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If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional advice.
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Offer Price : Not more than HK$0.80 per Offer Share and
expected to be not less than HK$0.64 per
Offer Share, plus brokerage of 1%, SFC
transaction levy of 0.0027 %, Stock Exchange
trading fee of 0.005% and Financial
Reporting Council transaction levy of
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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility for the contents of
this prospectus, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this prospectus.

A copy of this prospectus, having attached thereto the documents specified in the paragraph headed “Documents Delivered to the Registrar of Companies in Hong Kong and Documents on
Display” in Appendix V to this prospectus, has been registered by the Registrar of Companies in Hong Kong as required by Section 342C of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). Neither the Securities and Futures Commission of Hong Kong, nor Hong Kong Exchanges and Clearing Limited, nor The Stock
Exchange of Hong Kong Limited, nor Hong Kong Securities Clearing Company Limited, nor the Registrar of Companies in Hong Kong takes any responsibility as to the contents of this
prospectus or any of the other documents referred to above.

The Offer Price is expected to be fixed by agreement between the Sole Representative (for itself and on behalf of the Underwriters) and our Company on the Price Determination Date, which
is expected to be on or around Friday, 7 October 2022 and in any event, not later than Thursday, 13 October 2022. The Offer Price will be not more than HK$0.80 and is currently expected
to be not less than HK$0.64 unless otherwise announced. If, for any reason, the Offer Price is not agreed by Thursday. 13 October 2022 between the Sole Representative (for itself and on
behalf of the Underwriters) and our Company, the Global Offering will not proceed and will lapse.

The Sole Represenlauve may, with our Company’s consent, reduce the indicative Offer Price range stated in this prospectus and/or the number of Offer Shares under the Global Offering at
any time prior to the morning of the last day for lodging applications under the Hong Kong Public Offering. In such a case, a notice of reduction in the indicative Offer Price range and/or
the number of Offer Shares will be published at the website of the Stock Exchange at www.hkexnews.hk and website of our Compdny at www.regopime.com not later than the morning of
the last day for lodging applications under the Hong Kong Public Offering. Details of the arr: will then be d by our Company as soon as practicable. Further details are
set out in the sections headed “Structure and Conditions of the Global Offering” and “How to Apply for Hong Kong Public Offer Shares” in this prospectus.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including but not limited to the risk factors
set out in the section headed “Risk Factors” in this prospectus.

The obligations of the Underwriters under the Underwriting Agreements are subject to termination by the Sole Representative (on behalf of the Underwriters) if certain grounds for termination
arise prior to 8:00 a.m. on the Listing Date. Such grounds are set out in “Underwriting — Grounds for Termination™ in this prospectus. Should the Sole Representative (for itself and on behalf
of the Underwriters) terminate the Underwriting Agreements, the Global Offering will not proceed and will lapse.

The Offer Shares have not been and will not be registered under the U.S. Securities Act and may not be offered, sold pledged or transferred, except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and in accordance with any applicable U.S. state securities laws. The Offer Shares are being offered and
sold only outside the United States in offshore transactions in reliance on Regulation S under the U.S. Securities Act.

ATTENTION

We have adopted a paper listing and subscription regime for the Hong Kong Public Offering, whereby (a) this prospectus is published solely in an electronic format; and (b) all
subscriptions, where appli must be made through online electronic channels only. We will not provide printed copies of this prospectus or any application form to the public in relation
to the Hong Kong Public Offering.

This prospectus is available at the Stock Exchange’s website at www.hkexnews.hk and on our Company’s website at www.regopime.com. If you require a printed copy of this prospectus,
you may print out the electronic copy of this prospectus downloadable from any of the above websites.

Please see “How to Apply for Hong Kong Public Offer Shares
can be made electronically.

in this prospectus for further details of the procedures through which applications for the Hong Kong Public Offer Shares
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IMPORTANT NOTICE TO INVESTORS
FULLY ELECTRONIC APPLICATION PROCESS

We have adopted a paperless listing and subscription regime for the Hong Kong
Public Offering, whereby (a) this prospectus is published solely in an electronic format;
and (b) all subscriptions, where applicable, must be made through online electronic
channels only. We will not provide printed copies of this prospectus or any application
form to the public in relation to the Hong Kong Public Offering.

This prospectus is available at the Stock Exchange’s website at www.hkexnews.hk

and our Company’s website at www.regopime.com. If you require a printed copy of this

prospectus, you may print out the electronic copy of this prospectus downloadable from
any of the above websites.

The electronic version of this prospectus and the printed version of this prospectus
as registered with the Registrar of Companies in Hong Kong pursuant to Section 342C of
the Companies (WUMP) Ordinance are identical in terms of contents.

To apply for the Hong Kong Public Offer Shares, you may:
. apply online via the White Form eIPO service at www.eipo.com.hk; or

. apply through the CCASS EIPO service to electronically cause HKSCC
Nominees to apply on your behalf, including by:

i.  instructing your broker or custodian who is a CCASS Clearing Participant
or a CCASS Custodian Participant to give electronic application
instructions via CCASS terminals to apply for the Hong Kong Public
Offer Shares on your behalf; or

ii.  (if you are an existing CCASS Investor Participant) giving electronic
application instructions through the CCASS Internet System
(https://ip.ccass.com) or through the CCASS Phone System by calling
+852 2979 7888 (using the procedures in HKSCC’s “An Operating Guide
for Investor Participants” in effect from time to time). HKSCC can also
input electronic application instructions for CCASS Investor Participants
through HKSCC’s Customer Service Centre at 1/F, One & Two Exchange
Square, 8 Connaught Place, Central, Hong Kong by completing an input
request.

We will not provide any physical channel for any application for the Hong Kong
Public Offer Shares by the public.

If you are an intermediary, broker or agent, please remind your customers, clients
or principals, as applicable, that this document is available online at the website addresses
above.

