REPORT OF DIRECTORS

The board of directors (the “Board” or “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 (the “Group”) for
the year ended 31 December 2019.

Business Review

A review of the Group's business is set out on pages 8 to 11 of this
report titled “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 even-
handedly with both the favorable and adverse factors. To summarise
the Business Overview, in the face of the disturbances in the global
political and economic environment and drastic changes in the
media market, the advertising industry considered that the overall
advertisement (including all media such as TV and the internet) in 2019
recorded a yearon-year decrease. Despite the severe environment,
Phoenix TV has gone through a year of business transformation and
development. In 2019, Phoenix TV was actively transforming and
developing into a high-tech omni-media group focusing on synergetic
investments and content operation. Through its dual-pronged strategy
of technology development and capital investment, the Group
continued to promote the integration and innovative development of
its omni-media business structure and diversified business system,
incubating emerging projects with synergies. In 2019, the financial
performance of the Group was in line with its strategic transformation
and upgrade, and its financial condition was sound and healthy.

In terms of core TV broadcasting, internet media and outdoor media
business, the Group continued its omni-media transformation of
“internet + Phoenix” to achieve the restructuring of production,
transmission and marketing entities. The Group also actively
promoted its capability of the synergistic operation of multiple
media platforms including television broadcasting, internet, outdoor
large LED screens and weekly magazines. Through the provision of
integrated media services to the end customers, Phoenix TV aims at
reshaping the value of media communication, which was the Group's
strategy of “focus on contents and services” During the strategic
upgrade, Phoenix TV has promoted the platform operation system of
programmes, focused on content innovation and channel expansion,
and emphasised mobile traffic monetisation and brand monetisation.
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On the basis of continuing to adhere to and maintain the position
of being a leading provider of Chinese-language media content, and
based on the Phoenix brand and high-end media content, the Group
has leveraged leading-edge digital technologies and continuously
incubated and invested in projects with value and sustainable
business models. The relevant diversification of the Group has
included digital technology, cultural creativity, animated comics,
games, cloud technology services, education, exhibitions and other
fields. In the process of innovative development, Phoenix will, as
always, safeguard the core competitiveness of its brand and content,
and adhere to the spirit of journalistic professionalism in order to
maximise the value of the Group.

The “Comments on Segmental Information” set out on pages 37 to
38 and "Liquidity and Financial Resources” set out on pages 39 to 40
of this report provide analysis of the amounts of revenue, the results
of business segments and gearing ratio of the Group. The operating
loss of the Group, based on the loss from operations to revenue, was
19.7% as at 31 December 2019 (as at 31 December 2018: 1.6%).
The current ratio of the Group, based on current assets to current
liabilities, was 2.6 as at 31 December 2019 (as at 31 December
2018: 3.1). The Group's earnings before interest expenses, taxes,
depreciation, and amortisation (EBITDA) was HK$1,346,441,000 as at
31 December 2019 (as at 31 December 2018: HK$1,028,051,000).

The principal risks and uncertainties facing the Group include 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 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 TV is equipped with a reliable generator
set and an uninterruptible power supply system to ensure stable
power supply during program production and broadcast as well
as power supply for server units. The proper function of the news
system and storage system are also closely monitored for 24 hours a
day.
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Furthermore, there is another principal risk that if PRC regulatory
authorities implements prohibition against the variable interest entity
structure in Mainland China, the internet media, education, animated
comics, games and cloud technology services operated by the Group
through the variable interest entity structure in China will be affected.
Please refer to pages 142 to 143 of this report for the description of
the major risks associated with the variable interest entity contractual
arrangements within the Group.

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 212 to 230 of this report. The above is not intended to be an
exhaustive list of all principal risks and uncertainties facing 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 is
presented in the “Corporate Governance Report” on pages 56 to 75
of this report.

Particulars of the major suppliers and customers of the Group are
set out on page 134 of this report. The proportion of business elites
among the audience of Phoenix TV and the related analysis as well as
the key performance indicators in relation to the popularity of Phoenix
TV programs among this audience group are set out in the section
“Chinese Gateway"” on pages 34 to 36 of this report.

Details of the Group’s relationship with its staff are set out on page
41 of this report.

F# 2019

REPORT OF DIRECTORS
EEEREE

%—IEJ—LKA ARREEEREPEAL
BHAERERERZIAE  BIASLE

ﬁ@Tmﬂﬁaﬁ%ﬁﬁ¢lw“mE%m

WEE BB - BB HERERMRGER

BEXEFE - FLEAREFE 1425143

Eﬁ%ﬁilWTmﬂ SEEANTEEZ B
it AR E E RS

REENEBRRIAR B BAEREREL

TREBMEENEFRAR  CRARS
[EBHE] —EPam ot AEED
E%%FMEQTH%FH * PlanTis
@(@%%Eﬂ - FEFR ﬂ?ﬂA*

ERRR iﬁéx&w“)ﬁﬁ

&ﬁ@ﬁiﬂ o$¢l%%ﬁﬂﬁ§ﬁ&
BEP N AR S 55 212 T 230 B4R A MTE R
KMIFES o LA EATIE S FEAS AR A Y

BFTE £ ZRE e R AE R - B
xR L THBAEERNLR - ERASK

SV B AT R B S N B A o

EFeTYER FMRBRETHBERZ - &
B RE R &R E =M A TR )
REEMER - %%%ﬁ&ﬁai%n%ﬁ
RHEABETE - BRAAEENRBE

K B0 B 2 5 Ay s . - Eﬁ%ﬁﬁ%%
56275 BRIKERERWMESE) -

AEEN T EHEBNEPOFEHINNAE

RMEFI134H - B—FHHE  BEBEERE
R REBIERA TGRS 1T RBLEETE

MEREEBERENSEDEWBEREIFERZ
EARNREE A EI6 BN [REFPIF] -

AEBEE T 7 HBENFBENARSEE
418 -

REEREE (ZR) BRAR

99



100

REPORT OF DIRECTORS
EEgREE

Regarding corporate social responsibilities, in terms of environmental
protection, the Group maintains 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 waste air emission, so as to continuously enhance its
performance in environmental protection. Detailed discussions on the
Group’s environmental policies, performance and KPIs are contained
in the "Environmental, Social and Governance Report” on pages 76
to 96 of this report.

In addition to the compliance with the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) (the “Listing Rules”) and the Corporate Governance
Code, the Company is committed to duly observing the Securities
and Futures Ordinance (Cap. 571) and the Codes on Takeovers
and Mergers and Share Buy-backs 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 TV and the relevant
sections of the Codes of Practice from time to time issued by the
Communication 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 and Subsequent Events”
on pages 43 to 46 of this report and on Note 45 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 the intellectual property
against any third party infringement.
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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 830 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 700 trademark registrations are obtained in Mainland China. The
signature Phoenix TV brand name “[BlEIF#R" and the double phoenix
logo are the most important corporate trademarks of the Group.

