Term in 2022 for 2022
R2022 % 2022F
HeT 87 % AERE HR ERBANE FEELR
RMB RMB
AEE ARE
CMCC Group PNM CCT 2021.8.25 2022.01.01 8,518,913 60,570,000
10 2024.12.31
hHEEE TREREEERS 2021587258 202F1A18E

The Connected Relationships

2024512 A31H

1. As at 31 December 2022, CMHKG, a subsidiary of CMCC, isa 1.
substantial shareholder of the Company holding approximately
19.68% of the issued share capital of the Company through
its wholly-owned subsidiary Extra Step Investments Limited.
Therefore, the CMCC Group are connected persons of the
Company under the Listing Rules. As such, the transactions
contemplated under the PMM CCT as well as the PNM CCT are
continuing connected transactions under Chapter 14A of the

Listing Rules.

* For identification purpose only
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CONTINUING CONNECTED TRANSACTIONS
(Continued)

The Connected Relationships (Continued)

2.

CNHK Media entered into contracts with a subsidiary of
CMCC in the PRC relating to and including the purchase of
advertising airtime at the Phoenix Chinese Channel and the
Phoenix InfoNews Channel for the benefit and on behalf of the
CMCC Group covering the period under the 2022 CNHK Media
Advertising Contract. CNHK Media is therefore considered
a deemed connected person of the Company under Rule
14A.20(1) of the Listing Rules. As such, the transactions
contemplated under the 2022 CNHK Media Advertising Contract
are continuing connected transactions under Chapter 14A of the
Listing Rules.

Phoenix Oriental is a non-wholly owned subsidiary of the
Company which is owned as to 21% by Bauhinia Group,
a company wholly owns Bauhinia HK, being a substantial
shareholder of the Company. Therefore, Phoenix Oriental is a
connected subsidiary of the Company under Rule 14A.16 of
the Listing Rules and the transactions contemplated under
the Lease Agreements constituted continuing connected
transactions of the Company.

* For identification purpose only

iy 2022

HERERS (&)

BAERER (8)

PEEHED R BEEETTHA
—BWBRARIIMYAH  REDE
(L eE) ARBHEEMNF R
REFBRHEERBBEREFTRET XA
MERHEREMENESRKE  RE
2022 FHBEEES S L FTE AR -
Eitt - RIE_ETRAIE 14A.2001) 6 -
FAEEEWER AR ABBEAL - ]
It - 2022 FRBEHEEE AL T HE
IR BN ETRAE VAENFFE
RER S o

BRERSARQARIZIZEWNEAR
B HAEKASEE (—HE2EHEAR
HMBEEBNRR AARRIZEER
B) B 21% /4Em o AL - BUER
FIRE EMRAFE 14A6BEARA
AlzEEMBEAR  BHEERHET
ZHRERBERA AR ZFERER
%o

181



Phoenix Media Investment (Holdings) Limited

Report of Directors
EEEWEE

CONTINUING CONNECTED TRANSACTIONS
(Continued)

The Independent Non-executive Directors had reviewed the aforesaid
continuing connected transactions and confirmed that:

1. the transactions were entered into by the relevant member of
the Group in the ordinary and usual course of its business;

2. the transactions were entered into either on normal commercial
terms or better; and

3. the transactions were entered into in accordance with the
relevant agreements governing them on terms that are fair and
reasonable and in the interests of the Shareholders as a whole.

The Company's auditor was engaged to report on the Group's
continuing connected transactions in accordance with the Hong Kong
Standard on Assurance Engagements 3000 (Revised) "Assurance
Engagements Other Than Audits or Reviews of Historical Financial
Information” and with reference to Practice Note 740 (Revised)
“Auditor’s Letter on Continuing Connected Transactions under the
Hong Kong Listing Rules” issued by the Hong Kong Institute of
Certified Public Accountants. The auditor has issued an unqualified
letter to the Board containing the findings and conclusions in respect
of the continuing connected transactions disclosed by the Group on
pages 176 to 182 of this report in accordance with Rule 14A.56 of the
Listing Rules. A copy of the auditor’s letter has been provided by the
Company to the Stock Exchange.

Save as disclosed above, none of the related party transactions (as
defined in HKAS 24 — Related Party Disclosures) entered into by the
Group during the year ended 31 December 2022 disclosed in Note
40 to the consolidated financial statements falls under the scope of
connected transaction or continuing connected transaction as defined
in Chapter 14A of the Listing Rules which is subject to the reporting,
announcement or independent shareholders’ approval requirements
under Chapter 14A of the Listing Rules. The Company confirms that
it has complied with the disclosure requirements in accordance with
Chapter 14A of the Listing Rules.