Please see “How to Apply for Hong Kong Public Offer Shares” in this prospectus for
further details of the procedures through which applications for the Hong Kong Public
Offer Shares can be made electronically.
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Your application must be for a minimum of 4,000 Hong Kong Public Offer Shares and in
one of the numbers set out in the table below. You are required to pay the amount next to the

number you select.

No. of No. of No. of No. of
Hong Kong Hong Kong Hong Kong Hong Kong
Public Offer Amount  Public Offer Amount  Public Offer Amount  Public Offer Amount
Shares payable on Shares payable on Shares payable on Shares payable on
applied for application applied for application applied for application applied for application
HKS HK$ HKS HKS
4,000 3,232.25 80,000 64,645.03 700,000 565,643.96 5,000,000 4,040,314.00
8,000 6,464.50 100,000 80,806.28 800,000 646,450.24 6,000,000  4,348,376.80
12,000 9,696.75 120,000 96,967.53 900,000 727,256.52 7,000,000 5,656,439.60
16,000 12,929.01 140,000 113,128.79 1,000,000 808,062.80 8,000,000  6,464,502.40
20,000 16,161.25 160,000 129,290.05 1,500,000 1,212,094.20 9,000,000  7,272,565.20
24,000 19,393.51 180,000 145,451.31 2,000,000 1,616,125.60 10,000,000 8,080,628.00
28,000 22,625.75 200,000 161,612.56 2,500,000 2,020,157.00 11,000,000 8,388,690.80
32,000 25,858.01 300,000 242,418.84 3,000,000 2,424,188.40 12,500,000 10,100,785.00
36,000 29,090.26 400,000 323,225.12 3,500,000 2,828,219.80
40,000 32,322.51 500,000 404,031.40 4,000,000 3,232,251.20
60,000 48,483.77 600,000 484,837.68 4,500,000 3,636,282.60

(1)  Maximum number of Hong Kong Public Offer Shares you may apply for.

No application for any other number of the Hong Kong Public Offer Shares will be
considered and any such application is liable to be rejected.



EXPECTED TIMETABLE

If there is any change in the following expected timetable of the Global Offering, we
will issue an announcement in Hong Kong to be published on the websites of the Stock

Exchange at www.hkexnews.hk and our Company at www.regopimc.com.

Date and time'"’

Hong Kong Public Offering commences. ... ..................... 9:00 a.m. on Friday,
30 September 2022

Latest time to complete electronic applications
under the White Form eIPO service through
the designated website www.eipo.com.hk® .. .. .. .. ... .. .. .. .. 11:30 a.m. on Friday,
7 October 2022

Application lists of the Hong Kong
Public Offering open® .. ... ... ... ... ... .. ... ... 11:45 a.m. on Friday,

7 October 2022

Latest time for giving electronic
application instructions to HKSCC™ . .. ... ... .............. 12:00 noon on Friday,
7 October 2022

Latest time to complete payment of
White Form eIPO applications by
effecting internet banking transfer(s) or
PPS payment transfer(s). ... . ... 12:00 noon on Friday,
7 October 2022

If you are instructing your broker or custodian who is a CCASS Clearing Participant or
a CCASS Custodian Participant to give electronic application instructions via CCASS
terminals to apply for the Hong Kong Public Offer Shares on your behalf, you are advised to
contact your broker or custodian for the latest time for giving such instructions which may
be different from the latest time as stated above.

Application lists of the Hong Kong
Public Offering close™® ... ................... 12:00 noon on Friday, 7 October 2022

Expected Price Determination Date™. ... ..................... Friday, 7 October 2022

Announcement of the final Offer Price, level of
indications of interest in the International Placing,
level of applications in the Hong Kong Public
Offering and basis of allocation of the Hong Kong
Public Offer Shares to be published on
the websites of the Stock Exchange
at www.hkexnews.hk and our Company
at www.regopimec.com'® on or before ..................... Friday, 14 October 2022
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Results of allocations in the Hong Kong Public
Offering (with successful applicants’
identification document numbers, where appropriate)
to be available through a variety of channels, including:

. in the announcement to be posted on the websites
of the Stock Exchange at www.hkexnews.hk and

our Company at www.regopime.com . . ................. Friday, 14 October 2022

. from the designated results of allocations website
at www.iporesults.com.hk

(alternatively: English https://www.eipo.com.hk/en/Allotment;
Chinese https://www.eipo.com.hk/zh-hk/Allotment)
with a “search by ID” function from ................ ... ... ....... 8:00 a.m. on
Friday, 14 October 2022 to
12:00 midnight on
Thursday, 20 October 2022

. from the allocation results telephone enquiry
by calling +852 2862 8555 between 9:00 a.m.
and 6:00 p.m. ON . .. ... Friday, 14 October 2022,
Monday, 17 October 2022,
Tuesday, 18 October 2022 and
Wednesday, 19 October 2022

Despatch/collection of share certificates or deposit of
share certificates into CCASS in respect of
wholly or partially successful applications pursuant
to the Hong Kong Public Offering on or before” ............ Friday, 14 October 2022

Despatch/collection of White Form
e-Refund payment instructions/refund cheques
in respect of wholly or partially successful application
if the final Offer Price is less than the price payable
on application (if applicable) and wholly or
partially unsuccessful applications pursuant
to the Hong Kong Public Offering on or before™-® . .. . . .. . Friday, 14 October 2022

Dealings in the Shares on the Stock Exchange to
commence at 9:00 a.m. ON . . . ... . Monday, 17 October 2022
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EXPECTED TIMETABLE

Notes:

(D

2

3)

C))

(%)

(6)
@)

(®)

All times and dates refer to Hong Kong local times and dates except as otherwise stated. Details of the structure
of the Global Offering, including the conditions of the Hong Kong Public Offering, are set forth in “Structure
and Conditions of the Global Offering” in this prospectus. If there is any change in this expected timetable,
an announcement will be published on the websites of the Stock Exchange at www.hkexnews.hk and our
Company at www.regopime.com.