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 respective
main countries that the channels are broadcasted. Trademarks
of the core businesses in the Group, such as the ifeng website,
mobile application Fengshows, Phoenix Metropolis Media, Phoenix
Publication, Phoenix Entertainment, Phoenix Cloud and Phoenix
Exhibitions are mainly registered in Mainland China and/or Hong
Kong. Miss Chinese Cosmos Pageant is one of the important events
of Phoenix TV. The contest is broadcasted in a number of countries
every year. The name and logo of the contest are registered in those
countries where contestant selections are held or intended to be
held.

The Group has copyright protection in its television programs,
websites, mobile apps, magazines, softwares and other original
works. Besides, the Group has more than 230 copyright registrations
in relation to softwares for computers, mobiles and websites in
Mainland China. The Group also owns patents for invention 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 Management &
Development Department specialising in trademark management
of the Group. The Group has issued internal 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.

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
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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 removing
the infringement contents, sending “cease and desist” letters to the
infringement party, lodging complaint to the relevant government
authority or bringing civil suit against the infringing party whenever
appropriate.

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 19 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 157

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

Phoenix Media Investment (Holdings) Limited
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Closure of Register of Members

The register of members of the Company will be closed from Tuesday,
2 June 2020 to Friday, 5 June 2020, (both dates inclusive), during
which period no share transfer will be effected. In order to qualify
for attending and voting at the forthcoming annual general meeting
("AGM"), all share transfers must be lodged with the Company'’s
branch share registrar in Hong Kong, Hong Kong Registrars Limited
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong, no later than 4:30 p.m. on Monday, 1
June 2020.

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 43
to the consolidated financial statements.

Donations

Charitable donations made by the Group during the year amounted to
HK$6,505,000 (2018: HK$3,362,000).

Property, Plant and Equipment
Details of the movements in property, plant and equipment of the

Group during the year are set out in Note 14 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 15 to the consolidated financial
statements.

7 2019

REPORT OF DIRECTORS
EEEREE

T EMERMHBPER

AAAEAHR2020F6 A28 (28 =) &
2020F6 A5 H (EHH) M (B2FESE
EMB) EEERNBFELFE - BN
BrERERNBEER - ARELFER
BREAFAE ((RREFAE]) MRE L
SEMER - ARG B X NERER
202066 A1 H (EH—) NF4K305H]
RERNABHEBRNDBEELRDES S
BEEBLABERAR it AFBEFTEFKR
BEE183FEAMP N7 1712-1716 554 -

e
FEEFNEBOEDRNG S ERE

& o ARBFRHENEBH NGRS B R
FHIEE43 o

B

A& EF NIEH B ZEZ B 556,505,000
7t (20184F : 3,362,000/ 7T) °

YE RN BT

AEEME - BEERERFRANEBFHE
BN AP EIRKRMEE 14 -

REME

REBFRNREMENBEHBEHNEAM
TEMARMFL 15

REEREE (ZR) BRAR

103



REPORT OF DIRECTORS
EEgREE

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 30 and Note 31,
respectively, to the consolidated financial statements.

Pre-Emptive Rights

There is no provision for pre-emptive rights under the Company's
articles of association (the “Articles of Association”) and there
was no restriction against such rights under 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 2019,
calculated under the Companies Law (Revised) of the Cayman
Islands, amounted to approximately HK$943,797,000 (2018:
HK$1,000,815,000 ).

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 352.

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 31 of the consolidated financial
statements and “Share Option Schemes"” section contained in this
"Report of Directors”
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Share Option Schemes

(A)  Share Option Schemes of the Company

(1)

7 2019

Summary of 2009 Share Option Scheme

On 19 June 2009, the Shareholders approved and adopted
a share option scheme of the Company (the “2009 Share
Option Scheme”).

Purpose of the scheme

The purpose of the scheme is to retain and provide
incentive to the employees of the Group to achieve its
business objectives.

The participants of the scheme

Any full-time employees of the Group, including any
director of the Group, may take up options to subscribe
for the Shares.

The total number of securities available for issue

The total number of the Shares in respect of which
options are issuable under the scheme is 495,441,200
Shares, representing 9.92% 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 option may be granted to any eligible person which,
if at the relevant time exercised in full would result in the
total number of the Shares the subject of such option,
when added to the number of Shares which may be
subscribed by that eligible person under any outstanding
options granted to that eligible person, and to the number
of Shares previously subscribed by the eligible person
under any options granted to the eligible person under
the 2009 Share Option Scheme exceeding 25% of the
aggregate number of Shares available for subscription
under the scheme at that time.

Unless approved by the Shareholders, the total number
of Shares issued and to be issued upon exercise of the
options granted and to be granted to any eligible person
(including both exercised and outstanding options) in any
12-month period shall not exceed 1% of the Shares in
issue.
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Share Option Schemes (Continued)

(A)

Share Option Schemes of the Company (Continued)

(1)

Summary of 2009 Share Option Scheme (Continued)
Time of exercise of option

An option may be exercised in accordance with the terms
of the 2009 Share Option Scheme at any time during the
period commencing one (1) year from the date of grant
of the option and expiring ten (10) years after the date
of grant of the option in accordance with the following
vesting schedule:

Date of exercise of an option

TEERER S

fehrEatEl ()

(A AREEEREE (8)

(1)

2009 SFBRCEH BIMEE ()
TR IERR

BB RN L BREE B
() FRBEERHBRER
Hi1& 1 (10) 5 & i 7 B W AE
fa] By el AR $% 2009 S B e i =1 2
EVIESR  IRIRA T R R &
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Percentage of

Shares comprised in an
option which is vested
and exercisable
—HERBRAFITEN
R IR REFTAG AR 42 LE 51

Between the date of grant of an option and less than 12 months

following the date of grant of an option
RHEREE AR HBREZREIRI12EAR

Between the period falling 12 months or more but less than
24 months from the date of grant of an option

RHEkEE AR 128 A zIZ - BOR 24 EANHREA

Between the period falling 24 months or more but less than
36 months from the date of grant of an option

Rk AEm 24 BAKZIE - B 36 B ANEHRA

Between the period falling 36 months or more but less than
48 months from the date of grant of an option

RHEBREE A1ER 36 EAKZIE - B 48 B ANEHRA

Any time falling 48 months from the date of grant of an option and thereafter

RIS AR 48 8 A REREAEE
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Share Option Schemes (Continued)

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

(1)

7 2019

Summary of 2009 Share Option Scheme (Continued)
Minimum holding period

As stated above, no option can be exercised within the
first 12-months following the date of grant of an option.

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.

The basis of determining the exercise price

The subscription price for the Shares under the scheme
shall be determined by the 2009 Share Option Scheme
Committee and will be no less than the highest of (a)
the closing price of the Shares as stated in the Stock
Exchange’s daily quotations sheet on the date of grant
which must be a business day, (b) the average closing
price of the Shares as stated in the Stock Exchange's daily
quotations sheet for the five business days immediately
preceding the date of grant and (c) the nominal value of a
Share.

The remaining life of the scheme

The 2009 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 of the scheme
on 21 June 2019, no further options may be granted under
the scheme.