The Company hereby confirms that it has followed the set pricing
policies and guidelines when determining the price and terms of
the transactions during the reporting period for all above-mentioned
continuing connected transactions during the reporting period.
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CONTRACTUAL ARRANGEMENTS OF PNM
GROUP

Foreign investment in the internet and mobile services industries
is currently prohibited or restricted in China. The internet business
of the Group in China is operated by PNM through contractual
arrangements with the legal shareholders of its VIE, among others,
Beijing Tianying Jiuzhou Network Technology Co., Ltd.* (IbFZK
BAMNBERM AR AT (“Beijing Tianying”). The Group does
not have equity interests in Beijing Tianying or its subsidiaries.
However, as a result of a series of structured contracts (“Structured
Contracts”) entered into on 31 December 2009 by a subsidiary of
PNM, Fenghuang On-line (Beijing) Information Technology Company
Limited* (BEELILR)EERMBRAE) (“Fenghuang On-
line”) and all subsequent renewals on the same terms, the Group
has become the primary beneficiary of Beijing Tianying and its
subsidiaries and account for them as its indirect subsidiaries under
Hong Kong Financial Reporting Standards (“HKFRS"). As at the date
of this report, Beijing Tianying is 51% owned by Mr. Qiao Haiyan
and 49% by Mr. Gao Ximin respectively, and the permitted business
items of Beijing Tianying includes: internet information services
(excluding contents on news, publication, education, medical health,
medicine, medical devices); internet advertising via www.ifeng.com;
information services of category |l value-added telecommunications
services (excluding fixed line telephone information services
and internet information services); production and publishing of
animation, television entertainment, feature programmes; publishing
of mobile game; performance agency; retail of books, newspaper,
journals, electronic publications and audiovisual products; internet
cultural activities. Whereas the general business items of Beijing
Tianying includes: technical development, technical consulting,
technical services, technical training; conference services; design,
production, agent, publishing of advertisement; organising cultural
exchange activities (excluding commercial performances); organising
exhibitions; enterprise planning; economy and trade consulting; lease
of computer and communications equipment.

The Group has consolidated the financial results of Beijing Tianying
and its subsidiaries in its consolidated financial statements in
accordance with HKFRS. In 2022, Beijing Tianying and its subsidiaries
accounted for 13.7% of the total revenues and 9.6% of the total
assets of the Group.

* For identification purpose only
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CONTRACTUAL ARRANGEMENTS OF PNM
GROUP (Continued)

The Group has evaluated the relationship among PNM, Fenghuang
On-line and Beijing Tianying in accordance with HKFRS. Pursuant to
the voting right entrustment agreement, PNM has obtained power, as
granted by the legal shareholders in accordance with the applicable
PRC law and the articles of association of Beijing Tianying, to direct
all significant activities of Beijing Tianying, which include but not
limited to budgeting, financing, and other strategic and operational
decision making, and will significantly impact Beijing Tianying's
economic performance. Pursuant to the exclusive technical licensing
and service agreements and other agreements, PNM has the right
to receive benefits of Beijing Tianying in the form of technical service
fees, which may have potential significant impact on Beijing Tianying's
net income. In addition, PNM has the right to receive all the residual
assets of Beijing Tianying through exercise of the exclusive option
agreement. As a result, the Group, through PNM and Fenghuang On-
line, is considered the primary beneficiary of Beijing Tianying and
therefore includes Beijing Tianying's assets, liabilities and operating
results in its consolidated financial statements. With the contractual
arrangements with Beijing Tianying, the Group has the power to
direct the activities of Beijing Tianying, and freely transfer the assets
out of Beijing Tianying’s without any restrictions.

Details of the Structured Contracts and the related information were
set out in the Company’s announcement dated 9 November 2009 (the
“Company’s Announcement”).

There were no material changes to the Structured Contracts and/or
the circumstances under which they were adopted, nor was there
any unwinding of them or of a failure to do the same due to the
restrictions that led to their adoption being removed.

The reasons for using the Structured Contracts were disclosed in the
sub-section headed “Reasons For And Benefits Of The Acquisitions”
under the section entitled “Reasons For And Benefits Of The
Transaction” of the Company’s Announcement.
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The major risks associated with them include, among others:

1.

If the PRC government finds that the agreements that
establish the structure for operating its businesses in China
do not comply with PRC governmental restrictions on foreign
investment in internet businesses, or if these regulations or
the interpretation of existing regulations change in the future,
the Group would be subject to severe penalties or be forced to
relinquish its interests in those operations.

The Group relies on contractual arrangements with Beijing
Tianying in China, and their legal shareholders, for its business
operations, which may not be as effective in providing
operational control or enabling us to derive economic benefits
as through ownership of controlling equity interest.

The legal shareholders of Beijing Tianying may have potential
conflicts of interest with the Group.

For details of the above-mentioned risks during the reporting
period, please refer to “ltem 3. Key Information — D. Risk
Factors — Risks Relating to Our Corporate Structure” of the
2021 Annual Report of PNM disclosed on its website ir.ifeng.
com.