You will not be permitted to submit your application to the White Form eIPO Service Provider through the
designated website at www.eipo.com.hk after 11:30 a.m. on the last day for submitting applications. If you
have already submitted your application and obtained an application reference number from the designated
website prior to 11:30 a.m., you will be permitted to continue the application process (by completing payment
of application monies) until 12:00 noon on the last day for submitting applications, when the application lists
close.

If there is a “black” rainstorm warning or a tropical cyclone warning signal number eight or above and/or
Extreme Conditions in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Friday, 7 October
2022, the application lists will not open and close on that day. Please see “How to Apply for Hong Kong Public
Offer Shares — 10. Effect of bad weather and/or Extreme Conditions on the opening of the application lists”
in this prospectus for further details. If the application lists do not open and close on Friday, 7 October 2022,
the dates mentioned in this section may be affected. An announcement will be made by us in such event.

Applicants who apply by giving electronic application instructions to HKSCC should refer to “How to Apply
for Hong Kong Public Offer Shares — 6. Applying by Giving Electronic Application Instructions to HKSCC
via CCASS” in this prospectus.

The Price Determination Date, being the date on which the final Offer Price is to be determined, is expected
to be on or around Friday, 7 October 2022 and in any event, not later than Thursday, 13 October 2022. If, for
any reason, the final Offer Price is not agreed by Thursday, 13 October 2022 between the Sole Representative
(for itself and on behalf of the Underwriters) and us, the Global Offering will not proceed and will lapse.

None of the websites or any of the information contained on those websites form part of this prospectus.

Applicants who have applied on White Form eIPO for 1,000,000 Hong Kong Public Offer Shares or more and
have provided all information required in their applications may collect Share certificates (if applicable) and
refund cheques (if applicable) in person from our Hong Kong Branch Share Registrar, Computershare Hong
Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong from 9:00 a.m. to 1:00 p.m. on Friday, 14 October 2022 or any other date as notified by
our Company on the websites of the Stock Exchange at www.hkexnews.hk and our Company at
www.regopimc.com as the date of despatch of Share certificates/e-Refund payment instructions/refund
cheques. Applicants being individuals who are eligible for personal collection must not authorise any other
person to make their collection on their behalf. Individuals must produce, at the time of collection, evidence
of identity acceptable to our Hong Kong Branch Share Registrar.

e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful
application and also in respect of successful applications in the event that the final Offer Price is less than the
initial price per Hong Kong Public Offer Share payable on application. Part of your Hong Kong identity card
number/passport number or, if you are joint applicants, part of the Hong Kong identity card number of the
first-named applicant, provided by you may be printed on your refund cheque, if any. Such data would also
be transferred to a third party to facilitate your refund. Your banker may require verification of your Hong
Kong identity card number before encashment of your refund cheque. Inaccurate completion of your Hong
Kong identity card number may lead to delay in encashment of your refund cheque or may invalidate your
refund cheque. Further information is set out in the section headed “How to Apply for Hong Kong Public Offer
Shares” in this prospectus.

Applicants who apply through the White Form eIPO service and paid their applications monies through a
single bank account may have refund monies (if any) despatched to their application payment bank account,
in the form of e-Refund payment instructions. Applicants who apply through the White Form eIPO service
and paid their application monies through multiple bank accounts may have refund monies (if any) despatched
to the address as specified in their application instructions to the White Form eIPO Services Provider, in the
form of refund cheques, by ordinary post at their own risk.

—iii —



EXPECTED TIMETABLE

You should read carefully the sections headed ‘“Structure and Conditions of the
Global Offering” and “How to Apply for Hong Kong Public Offer Shares” in this
prospectus for details relating to the structure and conditions of the Global Offering and
how to apply for Hong Kong Public Offer Shares.

Share certificates are expected to be issued on Friday, 14 October 2022 but will only
become valid evidence of title provided that the Global Offering has become
unconditional in all respect and neither of the Underwriting Agreements has been
terminated in accordance with its terms. Investors who trade Shares on the basis of
publicly available allocation details prior to the receipt of share certificates or prior to the
share certificates becoming valid evidence of title do so entirely at their own risk.
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IMPORTANT NOTICE TO INVESTORS
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus and should be read in conjunction with the full text of this prospectus. Please
not that this is a summary only and does not contain all the information that may be
important to you. You should read the whole prospectus, including but not limited to our
financial statements and the accompanying notes and the particular risks involved as set
out in “Risk Factors” in this prospectus, carefully before making any investment decision
in respect of the Offer Shares.

OVERVIEW
Evolution and Development of our Business

We are a marketing service provider based in the PRC. Since we commenced our
operation in traditional telecommunications marketing and promotion businesses in the PRC in
2015, we have strived to provide our customers with marketing services that are comprehensive
and tailored to their corporate needs. Over the years, we have endeavoured to expand our
capacities in providing marketing services in accordance with the prevailing market trends and
developments. Initially providing marketing services for advertisers through traditional offline
channels, we have built up our service offerings with such additions as online marketing
services via large-scale media platform operators, virtual goods sourcing and delivery services,
advertisement distribution services, and advertisement placement services. We have achieved
our business diversification by means of constant upgrades to our business through both
organic growth and acquisitions, as a result of which there has been a corresponding increase
in our customer base and the variety of the forms and channels in which our marketing services
have been delivered. With business diversification, enhanced market penetration and potential
synergies from possible further business collaboration in mind, we have also been providing
IT solutions services, which our Directors believe could benefit the growth of our marketing
and promotion services in the longer term.