On 7 February 2017 the Shareholders approved the
cancellation of the outstanding share options granted to
Directors and employees of the Group under the 2009
Share Option Scheme which have not been exercised or
lapsed.
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Share Option Schemes (Continued)
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(A) Share Option Schemes of the Company (Continued) (A ARBWEERETE (8)
(1) Summary of 2009 Share Option Scheme (Continued) (1) 2009 FHEMRETEIMEE (48)
The remaining life of the scheme (Continued) AR TR ()
The details of share options granted by the Company ARARIRIER 2009 F AR iR 2
under the 2009 Share Option Scheme to the employees MASKERERHAIRBELR
of the Group to acquire the Shares of the Company were AR B RAER SR T -
as follows:
Number of share options
BREZE
Balance Balance
Exercise asat Granted Lapsed  Cancelled  Exercised asat
Type and number of  Date of Vesting Exercise price  1January during during during during 31 December
remaining grantees grant period period per Share 2019 the year the year the year the year 2019
Ra019% Ha09g
HBTIERAN 8k 1518 RER RER RER RER 128318
LR NEE RHAH GBH s %8 b5 B %M i i 51
HKS
BT
1 employee 2009.0722 2009.0722-  2010.0722- 117 200,000 - (200,000) - - -
14EE 20130721 2019.0721
Total:
Bt 200,000 - (200,000) - - -

During the year ended 31 December 2019, 200,000
options granted to 1 employee were lapsed when the
relevant period during which such options could be
exercised expired on 21 July 2019.

Save as disclosed above, no share option was 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 2009 Share Option Scheme. No
participant was granted any option in excess of the
individual limit as set out under the 2009 Share Option
Scheme.
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Share Option Schemes (Continued)

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

(2)

F# 2019

Summary of 2017 Share Option Scheme

On 7 February 2017, the Shareholders approved and
adopted the 2017 Share Option Scheme (the “2017 Share
Option Scheme”) and the cancellation of the outstanding
share options (the "Existing Options”) granted to
directors and employees of the Group to subscribe for a
total of 95,894,000 Shares under the 2009 Share Option
Scheme which have not been exercised or lapsed, subject
to the Existing Options being surrendered and cancelled.
The 2017 Share Option Scheme is administered by the
Remuneration Committee.

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 executive Director but excluding any non-executive
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 non-executive Director
(including independent non-executive Directors) of the
Company, any of its subsidiaries or invested entities; 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)

(2)

Summary of 2017 Share Option Scheme (Continued)
The total number of securities 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 10.02% 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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Share Option Schemes (Continued)

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

(2)

7 2019

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.

Minimum holding period

The scheme does not contain any such minimum period.

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.

The basis of determining the exercise price

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 (b) business days immediately preceding the offer
date; and (c) the nominal value of a Share.
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Share Option Schemes (Continued)

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

fehrEatEl ()

(A AREEREE (B)

(2)  Summary of 2017 Share Option Scheme (Continued) (2) 2017 FEBRETEINHZE (8)
The remaining life of the scheme i1 &R T F A
2017 Share Option Scheme will remain in force for a 2017 FHERR AT IR B A B
period of ten (10) years commencing on the date of the FHEIFME B AR (10)
adoption of the scheme. Upon termination, no further F o FHEIR IR - BMAARRE
options may be granted under the scheme. The details of FrEBE®E— SR LERE - K
share options granted by the Company under the 2017 NEIRE 2017 FHRE &M
Share Option Scheme to the Directors and employees of EERALEEERLITRE
the Group to acquire the Shares were as follows: Bein BB RO B LN T -
Number of share options
BREHE
Balance Balance
Exercise asat  Granted Lapsed  Cancelled  Exercised as at
Type and number of  Date of Vesting Exercise price  1January during during during during 31 December
remaining grantees  grant period period per Share 2019 theyear  theyear  theyear  the year 2019
019§ Ra019%
BTEEAN g 1R1H RER  RER RER RER 12ANE
ERIREE RiAH GBS b2 e i it s H i i
HK$
o
3 Executive Directors
3LHTES
LIU Changle 201703.21 20170321~ 2018.03.21- 141 4,900,000 - - - - 4,900,000
HRE 2018.03.20 202703.20
CHUI Keung 201703.21 20170321-  2018.03.21- 141 3,900,000 - - - - 3,900,000
ER 20180320 20270320
WANG JiYan 201703.21 20170321-  2018.03.21- 141 3,900,000 - - - - 3,900,000
IfE 20180320 20270320
LIU Diandian* 201703.21 20170321-  2018.03.21- 141 120,000 - - - - 120,000
BEk: 20180320 20270320
391 employees 201703.21 20170321-  2018.03.21- 141 73,164,000 - (1,110,000 - - 72,054,000
914[EE 20180320 20270320
Total:
it 85,984,000 - (1,110,000 - - 84,874,000

# LIU Diandian is a daughter of LIU Changle.
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Share Option Schemes (Continued)

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

(2)

Summary of 2017 Share Option Scheme (Continued)
The remaining life of the scheme (Continued)

During the year, 1,110,000 share options granted to
15 employees were lapsed when they ceased their
employment with the Group.

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

(1)

7 2019

PNM Share Option Scheme

On 20 June 2008, the Shareholders approved the share
option scheme of Phoenix New Media Limited (“PNM"),
a subsidiary of the Company (the “PNM Share Option
Scheme”).

Summary of PNM Share Option Scheme
Purpose of the scheme

The purposes of the 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)

(1) PNM Share Option Scheme (Continued)

Summary of PNM Share Option Scheme (Continued)

The participants of the scheme

Subject to the terms of the 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 “PNIM 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 securities available for issue

The total number of shares of PNM (the “PNM Shares")
available for issue under options which may be granted
under the 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 PNM Share Option

Scheme.

On 8 June 2012, the Shareholders approved to refresh
and renew the scheme mandate limit of the 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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Share Option Schemes (Continued)

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

(1)

7 2019

PNM Share Option Scheme (Continued)

Summary of PNM Share Option Scheme (Continued)

The total number of securities available for issue
(Continued)

On 5 June 2014, the Shareholders passed the
refreshment of scheme mandate limit under the 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 extraordinary general
meeting (“EGM").

On 20 October 2016, the Shareholders approved the
refreshment of the scheme mandate limit under the
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 on 20 October 2016, being
the date of the EGM at which the Shareholders approved
the above refreshment of mandate limit and 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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Share Option Schemes (Continued)

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

(1)

PNM Share Option Scheme (Continued)

Summary of 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 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 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 an option
during the period an option may be exercised.