On 15 March 2019, the National People’'s Congress promulgated
the Foreign Investment Law (4P & #& & JX%) (the “FIL"), which
came into effect on 1 January 2020 and the FIL replaced the old
foreign invested entities laws. The FIL, by means of legislation,
establishes the basic framework for the access, promotion,
protection and administration of foreign investment in view of
investment protection and fair competition.

* For identification purpose only
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According to the FIL, foreign investment shall enjoy pre-entry national
treatment, except for those foreign invested entities that operate
in industries deemed to be either “restricted” or “prohibited” in
the “negative list” The FIL provides that foreign invested entities
operating in foreign “restricted” or “prohibited” industries will require
entry clearance and other approvals. It is unclear whether the new
“negative list” will differ from the 2021 Negative List. In addition,
the FIL does not comment on the concept of “de facto control” or
contractual arrangements with variable interest entities, yet it has a
catch-all provision under definition of “foreign investment” to include
investments made by foreign investors in China through means
stipulated by laws or administrative regulations or other methods
prescribed by the State Council. Therefore, it still leaves leeway for
future laws, administrative regulations or provisions to provide for
contractual arrangements as a form of foreign investment.

The Group cannot assure that PNM will be able to enforce the
Structured Contracts. Although PNM believes they are in compliance
with current PRC regulations, the Group cannot assure that the PRC
government would agree that these Structured Contracts comply
with PRC licensing, registration or other regulatory requirements,
with existing policies or with requirements or policies that may
be adopted in the future. PRC laws and regulations governing the
validity of these contractual arrangements are uncertain and the
relevant government authorities have broad discretion in interpreting
these laws and regulations. For example, it is uncertain whether the
government authorities will promulgate other implementation rules
of FIL and how the implementation rules, when they come into force,
may impact the viability of the current corporate structure in the
future.

186

REMREBEENSHOREE
(%)

RBINAIREE  INARE G ZAAEARE
Rfp@ BN TAEBE| WIRER (R
s[RI | TRZENINECXANTBIERE
A o SNERBEEREEE RS 3k [2E
I TR EENINE D EBPILEATT A
Hipft X - 50 [BEBE ] &4 82021
BEBE) NRDFETHEENE - ttih - b
BREZLE [ BRIEHIE] Mk E
AENEERSNRHHETRE - AW - RE
SIMEREI MER  HRREXEEINE
REHERBEAR - ITHME LB AR E R
Him AEPBEETOIRE » Bt » ZEE
RBRHEVER - TTBURESIGDIHS & K% BE
RRINEREARAEM -

REBTREREREAREBRENANTEES
#) - BARBEH KRR RRCBTRITHE
ER - ARBETRERETEBNRAZEE
BEAETHENRE Il EtEER
K BRA BUR SR 2R AT B R A B 35 TE SR
R REANLTHAERENPBEDER AR
FETHERE  MAEBBRAERHZEE
REZRNZETEBRE ROBIBERE
1 o Plgn - BT EFI & BEMEMINEIRE
FERAR RERSERARMEREED
FERTEERBOAITHS - HFETE
FEM -

Annual Report 2022



REEREE (F) BRAT]

Report of Directors
EEEWEE

CONTRACTUAL ARRANGEMENTS OF PNM
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The Group will monitor the “negative list” and the regulations related
to structured contracts, and will communicate with PNM closely,
and to seek PRC legal advice before deciding which measures to be
adopted (if any), so that immediate corresponding arrangements can
be made to mitigate against the risk in response to any changes in
the foreign investment regulations or the implementation of relevant
rules.

COMPETING BUSINESS

During the year ended 31 December 2022 and up to the date of this
report, none of the Directors had any interests in a business which
competes or was likely to compete, either directly or indirectly, with
the business of the Group and which was required to be disclosed
pursuant to Rule 8.10 of the Listing Rules.

ADVANCESTO AN ENTITY

Details of the relevant advances to an entity from the Group are set
out in Note 21 to the consolidated financial statements.

CORPORATE GOVERNANCE

A report on the principal corporate governance practices adopted by
the Company is set out on pages 59 to 83 of this report.

PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors, the Company has, during
the year and up to the date of this report, maintained a public float of
not less than 25% of the total issued share capital of the Company as
required under the Listing Rules.
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AUDIT COMMITTEE

The Audit Committee had reviewed the Group's annual results for the
year ended 31 December 2022 and provided advice and comments
thereon.

AUDITOR

The consolidated financial statements for the year have been audited
by PricewaterhouseCoopers who will retire, and being eligible, offer
themselves for re-appointment at the forthcoming AGM.

On behalf of the Board

Xu Wei
Chairman and Chief Executive Officer

Hong Kong, 17 March 2023
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