The evolution of our marketing services and the diversification of our means of delivery
had driven the significant growth of our Group during the Track Record Period. For FY2019,
FY2020 and FY2021, our total revenue amounted to approximately RMB89.4 million,
RMB113.0 million and RMB219.5 million, respectively, with a CAGR of approximately 56.7%
registered from FY2019 to FY2021. Our total revenue had also increased by approximately
10.9% from RMB63.8 million for 4M2021 to RMB70.7 million for 4M2022. We shall carry on
the growth momentum through, among others, further developing and expanding our marketing
channels and resources for our marketing and promotion services, our supplier base and
portfolio of virtual goods, and our SaaS enterprise marketing service platform.

OUR BUSINESS MODEL
During the Track Record Period, we operated two main business segments, namely:
(1) marketing and promotion services, which include:—

(1A) promotion and advertising services, where we assist enterprise advertisers in
acquiring and/or reactivating users through different services including (i)
traditional marketing and promotion services; (ii) advertisement placement
services; and (iii) advertisement distribution services;

(1B) virtual goods sourcing and delivery services, where we source virtual goods
(such as, top-up coupons of telecommunication services, digital vouchers and
gift cards) for enterprises and deliver the virtual goods to them for their user
acquisition, engagement and/or retention purposes;

(2) IT solutions services, for the purposes of business diversification, enhanced market
penetration and further business collaborations in broader business areas, where we
provided (2A) mobile game and software development and maintenance services;
and (2B) solutions on lottery-related software systems and equipment.

Marketing and promotion services constitute our core business segment and contributed
over 70.0% of our revenue throughout the Track Record Period, where we primarily act as an
intermediate marketing services provider and assisting enterprise advertisers to deliver their
marketing and promotion campaigns to individual consumers.
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Set forth below is a diagram which illustrates the position of our Group in the value chain
of the marketing industry in the PRC and our overall business model:

1A. Promotion and advertising (/ Online and offline \‘.
services Directly or 3 marketing channels 3
through ' Tel . :
‘ ting, |
1A(). Traditional marketing agents Temarketiig ;
d " " - Social media, !
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3 placement . media publisher ! ‘;ﬁ)-
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5 || Mediapublishers Hif AN EUBITGIL . Mobile app operators | =
5 (as advertising agents) distribution | PP op i -§
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1B. Sourcing and delivery of | N
Virtual goods virtual goods Through platforms or other channels
procurement agents of our customers or suppliers®5)
for enterprises
T [y
E | Enhancing market penetration and
! | future collaboration opportunities
;
L N
Notes:
1. The shaded boxes denote the roles and operations of our Group in different business segments and
sub-segments.
2. “—p” denotes the flow of marketing and promotion services from enterprise advertisers to the individual
consumers.
3. Enterprises include enterprises which are desirous of (i) advertising and promoting their products or services

(as to our promotion and advertising services); (ii) procuring virtual goods for customer retention (as to our

virtual goods sourcing and delivery services); and (iii) sourcing software and/or equipment (as to our IT
solutions services).

4. Individual consumers refer to the target audience of our advertising and promotion services and end users of
virtual goods.

5. We primarily provide “to-B” virtual goods sourcing and delivery services to enterprises, who are responsible
for arranging onward delivery of the virtual goods to the individual consumers. The virtual goods are either
delivered to the enterprises (or their agents) which will arrange onward delivery to their individual consumers
or directly from the virtual goods suppliers to individual consumers at the instruction of the enterprises (or

their agents).

As an intermediate advertising service provider, we primarily add value to the supply
chain of advertising services by integrating media resources of and connecting advertisers with
advertising publishers, allowing advertisers to conduct marketing activities in a more
cost-efficient manner. For further details of our value in the supply chain, please refer to the
section headed “Business — Our Business Model — Our Value in the Supply Chain of
Advertising Services” in this prospectus.

With the evolution in the services provided by us over the years, we continued to enrich
our role and value in the supply chain of the advertising industry, which we believe is one of
the major drivers of our revenue growth during the Track Record Period.
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The following table sets forth our revenue breakdown by business segments and
sub-segments for the periods indicated:

For the year ended 31 December For the four months ended 30 April
2019 2020 2021 2021 2022
RMB’000 % RMB'000 % RMB'000 %  RMB’000 % RMB’000 %
(unaudited)
1. Marketing and promotion
services
(A) Promotion and advertising
services
(i) Traditional marketing and
promotion services 56,670 634 16,749 148 474 22 332 52 1,168 25
(ii) Advertisement placement
services - - - - 6,234 28 54609 2481 35
(iii) Advertisement distribution
services - - 18500 164 107921 492 38327 60.0 38161 540
(B) Virtual goods sourcing and
delivery services 12408 139 45291 401 44,629 203 12964 203 15704 222
Sub-total 69078 773 80540 713 163,508 745 55,159 865 58,114 822

2. IT solutions services
(A) Mobile games and software
development and maintenance
services 17861 20.0 7939 70 11275 5 4501 71 7,084 10.0
(B) Solutions on lottery-related
software systems and equipment 1,122 12 23987 212 44378 202 3985 6.2 5476 17

Sub-total 18983 212 31926 282 55,653 253 8480 133 12560 177
Others " 1315 5405 388 02 149 02 45 01
TOTAL §9.372 1000 113,040 1000 219,549 100.0 63,794 100.0 70,719 100.0

Note: Others represent commission generated from the sale of lottery tickets through our offline shops. We tapped
into the sales of lottery tickets by acquiring Yuncaitong in 2018, with a view to penetrate into the lottery
industry and to explore potential marketing and advertising opportunities through its lottery sales points
network. While Yuncaitong retained offline shops after the acquisition, given our primary focus of providing
marketing and promotion services in or through the lottery industry, we gradually downsized our offline lottery
shops after 2019. As at 31 December 2019, 2020 and 2021 and 30 April 2022, we operated 10, 4, 3 and 1 offline
shop(s), respectively. During the Track Record Period, we generated commission from the sale of lottery
tickets at a commission rate of 7% to 8%.

Please refer to the paragraphs headed “Key Financial Information — Revenue” in this
section for a discussion on the fluctuations in the revenue contribution of our different business
segments during the Track Record Period.