The amount payable on acceptance of the option

Pursuant to the 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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Share Option Schemes (Continued)

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

(1)

7 2019

PNM Share Option Scheme (Continued)

Summary of PNM Share Option Scheme (Continued)

The basis of determining the exercise price

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

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 PNM Share Option Scheme to holders of
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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Share Option Schemes (Continued)

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

(1)

PNM Share Option Scheme (Continued)

Summary of PNM Share Option Scheme (Continued)

Grant of replacement options (Continued)

With the approvals of the board of directors and
shareholders of PNM, an option exchange program was
implemented from 21 October 2016 to 1 November 2016
whereby the directors, employees and consultants of
PNM exchanged options to purchase 21,011,951 Class A
ordinary of PNM Shares granted under the PNM Share
Option Scheme with various exercise prices greater
than US$0.4823 per share (or US$3.8584 per American
Depositary Share) for new options granted under the
PNM Share Option Scheme with a new exercise price of
US$0.4823 per share and a new vesting schedule that
generally adds 12 months to each original vesting date,
and the new options would vest no sooner than 1 May
2017

The remaining life of the PNM Share Option Scheme after
grant of replacement options

The 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 options granted during the
life of the PNM Share Option Scheme may continue to be
exercisable in accordance with the terms of issue thereof.
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EEERES
Share Option Schemes (Continued) RERRAERTEI (48)
(B) Share Option Schemes of the Subsidiaries of the (B) AARIMERRAERETE
Company (Continued) (%8)
(1) PNM Share Option Scheme (Continued) (1) BRI & (5)
Summary of PNM Share Option Scheme (Continued) BT R AR 2 2
(#&)
The remaining life of the PNM Share Option Scheme after R E IR E R BRI
grant of replacement options (Continued) FEfR 1 2I8R T2 FH ()
During the year ended 31 December 2019, 174,373 EHZE2019F 12 A31ALLFE
options granted to 10 employees were exercised at a 174373 X T 102 R EMBE
weighted average market price of US$0.4810; 5,563,379 itz hn e 19T {8 0.4810 €
options granted to 38 employees lapsed and were TLETE K TIBEEEW
cancelled. Details of the options granted under the PNM 5,563,379 % 1 B < B 5
Share Option Scheme to the employees of the Group are 8 o IRIE BB S AR R AT
as follows: BlmALEE B KT 6Bk E
BT
Number of share options
BREHE
Balance Balance
Type of Exercise as at Granted Lapsed Cancelled Exercised as at
remaining Date of price per 1 January during during during during 31 December
grantees grant Exercise period PNM Share 2019 the year the year the year the year 2019
Bk R2019% H2019E
STRRAR BEiER 1818 RER RER HER RER  12A318
£l RtRE  EH RBAEE 44 B %% G fift ]
US$
0
Employees 20130315 2014.03.15-2023.03.14 0445925 3,906,100 N (50,000) - (100,000) 3,756,100
| 2013.05.23  2014.05.23-2023.05.22 0.46565 2,900,000 - - - - 2,900,000
2013.10.01 2014.10.01-2023.09.30 0.78670 6,082 - - - - 6,082
2016.10.17 201710.17-2026.10.16 047340 5,280,977 - 1,370,754) - - 3910,223
2016.10.21 201705.01-2020.0706 048230 12,784,075 - (331,250) - - 12,452,825
201709.14 2018.09.14-202709.13 041490 5,367,000 - (1,701,375) - (74,373) 3,591,252
201711.24 2018.11.24-202711.23 053440 488,000 . (90,000) - . 398,000
2018.01.03 2018.01.03-2028.01.02 048230 2,134,500 - (750,000) - - 1,384,500
2018.01.03 2019.01.03-2028.01.02 063260 1,180,000 - (1,180,000) - - -
2018.04.02  2019.04.02-2028.04.01 0.75130 190,000 = (90,000) - . 100,000
Total:
EHE 34,236,734 - (5,563,379) - (174,373) 28,498,982
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Share Option Schemes (Continued)

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

(1) PNM Share Option Scheme (Continued)

Summary of PNM Share Option Scheme (Continued)

Save as disclosed above, 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 PNM Share

Option Scheme during the year.

(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)

7 2019

2018 PNM 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 securities 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 on 6 June 2018, being the
effective date of 2018 PNM Share Option Scheme.

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.
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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)

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 an
option during the period an option may be exercised.

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 5:00 p.m. on the date specified
in the offer letter as the latest date for acceptance.

The basis of determining the exercise price

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.
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Share Option Schemes (Continued)

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

(2)

7 2019

2018 PNM Share Option Scheme (Continued)

Summary of 2018 PNM Share Option Scheme (Continued)

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.

During the year ended 31 December 2019, no options
were exercised under the 2018 PNM Share Option
Scheme; 1,565,000 options granted to 10 employees were
lapsed and cancelled. Details of the options granted under
the 2018 PNM Share Option Scheme to the employees of
the Group are as follows:
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Number of share options
ElRREA
Balance Balance
Type of Exercise asat Granted Lapsed Cancelled Exercised asat
remaining  Date of price per 1 January during during during during 31 December
grantees grant Exercise period PNM Share 2019 the year the year the year the year 2019
B R209E Hav9%
BTERRAN BEARR 1818 RER RER RER RER  12A31H
Ly REAE  TRE RBHTEE &8 i b3 i i &8
USs
A
Employees
le8 20180712 2019.0712-2028.0711 0.63060 15,000 - (1,000 - - -
2019.0705  2019.0705-2029.0704 0.48360 - 15794018 (1,550,000 - - 14244018
Total:
e 15,000 15,794,018 (1,565,000) - - 14244018
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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 PNM Share Option Scheme (Continued)
Summary of 2018 PNM Share Option Scheme (Continued)
The remaining life of the scheme (Continued)
Save as disclosed above, 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 during the year.

Directors

The Directors during the year and up to the date of this report are:

Executive Directors:
LIU Changle (alternate director to CHUI Keung)
CHUI Keung (alternate director to LIU Changle)

WANG JiYan (alternate director to LIU Changle and CHUI Keung)

Non-executive Directors:

GONG Jianzhong (Resigned on 27 March 2020)
SUN Yanjun (Resigned on 16 August 2019)

XIA Bing (Resigned on 6 June 2019)

JIAN Qin

ZHANG Dong (Appointed on 6 June2019)

SUN Qiang Chang (Appointed on 16 August 2019)
HUANG Tao (Appointed on 27 March 2020)

Independent Non-executive Directors:
LEUNG Hok Lim

Thaddeus Thomas BECZAK

FANG Fenglei

HE Di

Alternate Director:
LAU Wai Kei, Ricky (alternate director to SUN Yanjun)
(ceased to act as alternate director on 16 August 2019)
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Retiring Directors

Mr. CHUI Keung, Mr. WANG Ji Yan, Mr. JIAN Qin and Mr. Thaddeus
Thomas BECZAK are nominated by the nomination committee of the
Company (the “Nomination Committee”) to stand for re-election at
the 2020 AGM in accordance with Article 87(1) & (2) of the Articles of
Association.

The nominations were made in accordance with the selection
criteria and objectives set out in the Nomination Policy and Board
Diversity Policy. With regard to the independence of Mr. Thaddeus
Thomas BECZAK who has served the Board as an independent non-
executive Director for more than nine years and has made an annual
confirmation of independence pursuant to Rule 3.13 of the Listing
Rules to the Board, both the Nomination Committee and the Board
are satisfied with the valuable independent judgement, advice and
objective views given by Mr. BECZAK over the years. The Board is
not aware of any circumstance that might influence Mr. BECZAK's
independence. Mr. BECZAK, who is the chairman of the Nomination
Committee, abstained from voting at the committee meeting when
his own nomination was being considered.