1. Our Marketing and Promotion Services

Marketing and promotion services constitute our core business segment. Centred around
enabling user acquisition, engagement and/or retention for advertisers, our marketing and
promotion services can be broken down into two sub-segments, namely (1A) promotion and
advertising services; and (1B) virtual goods sourcing and delivery services.

The customers of our marketing and promotion services mainly comprise (i) enterprise
advertisers which are desirous of advertising and promoting their products or services or
procuring virtual goods for, amongst others, customer retention; and (ii) advertising agents or
virtual goods procurement agents of the enterprise advertisers. Depending on the customers’
requirements, the products or services to be promoted and our available resources, we provide
our marketing and promotion services through an integration of online and offline marketing
channels. Leveraging on our technical capability, we have been shifting our focus from offline
marketing to online marketing, which we believe, is one of the reason for the growth of our
marketing and promotion services business during the Track Record Period.
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The following table sets forth breakdowns of our revenue from marketing and promotion

services by marketing channels and customer types for the periods indicated:

1A.

For the year ended 31 December For the four months ended 30 April
2019 2020 2021 2021 2022
RMB’000 %  RMB’000 %  RMB’000 %  RMB’000 %  RMB’000 %
(unaudited)

By marketing channels:
Onling 57443 832 72695 903 159250 974 51837 940 - 57,506 99.0
Offline 11,635 16.8 7845 9.7 4258 26 332260 608 1.0
Total 69,078 100.0 80,540 100.0 163,508 1000 55159 1000 58,114 100.0
By types of customers:
Advertising agents 56,252 814 56,712 704 129,018 789 43102 781 46,017 79.2
Enterprises 12820 186 23828 296 34490 211 12,057 219 12,097 208
Total 69,078 100.0 80,540 100.0 163,508 100.0 55159 100.0 58,114 100.0

Promotion and Advertising Services
In our promotion and advertising business, we seek to assist enterprise advertisers in

acquiring and/or reactivating users through planning, launching and/or managing their
marketing campaigns. Depending on the marketing channels of our services, this segment is
further broken down into three sub-segments, namely, (i) traditional marketing and promotion
services; (ii) advertisement placement services; and (iii) advertisement distribution services.

IA(i) Traditional Marketing and Promotion Services

In the light of the emerging opportunities in the internet, mobile technology and
interactive entertainment industries, we began to provide traditional marketing and
promotion services to enterprise advertisers (or their advertising agents) through a
combination of marketing channels, including traditional offline channels (such as
cold-calls, SMS and brick-and-mortar retail stores) and online channels (such as groups
on WeChat and Tencent QQ), leveraging our marketing channel resources and
comprehensive network of marketing channel providers amassed and built through our
years of operation. For example, we have arranged to place promotional materials of our
customer which is an audiobooks platform operator on an online reading platform. We
have also promoted mobile apps and online entertainment platforms through promotion
activities or posting of promotional materials at physical stores. Depending on the
requests of our customers and the availability of human resources, such services maybe
delivered directly by our staff or we may engage third-party channel agents to deliver the
services.

Set forth below is a diagram which illustrates the business model of our traditional
marketing and promotion services business:

Instructions for

delivery of marketing Delivery of
Requests for and promotion marketing
marketing and services (directly or == ------------- and

indirectly through

Enterprise promotion
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advertisers or services
their advertising
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! !
| Traditional \ promotion

i offlineand 1 services Individual
i online marketing consumers
! channel providers |

Payments of service Payments of service . ;
! fees generated i fees generated !
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¢ —— denotes a flow of action

L > denotes a flow of funds
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IA(ii) Advertisement Placement Services

We expanded our promotion and advertising services by introducing our
advertisement placement services in 2021. As an authorised service provider of the
designated media publisher (being typically large-scale media platform operator), we
connect enterprise advertisers with such media publisher by providing services in respect
of opening of accounts on the media platform for placement of advertisements and/or top
up services in respect of our customers’ accounts maintained with the media publisher,
which would be used for the placement of their advertisements on such media platform.
To enhance our competitiveness and establish customer loyalty, we also provide customer
services to our customers in connection with their advertisement placement activities on
the media platform. For examples, we may assist our customers to liaise with the media
publisher in resolving technical issuers and refunds. Commencing from September 2021,
we also provide operation services to our customers such as advising on advertisement
placement strategy to optimise placement performance and/or preparing advertising
materials to be placed on the media platforms.

Under our advertisement placement services, the media publisher may grant us
rebates which was determined based on, among other things, its applicable rebate
policies, the gross spending of our customers, the type of advertisement placed by our
customers, and other discretionary incentive programs as set up by the media publisher.
On the other hand, we would normally grant rebates to our customers at a certain
percentage of their top-up accounts as an incentive for these customers to engage us for
the services. Our customers shall pay to us the amounts for topping-up of their account(s),
net of the rebates granted by us to our customers as agreed between the parties from time
to time. On the other hand, we are required to transfer the top-up amounts to the media
publisher or its agent. By consolidating the spending of our customers, we, as an
intermediate marketing service provider, would normally be able to obtain a higher
percentage of rebates from the media publisher than individual enterprise advertiser. In
return, we would normally offer higher rebates to our customers if they top up their
accounts through us. Accordingly, our customers would be able to lower their advertising
costs by engaging us to provide advertisement placement services.

Set forth below is a diagram which illustrates the business model of our
advertisement placement services business during the Track Record Period:
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During the Track Record Period, our revenue under this business segment is
recognised on a net-basis, which represents the surplus of (i) the net top-up amounts (after
deducting the rebates granted to our customers, if any, which generally fell within the
range of 1% to 12% of the top-up amounts of our customers) we received from our
customers over (ii) the amounts paid by us to the media publishers or their channel agents
(net of rebates from our suppliers, if any, which generally fell within the range of 2% to
14% of the top-up amounts of our customers). For advertisements placed on certain media
platform, the rebate granted by our supplier to us can be up to the percentage of 35%, in
which case we may grant rebate to our customer up to the percentage of 32%. For further
details of the revenue recognition of our advertisement placement services, please refer
to“Financial Information — Critical Accounting Policies, Estimates and Judgements —
Revenue Recognition” in this prospectus.

_5_
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1A(iii) Advertisement Distribution Services

Apart from acting as an agent of the enterprise advertisers, we also expanded our
service offerings by introducing the advertisement distribution services in 2020. As an
intermediate advertising service provider, we provide advertisement distribution services
to media publishers (which are primarily large-scale media platform operators) or their
agents, in their capacity as advertising agents of enterprise advertisers. Enterprise
advertisers are the source of demand for advertisement distribution services in the value
chain; to achieve user acquisition and/or reactivation purposes, enterprise advertisers may
advertise their products and services on media publishers’ platforms, taking advantage of
the media publishers’ resources and connections in the industry; as part of their service
package, the media publishers may further distribute the advertisements to other
platforms for display, in order to broaden and deepen the exposure and advertising reach
of the enterprise advertisers. As an intermediate marketing service provider, we assist the
media publishers (being our customers) to distribute the advertisements placed by the
enterprise advertisers through advertising space in mobile apps selected by us, thereby
permitting the media publishers to increase and, to the largest practicable extent,
maximise the publicity the enterprise advertisers could gain.

Our RegoAd SDK can be embedded in such mobile apps to establish connections
with them, and linked up with the advertising agents’ platforms and/or applications to
form an advertisement distribution system. Utilising the built-in algorithm models, our
RegoAd SDK serves to match the available mobile advertising space in the user interface
of mobile apps against appropriate types of advertisements for their users; suitable
advertisement contents from the advertising agents will be automatically arranged to be
displayed in the fitting advertising space offered by the mobile app operators via the
distribution channel (formed by our RegoAd SDK working in combination with
advertising agents’ platforms and/or applications), taking into account our suggested
matching criteria, without the need for any manual operation. By matching the
advertisements to the appropriate mobile advertising space, we would be able to assist
enterprise advertisers to optimise their advertising campaigns. The advertisements and
their content are determined, placed and passed to us by advertising agents, including
large-scale media platform operators or their agents, and not prepared by us; from their
perspective, we are providing advertisement distribution services. We, at the same time,
also enable mobile app operators to generate additional revenue through enhanced
utilisation of their resources, i.e. their advertising space; in this sense, we assist the
mobile app operators with “monetisation” of the user traffic they have created.

Set forth below is a diagram which illustrates the business model of our
advertisement distribution services business:
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| Payments of service | | .
(through RegoAd SDK)
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Fe e | Payments of service fees based
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| revenue received from our customers

Legends:
o —— denotes a flow of action

o - > denotes a flow of funds

Since the launch of our advertisement distribution services, we have been striving
to expand our supplier base through establishing business collaboration with different
mobile apps. The mobile app operators we worked with in our advertisement distribution
business during the Track Record Period were mostly operators of financial services
mobile apps. During the Track Record Period, our advertisement distribution services
business was exposed to supplier concentration risks. In particular, approximately 96.6%,
85.0% and 97.8% of the revenue from our advertisement distribution services business
recorded in FY2020, FY2021 and 4M2022, respectively, was generated from our
collaboration with two financial services-related mobile apps. For details of our business
collaboration with mobile app operators, please refer to the section headed “Business —
Our Business Model — 1. Marketing and Promotion Services — 1A. Promotion and
Advertising Services — 1A(iii) Advertisement Distribution Services (Delivered through
Mobile App Operators) — Business Flow and Key Participants — Mobile app operators

_6—
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and distribution agents (as our suppliers)” in this prospectus. If we fail to expand our
supplier base or maintain our business relationships with these two mobile apps, the
business operations of our advertisement distribution services business may be adversely
affected. Please see the section headed “Risk Factors — Risks Relating to Our Business
and Industry — We rely heavily on our top customers and suppliers. If we fail to maintain
our relationships with our top customers and suppliers, our financial condition, results of
operations and prospects may be materially and adversely affected.” in this prospectus for
further details of such supplier concentration risks.

Revenue Model of our Promotion and Advertising Services

We adopt various different pricing policy for our promotion and advertising
services. We typically charge our customers of traditional marketing and promotion
services by CPA (cost per action, such as download, installation or registration by end
users) or CPS (cost per sale) model. For our advertisement distribution service, our
customers (being media publishers or their agents) primarily pay to us service fees
determined with reference to a mix of performance parameters of the advertisement
distribution services, including but not limited to impressions, clicks and/or CTR (i.e.
combined performance parameters). The service fees under the traditional marketing and
promotion services and advertisement distribution services are recognised as our revenue
on a gross basis.

On the other hand, our revenue from the advertisement placement services is
recognised on a net basis and represent the net amounts we received from our customers
(net of rebates, if any) and the amounts paid by us to the media publishers (or their
channel agents) (net of rebates, if any). Our suppliers, being the media publishers or their
agents, may also grant us rebates on a quarterly and/or annual basis which are recorded
as our revenue. For further details on the revenue model of our promotion and advertising
services, please refer to the section headed “Financial Information — Description of
Selected Items in the Consolidated Statements of Profit or Loss and Other Comprehensive
Income — Revenue — I. Revenue from Our Marketing and Promotion Services — (i)
Promotion” in this prospectus and Advertising Services — Revenue model for our
promotion and advertising services.