Confirmation of Independence

The Company has received from each of Mr. LEUNG Hok Lim, Mr.
Thaddeus Thomas BECZAK, Mr. FANG Fenglei and Mr. HE Di their
respective annual confirmation of their independence pursuant to
Rule 3.13 of the Listing Rules as at the date of this report and the
Company considers them to be independent.
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Update on Directors’ Information Under Rule
13.51B(1) of the Listing Rules

Changes of Directors' information which are required to be disclosed

pursuant to Rule 13.51B(1) of the Listing Rules are set out below:

HE DI
Resignation
UBS Media Company Limited — Chairman

GONG Jianzhong
Resignation
Phoenix Media Investment (Holdings) Limited
— Non-executive director, member of the Audit Committee and
Risk Management Committee
Phoenix Satellite Television Company Limited — Director
Phoenix Satellite Television (Chinese Channel) Limited — Director
Phoenix Satellite Television (Movies) Limited — Director
Phoenix Satellite Television Trademark Limited — Director
Phoenix Satellite Television (Europe) Limited — Director
PCNE Holdings Limited — Director
Phoenix Chinese News & Entertainment Limited — Director

Phoenix Satellite Television Information Limited — Director
Phoenix Satellite Television (B.V.1.) Holding Limited — Director
Phoenix Weekly Magazine (BVI) Limited — Director

Phoenix Satellite Television (InfoNews) Limited — Director
Phoenix Satellite Television Development (BVI) Limited — Director

Phoenix Satellite Television Development Limited — Director
Phoenix Satellite Television (Universal) Limited — Director

Phoenix Satellite Television Investments (BVI) Limited — Director

Hong Kong Phoenix Satellite Television Limited — Director
Phoenix Glow Limited — Director

Phoenix Global Television Limited — Director

Phoenix Pictures Limited — Director

Phoenix Centre (Hong Kong) Limited — Director

Green Lagoon Investments Limited — Director

HUANG Tao
Appointment
Phoenix Media Investment (Holdings) Limited
— Non-executive director, member of
the Audit Committee and Risk Management Committee

Save as disclosed above, there is no other information required to be

disclosed pursuant to Rule 13.51B(1) of the Listing Rules.

* For identification purpose only
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Directors’ Service Contracts

Mr. LIU Changle and Mr. CHUI Keung, the executive Directors, each
entered into a service contract with the Company for a term of three
years commencing from 1 July 2018 subject to termination by either
party giving to the other not less than three months’ written notice.
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.

The terms of office of each of the executive Directors (other than the
chairman of the Board), non-executive Directors and independent
non-executive Directors are subject to retirement by rotation in
accordance with the Articles of Association and the Company’s own
code on corporate governance.

Directors’ Interests in Contracts

No contracts of significance in relation to the Group’s business to
which the Company, or any of its subsidiaries, fellow subsidiaries or
its parent company was a party and in which a Director had a material
interest, whether directly or indirectly, subsisted at the end of the
year 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 2019, the interests and short positions of
the Directors and chief executives of the Company 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 the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests or short positions which such Directors or chief
executives 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 as set out in Appendix
10 of the Listing Rules to be notified to the Company and the Stock
Exchange, were as follows:

(1) Long position in the Shares and underlying Shares of the
Company (excluding share options)
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Ordinary shares of the Company ZN/NSIE ST
Number of ordinary shares held
FEEBEREA
Approximate
shareholding
percentage
as at
Personal/ Corporate Total 31 December
Name other interest interest interest Position 2019
H2019F
12 83182
BA B A
" HithfE = AR R HEE S Botk
LIU Changle (Note 2) 2,688,000 1,854,000,000 1,856,688,000 Long 37.18%
BIR%E (Wit2) e
Notes: Bifa
1. As at 31 December 2019, the number of the issued Shares was 1. H2019F12A31H » XRalE#

4,993,469,500.

2. As at 31 December 2019, Mr. LIU Changle was the beneficial
owner of 100% of the issued share capital of Today’s Asia
Limited, which in turn had an interest in approximately 37.13% of
the issued share capital of the Company.

Phoenix Media Investment (Holdings) Limited

TR 7 2L B /3 4,993,469,500 /%

2. HR2019F 12 31 H @ BIR& %+
ABSHIEMNERARI100% 2 #7T
BANEZHEEA » MZ A A 8IF
FHI3713% A R BB EITRRAHE

S o

T
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Directors’ and Chief Executives' Interests in
Securities (Continued)

(2) Long position in the shares and underlying shares of an

REPORT OF DIRECTORS
EEEREE

(2) AR BEBSEE R MAERE

associated corporation of the Company (Vak:OpS oY
PNM BlE e
Number of class A ordinary of PNM Shares
RE RS A BELERME
Approximate
shareholding
percentage
as at
Personal/ Corporate Total 31 December
Name other interest interest interest Position 2019
#2019 F
12 A31H
BA AR R
HE HitigEs NEER b S ATk
LIU Changle (Note 3) - 1,483,200 1,483,200 Long 0.54%
BIRE (B3t 3) ey}
Notes: Hiat -

7 2019

As at 31 December 2019, the number of the issued Class A
ordinary PNM Shares was 265,935,266.

PNM is a non-wholly owned subsidiary of the Company.

As at 31 December 2019, Mr. LIU Changle was the beneficial
owner of 100% of the issued share capital of Today’s Asia
Limited, which in turn had an interest in approximately 0.54% of
the issued class A ordinary of PNM Shares.

1 K2019F12 31 H - EEIZES
BITAZEE AR # B /3265,935,266
ﬁ/’(} °

2. EEFEERSARFFZENER
o

3. 2019412 31 H » BIR45% 4+
#5HEMBRAE]I100% 2 #7T
BANERZHEEA » MaZ A A 8IF
BEENRED BTAEETBRAY
0.54% 1z ©

REEREE (ZR) BRAR
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EEeREsE
Directors’ and Chief Executives’ Interests in BENEEITBABRESRRE
Securities (Continued) = (58)
(3) Share Options (3) Rt
Underlying
Shares
pursuant
to the share
Exercise options as at
price per 31 December
Name Date of grant Exercise period Share 2019
A2019 &
12 A31H
BERABREN
& A E 1TfEHA BRITHEE 1EEE RS
HK$
BT
3 Executive Directors
SBMITES
LIU Changle 2017.03.21 2018.03.21 to 2027.03.20 1.41 4,900,000
R Ege 2018.03.21 £ 2027.03.20
CHUI Keung 2017.03.21 2018.03.21 t0 2027.03.20 1.41 3,900,000
R 2018.03.21 £ 2027.03.20
WANG JiYan 2017.03.21 2018.03.21 to 2027.03.20 1.41 3,900,000
B 2018.03.21 £ 2027.03.20
LIU Diandian* 2017.03.21 2018.03.21 t0 2027.03.20 1.41 120,000
BB 2018.03.21 & 2027.03.20
# LIU Diandian is a daughter of LIU Changle * FIBBAREIREZ Z 57
Save as disclosed above, so far as the Directors are aware, as at br EXCETIRTRESN  BRESFA - R