Our business relationship with media publishers

Both our advertisement distribution services and advertisement placement services are
centred around the business ecosystem of the major media publishers in the PRC. Under our
advertisement distribution services, we primarily provide advertisement distribution services
to media publishers and/or their advertising agents. In particular, the revenue directly
attributable to Customer J (being a group company of a major media publisher in the PRC)
under our advertisement distribution services amounted to approximately RMB13.7 million
and RMBO0.2 million in FY2021 and 4M2022, respectively, representing 12.7% and 0.6% of our
revenue from advertisement distribution services and 6.2% and 0.3% of our total revenue for
the respective year/period, respectively. To the best of our Directors’ knowledge, information
and belief, a substantial part of the demand from other customers of our advertisement
distribution services (who are advertising agents) was also generated from Customer J (or its
group companies) and/or other major media publishers in the PRC which obtained our
advertisement distribution services through these advertising agents. On the other hand, we
also acquire advertisement placement services from media publishers and/or advertising
agents. During FY2021 and 4M2022, substantially all of the gross purchase costs (which has
been net-off from our gross revenue) of our advertisement placement services were directly,
and indirectly through advertising agents, attributable to media publishers, with approximately
29.1% and 12.1% of our gross purchase costs attributable to Supplier W (or its group
companies) and 70.1% and 87.5% of our gross purchase costs attributable to Supplier BB (or
its group companies) for the respective year/period, respectively. As such, our advertisement
distribution services and advertisement placement services may be affected by any
unfavourable changes in the business and market conditions of the media publishers. Please
refer to the section headed “Risk Factors — Risks Relating to Our Business and Industry —
Our advertisement distribution services and advertisement placement services are substantially
connected with platforms operated by media publishers. Any adverse change in their business
or our business relationship with them may have material and adverse impacts on our
profitability and prospects.” in this prospectus for further details.
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1.B Virtual Goods Sourcing and Delivery Services

We have sought to expand our scope of marketing services beyond promotion and
advertising activities. The giving out of complimentary goods and services is considered an
effective means for enterprises to incentivise purchases by new customers, and reward and
build loyalty among existing customers. To this end, we launched our Rego Virtual Goods
Platform in 2017. As part of our marketing and promotion services, we, as a to-B virtual goods
provider, serve enterprises and primarily assist them in executing their user acquisition,
engagement and/or retention strategies by sourcing a range of virtual goods and arranging for
delivery to individual customers of the enterprises via our Rego Virtual Goods Platform. As
opposed to to-C virtual goods providers which distribute, resell or operate retail channels of
virtual goods directly to end consumers, we source and deliver virtual goods to enterprises and
their agents for use in their business and marketing operations by connecting virtual goods
suppliers across different industries with the enterprises in the value chain, and add value by
providing our customers with an integrated offering of virtual goods at lower costs and
increased ease of management.

In FY2019, FY2020, FY2021 and 4M2022, we generated revenue of RMB12.4 million,
RMB45.3 million, RMB44.6 million and RMB15.7 million from our virtual goods sourcing and
delivery services, representing approximately 18.0%, 56.2%, 27.3% and 27.0% of our revenue
from marketing and promotion services in the corresponding periods. The growth in the
revenue generated from our virtual goods sourcing and delivery services during the Track
Record Period was mainly driven by the enhancement of our product offerings to our
customers.

The table below sets forth a breakdown of revenue generated from our virtual goods
sourcing and delivery services by type of virtual goods for the periods indicated:

Year ended 31 December For the four months ended 30 April
2019 2020 2021 2021 2022
RMB’000 % RMB’000 % RMB’000 %  RMB'000 % RMB’000 %
(unaudited)

Top-up for telecommunication services 9300 755 17320 382 18,128  40.6 0400 494 0,535 416

Online vouchers and interests™* " 2986 241 25788 569 17721 397 3564 275 0,344 404

Gift cards of gas stations - - 2,162 48 8,760 19.6 2,980 230 2823 180

Others 56 04 21001 20 01 8§ 01 200

Total 12,408 100.0 45291 1000 44,629 100.0 12,964 100.0 15,704 100.0
Note:

1. We offer a wide spectrum of online vouchers and interests including but not limited to memberships of

online entertainment platforms, gift cards of e-marketplaces, coffee vouchers, membership of online

healthcare and medical services and packages combining various types of online vouchers and interests.

We recognised the revenue from the virtual goods sourcing and delivery services on a net

basis whereby the purchase costs of the virtual goods, being the most significant cost item for

our virtual goods sourcing and delivery services, have been deducted in arriving our revenue

on net basis. Please refer to the section headed “Financial Information — Description of

Selected Items in the Consolidated Statements of Profit or Loss and Other Comprehensive

Income — Revenue — 1. Revenue from our Marketing and Promotion Services” in this
prospectus for further details.

2. Our IT Solutions Services

Apart from marketing and promotion services, we have also been providing IT solutions
services, which we consider to be closely associated with our principal marketing and
promotion services business as our IT solutions services were mainly specific to the targeted
industries for our marketing and promotion services, namely the mobile game industry and the
lottery industry. Our Directors believe that our provision of IT solutions services is not only
a means to attain business diversification through deployment of existing resources, but also
serves the purposes of (1) increasing our penetration of the relevant marketing segments, by
building closer relationships with the market players in the relevant industries, and deepening
our insights into the relevant industries and understanding of the market player’s business
needs; and (2) achieving synergies, by way of creating opportunities for collaboration with our
customers of IT solutions services in broader business areas, and hence expansion of our
marketing channels.

_8_
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2A. Mobile Game and Software Development and Maintenance Services

Leveraging our familiarity with the mobile game and software industry gained through
provision of marketing and promotion services to mobile game operators over the years, and
our knowhow and human resources in the area of research and development acquired while
building the requisite systems for our marketing and promotion services business, we tapped
into the mobile game and software development and maintenance services business in 2017.
Our customers primarily engage us for the development of mobile game and software
according to the requirements and/or specifications provided by them. In particular, we
developed interactive online mobile games of different genres such as fishing, mahjong, poker
and phonics. We have also, on a one-off basis, developed other software systems, such as
customer relationship management system and customer order management system for
operators in the relevant businesses. Our Directors consider that, through our involvement in
the development of mobile games, we were able to offer marketing and promotion services that
serve the needs of mobile games operators.