2019F 12 A31H  AAREELKZ
=ITHA BN AR F s ] FEE
EE (AR ESHMEEEGIZ XV 50
THORZE) B - RN RERE
BHRHEBERBEZES RHAEBRINEXY
HrE7TRESDEAMERNE R
B XTI R SRR (BIERE
BERIAEGRIBAGEXESIES
TTIRA B EESAR EE B AR 3k

31 December 2019, none of the Directors and chief executives
of the Company had any interest 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 SFO) which were required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests or short positions which the
Directors or chief executives 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 wE) ¢ SRR E S K HIE 1§15 352
register referred to therein, or which were required, pursuant AR AZIGX AT ey S a2 il iR
to the Model Code of the Listing Rules to be notified to the B EMRARORETFAEMGERA
Company and the Stock Exchange. A MBS T R SOA B ©
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Directors’ Rights to Acquire Shares or Debentures

Under the terms of the 2009 Share Option Scheme and 2017 Share
Option Scheme, the relevant committee responsible to administer the
share option schemes may, at their 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 schemes must not exceed 10% of the issued share
capital of the Company.

Save as disclosed herein, and other than those in connection with
the Group reorganisation scheme prior to the Company’s listing of
Shares, 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.

Substantial Shareholders’ Interests and Short
Positions in the Shares and Underlying Shares of
the Company

As at 31 December 2019, 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 or any of its associated
corporations (within the meaning of Part XV of the SFO) 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 entered in the register kept by the Company pursuant to
Section 352 of the SFO, were as follows:

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

REPORT OF DIRECTORS
EEEREE

SEEBARD EEZERER)

I 2009 F B BT &1 2 2017 S iEat
ZET - BEEEZSHEREBNEHE
e MBEEREAARSAEEEAKER
AIETMMEMER (BREMATES) &
Al RBA D R A o IRIBREAERTEIRT BE
RENBEESROBRNEE o AR
BARREDETIRAN10% -

BRANSC P 88 e B0 7R R B A T A P
TNAEBEEHTEEN  ARRHAEHE
P EAAIR B R B A R 2
RINAEMZHE BEEEHRENHEAR
BBBAR R RS EM A REERNRD
AR MR o

T ERRNAR BRI MARRIIR
eV R SOX B

R2019F 12 A31H A RREE K&
BITBRABRHA  BE (TBEARRES
ME&EEITEAE) R a) s H A8
B (TERFHRBEGHIEXVELD) BH
MAARAR GO P A RIEE AR KA E KOIE
XVERIE 2 REIDHE MG AN T KR
B A NMBERRARRIRIEE 5 NS5
I8 336 IFIF BB LML AR A RIIRE
BH NS EHE 3652 ETFE B MR
T

(1) EERRAARAFEBERFTLT
B

Approximate
shareholding

percentage

as at

Number of 31 December

Name of substantial Shareholders Shares 2019

H2019 4

12 A31A2

FTERRER ROEE HSARERSL

Today'’s Asia Limited (Note 2) SBIMNERAR (Hit2) 1,854,000,000 3713%
Extra Step Investments Limited  Extra Step Investments Limited

(Note 3) (B15£3) 983,000,000 19.69%

TPG China Media, L.P. (Note 4) TPG China Media, L.P (#1577 4) 607,000,000 12.16%

7 2019
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T ERRNAR RN MAERIIR
VR kB (58)

Substantial Shareholders’ Interests and Short
Positions in the Shares and Underlying Shares of
the Company (Continued)

(1) Long positions of substantial Shareholders in the Shares (1) EZRENAQ T E@BLF ALY
of the Company (Continued) B (&)
Notes: BaT -

132

As at 31 December 2019, the number of issued Shares was
4,993,469,500.

Today's Asia Limited is 100% beneficially owned by Mr. LIU
Changle.

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 and Mr. ZHANG Dong,
both non-executive Directors, are respectively the vice president
of CMICC and the director and deputy general manager of China
Mobile Communication Company Limited, and general manager
of the market operation of CMCC.

TPG China Media, L.P is controlled by TPG Asia Advisors VI
DE, Inc., which in turn is ultimately controlled by Mr. David
BONDERMAN and Mr. James G. COULTER. By virtue of the
SFO, TPG Asia Advisors VI DE, Inc., Mr. David BONDERMAN and
Mr. James G. COULTER are all deemed to be interested in the
607,000,000 Shares held by TPG China Media, L.R Mr. SUN Qiang
Chang, non-executive Director , is the managing partner for China
atTPG.

Phoenix Media Investment (Holdings) Limited

=

HK2019F 12 A31H » ARA]ZE
BITHR 17 21 B #34,993,469,500/% °

2. SHTEMNERAFHERESLEE
BEH 100% HEas o

3. Extra Step Investments Limited
RPEBE (FE) EFEFRA A
((HBEBEEEE]) )2 EWE L
Al MHEBEEEEE AT EBEE
BIEEEERAR ((HBBBEEE
B B E N E] o IRIRES KA
B0 FREBEEEERFEE
& E £ [B 4 17 & /5 /A1 ExtraStep
Investments Limited B7 # & £
983,000,000 & A& 17 #E 7 K2 ]
FNITEFGEY A ERKRETESD
R REEE R RE R+
BEAEHRN A EEREEE
B URFPBEEEEETISEE
BEAEAETE o

4. TPG China Media, L PH TPG Asia Advisors
VI DE, Inc. 1% - il TPG Asia Advisors
VI DE, Inc. llf David BONDERMAN
5 4 K dames G. COULTER 5% £ &% #&
il o 1R 1K 7 5 R B E ARG - TPG
Asia Advisors VI DE, Inc. * David
BONDERMAN % 4 [ James G.
COULTERE £ # R Bk H A
TPG China Media, L.PFT # & &)
607000,000 8 & 17 B9 fE 28 © A1
BIIEBTTE BFRE L E R TPGHIF
HEHELENA -
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Substantial Shareholders’ Interests and Short
Positions in the Shares and Underlying Shares of
the Company (Continued)

(2)

Long position of other person in the Shares of the

REPORT OF DIRECTORS
EEEREE

TERRNAA R MAEREIR

gz Moke (8)

(2) EHEMATRARREBET LT

Company =)
Approximate
shareholding
percentage
as at
Name of other person who Number of 31 December
has more than 5% interest Shares 2019
H2019 F
BHEEIB 5% R 12 A3182
Hih A+ A8 ROBE HBAREEIL
China Wise International Limited —ZEZEFER AR A ]
(Note 2) (K 2) 412,000,000 8.25%
Notes: Bifat -

1.

As at 31 December 2019, the number of issued Shares was
4,993,469,500.

China Wise International Limited is a wholly-owned subsidiary of
Cultural Developments Limited, which in turn is a wholly-owned
subsidiary of Bank of China Group Investment Limited. Bank of
China Group Investment Limited is a wholly-owned subsidiary
of Bank of China Limited, which in turn is a subsidiary of Central
Huijin Investments Limited. By virtue of the SFO, Central Huijin
Investments Limited, Bank of China Limited, Bank of China
Group Investment Limited and Cultural Developments Limited
are all deemed to be interested in the 412,000,000 Shares held
by China Wise International Limited. At the material time, Mr.
GONG Jianzhong, non-executive Director of the Company, is a
chairman of the board, executive director and chief executive
officer of Bank of China Group Investment Limited and a director
of a number of companies controlled by Bank of China Group
Investment Limited or in which Bank of China Group Investment
Limited has an interest.

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 2019, had an interest or short position in the Shares,
underlying Shares or debentures 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.

7 2019

1 K2019F12A31H » ARalB#
7T 1780 B % 4,993,469,500 % °

2. # 7 B BX B R 2 A J5Cultural
Developments Limited 892 & H1/&
2y @] v [fi Cultural Developments
Limited 73 A0 #R 5 [B 1% & 7 IR 2+ 7]
M ENEB A - PIREBEREF
BRRE]THEIRITIR (7B R 2~ A1AY
2EMENA] - MHAERITRNAE
BAAAFPREZREBGREF
NAIBI KB A~ Al - IRIEESH KA
B850 FRIESIKEBREF
Al PERITRDBR A AE]
iR & 18 & B R A &) K Cultural
Developments Limitedg # 8 74
FEEHEFABRBRARIAFER
412,000,000 % fi% 17 £ ¥ 2 © 1 B
IR ARFIFRITEFEETR
SERFIREFREBR AN E
ER MITEFFRNTHES DL
ZEFPIREFREBRAAIEES

B EXFTIBEREEIN  BARBIES N &ETT
BABFTE - A2019F 12 A31 8 - #iEE
AT (RAREEKZEETTHRABRKRIN
RARRIRG - EERODSERETFEER
BEAERHMEGIEXNBHNE2REID
EEESCERANARIHE - WRERALA
RIREES REEEHIE B IEFEEMNERD
AR ESESAR ©
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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:

R
HE
op>

\
N

WAL ERT S ST HES RARBIE

i
MREMEBABNNEEREENE

AAT
B2
4 o
TEHRERMEEF

AEENTEHEALESRREPEEF
NENERBRIEEF LM T ¢

N

2019 2018
2019 & 2018 F

Programme purchases &nE RS
— the largest supplier — BAHIER 10% 15%
— five largest suppliers — ERHEER 33% 38%

Sales HE

— the largest advertising end-customer — BRREERKREP 2% 2%
— five largest advertising end-customers — AEREERKREP 7% 8%

None of the Directors, the chief executives, 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.

Continuing Connected Transactions

During the year ended 31 December 2019, the Group had conducted
certain continuing 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.

Phoenix Media Investment (Holdings) Limited

B BSTHRAEBRRENETHEAL
MEBEMAES 5% A AR FIEBITRA
E’inﬂﬁxiﬁi,ﬁi%ﬁt LT BHERATS
M EmER o

REZE2019F 12 A31 HILFE - AEED
HAEEBEEAT (EXR LETHRAIZE 14A
) ETARENETHERS -

THIRSEHR T ERR R BEBE TR
ERFEEEHRTE (ERRE LT EEJ%MA
) E’]T“In»\w X%
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Continuing Connected Transactions (Continued)

l. LED Panel Advertisement Agreements

B EETEEREARMNBR AR (Phoenix Metropolis Media
Technology Company Limited) (“Phoenix Metropolis”),
entered into the following agreement relating to the continuing
connected transactions (the “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 the “CMCC Group") for
promoting the CMCC Group .

REPORT OF DIRECTORS
EEEREE

FHREEERS (18)
I.  LEDZETRREEWZ

BESBHEEREROBERAR ([B
BERT ) R BEmERE R AR
A (5 [ BEEE]) 5] MR
#F - NAABHEREHT R HE
B8 A BIAE R BIFT A8 & SR EERI LED
BRRNESHER L ZHERER
Z ((BEHTHERERZ]) UE
BEHEFBEBEEE -

Agreement &
The Other Announcement Actual Usage Annual/
Contracting Party Agreement Date Term in 2019 Term Cap
H2019% £/
HUTRE E BERAERH B ERBATE HAR LR
RMB RMB
AEH AEH
MIGU Cultural and Technology 2018 MIGU Advertising ~ 2018.03.19 2018.03.19 to - 14,520,000
Co., Ltd. ("MIGU") Contract 2019.03.18
BRI LRI BR A R 20185 REREEAR 201853 A19A 2018537190 %
(oK ) 20193 /18R

(The Annual/Term Cap and the Actual Usage in 2019 displayed
herein are all sales tax inclusive)

7 2019

(t EX@EROEEHE LR ER
2019 FER BB BIEHER)
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Continuing Connected Transactions (Continued)

LED Panel Advertisement Agreements (Continued)

As announced on 28 May 2018, 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 applied for and
the Stock Exchange 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
PMM CCT from 1 January 2018 to 31 December 2020. For the
year ended 31 December 2019, the advertising sales between
Phoenix Metropolis and the CMCC Group amounted to
approximately HK$8,346,381.

i

llg%a@?&% <I\‘/%:T>

LED R E S ()

20185 A28 H R & FTit - AR
ARABEHRMEPBEEE 2 HH
REOWBKER 2 EBHBENEZRT
ATSERE A  MEERBEP
SNLEDBERRZ EERB REMES
XS A G AR ER TSR S
Az o Bt - AREE MR ATERF#R
% MEERFIINE4 TER - B
N EABRISEST LR AIF 14A.34
&% S 14AB VIR R AR E M 1 — R 46
PP BE R BT AR R A BIE
201841 A1 8 # E20204 12 A 31
Ai-2HMERSTIHERERS - &
ZE2019F12 A31 BILEE @ BEE
mERBREEE MNESHEOE
8,346,381 /87T °

Agreement &
The Other Announcement Actual Usage 2019 Annual
Contracting Party Transaction Date Term in 2019 Cap
R2019% 2019%
Hi TR x5 BERAERH B ERBATE FELR
RMB RMB
AEH AEH
CMCC Group PMM CCT 2018.05.28 2018.01.01 to 8,346,381 45,000,000
2020.12.31
hBEEE BESTRETERLS  2018F5A28H 201861818

TV Channel Advertisement Agreement

Phoenix TV, through Shenzhou Television Company Limited
(“Shenzhou”) acting as its agent, entered into a framework
agreement with CNHK Media Limited (“CNHK Media’ acting
for the benefit of the CMCC Group) 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 2019 to 31 December 2019.

Phoenix Media Investment (Holdings) Limited

202012 A31H

BHAB RS W

BEEESEASMNERGRARF ([
M) ERRIR) SR EEEBR AR
([HBER] REPEZHEENF
) RIMIER W - AR AR L EE
BEHRPXERBEEGRETNANE
LR UESEHEFBHER - B
[R B2019%F 1818 & £2019F 12
B318i1k -
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Continuing Connected Transactions (Continued)

TV Channel Advertisement Agreement (Continued)

REPORT OF DIRECTORS
EEEREE

Agreement &

The Other Announcement Actual Usage
Contracting Party Agreement Date Term in2019  Annual Cap

R2019 %
HHTRA i BERAERH BB ERBANE FELR
RMB RMB
ARE ARH
CNHK Media 2019 CNHK 2019.01.01 2019.01.01 to 6,331,924 40,000,000

Advertising Contract 2019.12.31
REER 0195 PEEREEAR 2019 181R 201961A18Z
201912318

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

New Media Platform Services Transactions

The Company expected PNM and its subsidiaries (“PNM
Group”) would, in the ordinary and usual course of business,
enter into continuing connected transactions (the “New Media
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 the three years from
1 January 2019 to 31 December 2021. The Company applied
for and the Stock Exchange 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
New Media CCT. Independent shareholders’ approval for the
New Media CCT was also obtained at the extraordinary general
meeting of the Company held on 17 December 2018.

TR Z1EH T2 ARG THEE - B
REMERFRECHT (EERLTHA
F14AE) mIFHEBERL S °

R T B RBR S

RARFEEE BT EE R E B AR
((REFREEE)) FAE R — MK
HBREFR - BN 2019F1 A1 HRR
F2021F12 A31BIE=F - BEH
HEEkEE R e BEREE ARG
APIREY - BAIGE - HEMETR
BRI NIHERER S ([FiREIFER
EXF]) o AABIE MBAATHFR
% MEERFAIES TR  BRA
NRVBEEE ST EARAIE 14A.34 %
N N4A 51 IERE TE Mt — s st
RSB E BT IER R AR 0
BB ERERS - BAUBRENE
R2018412 517 B BT AR AL
REFRIA S LB ER RIS ERER
% °

Agreement &
The Other Announcement Actual Usage 2019
Contracting Party Transaction Date Term in2019  Annual Cap
R2019 58 2019%
HATRA x5 BERAERH HIR BERRE FELR
RMB RMB
ARH ARE
CMCC Group New Media CCT 2018.11.16 2019.01.01 to 81,797909 181,000,000
2021.12.31
PEEREEE MRERERERS 2018 1MA16H 20196 1A18Z
20215124318
42019 BREIRIEE (208) ARAF)
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Continuing Connected Transactions (Continued)

The Connected Relationships

1.

CMHKG, a subsidiary of CMCC, is a substantial shareholder of
the Company holding approximately 19.69% of the issued share
capital of the Company through its wholly-owned subsidiary
Extra Step Investments Limited. Therefore, the CMCC Group,
including MIGU, are connected persons of the Company
under the Listing Rules. As such, the transactions respectively
contemplated under the 2018 MIGU Advertising Contract, and
the PMM CCT as well as the New Media CCT are continuing
connected transactions under Chapter 14A of the Listing Rules.

CNHK Media entered into contracts with a subsidiary of CMCC
in the PRC relating to and including the purchase from the
Group 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
2019 CNHK 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 2019 CNHK Advertising Contract are
continuing connected transactions under Chapter 14A of the
Listing Rules.

Phoenix Media Investment (Holdings) Limited

FERERS (4
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)

V.

RAERAR

1.

FRBEASE (WRBEENK B
A7) BEBE 2 BN B X E ExtraStep
Investments Limited#5 8 & 2 7] &
BITIRANA)19.69% » B TR E
ZRE - Et - RIELETHRA - F
BEEE (BIEKW) AAQRHE
AT o R - RIE ETARAI4AE -
2018 F Bk Iy B 45 & A I B [ 2B Th 5
BREBRE  ARFHEBEEHERER
FEBTRETHR S BIFERER
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REEHEEHEP RIS EEETED
—BWBARIIMYAR  RETIE
W (IeE) AR B EEEMNF &I
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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, on an arm’s length basis or terms no less
favorable to the Group than terms available to or from
independent third parties; 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 “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
of Directors containing the findings and conclusions in respect of
the continuing connected transactions disclosed by the Group on
pages 134 to 139 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. The Company confirmed that
during the year ended 31 December 2019, there was no continuing
transaction which could become a continuing connected transaction.

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 2019 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.
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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 variable interest entities, among
others, 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 (the “Structured Contracts”) entered into on 31
December 2009 by a subsidiary of PNM, Fenghuang On-line (Beijing)
Information Technology Company Limited (“Fenghuang On-line"),
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 (the "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 information on news, publishing, education, medical health,
medicine, medical devices); internet advertising via www.ifeng.com;
information services of category Il value-added telecommunications
services (excluding fixed line telephone information services
and internet information services); production and publishing of
animation, television entertainment, feature; distribution of published
books and journals via internet (including mobile network), publishing
of internet game and 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; design, production,
agent, publishing of advertisement; organising cultural exchange
activities; organising exhibitions; enterprise planning; economy and
trade consulting; lease of computer and communications equipment
(excluding those items without the administrative licensing).

The Group has consolidated the financial results of Beijing Tianying
and its subsidiaries in its consolidated financial statements in
accordance with HKFRS. In 2019, Beijing Tianying and its subsidiaries
accounted for 18.6% of the total revenues and 11.4% of the total
assets of the Group.
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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 to the legal shareholders by the applicable PRC
law and under the articles of association of Beijing Tianying, to direct
all significant activities of Beijing Tianying, which include but are
not limited to budgeting, financing, and making other strategic and
operational decisions, 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 could potentially be significant to 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
agreements with Beijing Tianying, the Group has the power to
direct the activities of Beijing Tianying, and can freely have assets
transferred 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.
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Contractual Arrangements of PNM Group
(Continued)

The reasons for using the Structured Contracts were disclosed in the
sub-section headed “Reasons For And Benefits Of The Acquisitions”
under the section headed “Reasons For And Benefits Of The
Transaction” of the Company’s Announcement.

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
2016 Annual Report of PNM disclosed on its website ir.ifeng.
com.

On March 15, 2019, the National People’'s Congress promulgated
the Foreign Investment Law (MR EE) (“FIL"), which came
into effect on January 1, 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.
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Contractual Arrangements of PNM Group
(Continued)

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 “negative list” will differ from the 2019
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 believe 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.
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Competing Business

During the year ended 31 December 2019 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.

Advances to an Entity

Details of the relevant advances to an entity from the Group are set
out in Note 22 to the consolidated financial statements.

Corporate Governance

A report on the principal corporate governance practices adopted by
the Company is set out on pages 56 to 75 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.

Audit Committee

The Audit Committee had reviewed the Group's annual results for the
year ended 31 December 2019 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

LIU Changle
Chairman

Hong Kong, 27 March 2020
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