2B. Solutions on Lottery Related Software Systems and Equipment

We started to provide solutions on lottery-related software systems and equipment
solutions as another form of IT solutions services in 2019, as we have been evaluating and
exploring the possibilities to expand our marketing operations in the lottery industry and to
convert the widespread lottery retail network in the PRC into our marketing channel. In 2020,
we strategically acquired the entire share capital of Xi’an Tiantai, through which we had started
to engage in the provision of integrated security access system and related equipment to
provincial WLIACs. Specifically, our lottery security systems assist with internet access, video
transmission, data collection and other areas through advanced encryption technology. With the
aid of such security systems, provincial WLIACs can connect with their lottery sales points for
information and data flows. As at the Latest Practicable Date, we had built business
relationships with the provincial WLIACs in 23 provinces, municipalities and autonomous
regions in the PRC covering over 97,000 lottery sales points.

Our Directors view our operations in the mobile game and software industry and the
lottery industry as illustrations of our market penetration and business partner engagement
strategies. In particular, our Directors regard our acquisition of Xi’an Tiantai as a significant
move that will set us on track to penetrate the lottery marketing segment and engage in further
business collaboration with lottery retail stores. Specifically, the research and development
capabilities gained and the network built could lay the foundations for development of our
SaaS enterprise marketing service platform with the participation of lottery retail stores, and
create the potential for expansion of our retail lottery marketing channels; this serves as an
example of how synergies may be generated. Our Directors remain positive that our provision
of IT solutions services, as part of our business diversification process and overall marketing
services development plan, could power the growth of our marketing and promotion services
business and our Group as a whole in the longer term.

Risks of Disintermediation in QOur Business

As an intermediate advertising service provider, we connect enterprise advertisers with
marketing channel providers (in our traditional marketing and promotion services business),
media publisher (in our advertisement placement services business) and mobile app operators
(in our advertisement distribution services business) (collectively, the “Promotion and
Advertising Services Suppliers”), directly or indirectly through their respective agents. Being
an intermediate service provider, we are exposed to the inherent risk of disintermediation in our
promotion and advertising services business, i.e. the situation where enterprise advertisers
(and/or their advertising agents) and the Promotion and Advertising Services Suppliers (and/or
their respective agents) dispense with, cease to engage and compete with intermediate
advertising service providers (such as our Group) while transacting with each other directly.
This is because the enterprise advertisers could theoretically furnish the advertising materials
to and engage the Promotion and Advertising Services Suppliers directly, without enlisting our
services. In particular, enterprise advertisers may open and top up their own accounts with the
media publisher directly for placement of their advertisements on such media platform, and the
platforms and/or applications of the media publishers (as advertising agents of enterprise
advertisers) can be connected with mobile apps (provided that the mobile app operators have
the requisite technical capacity) to form a channel for direct distribution of advertisements
from the media publishers to the mobile apps. This means that the advertisement placement
services and the advertisement distribution system of the media publishers are open to the
enterprise advertisers and the mobile app operators respectively and accessible by them
directly and not necessarily through any intermediate marketing service provider, permitting
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transactions to take place directly between the enterprise advertisers (and/or their advertising
agents) and the relevant Promotion and Advertising Services Suppliers without going through
us. In this sense, the Promotion and Advertising Services Suppliers could theoretically compete
with us for business and acquire our customers. According to the iResearch Report, the
marketing industry in the PRC is highly fragmented and there are a large number of online
advertising agencies. Online advertising agencies usually connect advertisers with designated
agents of advertising publishers, or directly connect them with advertising publishers. It is
common and more cost-efficient for a large number of enterprises to conduct their marketing
activities through intermediate advertising service providers. In 2021, there were more than 1
million corporates in advertising industry in China. As a result, competition is fierce in the
advertising industry.

Further, our customers may also elect to develop their in-house marketing departments to
conduct promotion and advertising activities on their own. For example, enterprise advertisers
with a larger operating scale may establish their own marketing channels, and such enterprise
advertisers may make arrangements with their advertising agents (i.e. media publishers) or
mobile app operators for direct distribution of advertisements to the mobile apps. According to
iResearch, companies with a large scale of operation tend to establish their own marketing
team and may conduct marketing and promotion activities without engaging intermediate
advertising services providers, and thus, disintermediation is not an uncommon occurrence. We
cannot assure that our customers (including enterprise advertisers and their agents) will not
adjust their marketing strategy in the future to conduct marketing and promotion activities on
their own and cease to engage intermediate advertising services providers. For further details,
please refer to the section headed “Risk Factors — Risks Relating to Our Business and Industry
— If our customers transact with marketing channel providers/media publishers/mobile app
operators directly or if they conduct promotion and advertising activities on their own, we may
be exposed to the risk of disintermediation.” in this prospectus.

There has not come to our attention any specific instance where our customers have
ceased to transact with us and directly engaged the Promotion and Advertising Services
Suppliers in our promotion and advertising services business. From 1 January 2022 and up to
the Latest Practicable Date, we maintained on-going business relationship with our major
customers in FY2021, who in aggregate contributed to 96.2% of our revenue from promotion
and advertising services during FY2021. Our Directors believe that we play a meaningful role
that adds value in the supply chain of promotion and advertising services. Specifically, (1) in
relation to our traditional marketing and promotion services business, we have a
comprehensive supplier network comprising to which enterprise advertisers might not easily be
able to gain access on their own, and serve to increase the effectiveness and efficiency of the
marketing campaigns by providing assistance in the planning and launch stages; (2) in our
advertisement placement services business, our customers may enjoy greater flexibility in
liquidity management using our account opening services and top-up services due to the
payment arrangement made available to them by us, and receive a higher percentage of rebates
than the media publisher would offer to them directly; we also provide value-adding customer
support services and operation services; and (3) in respect of our advertisement distribution
services business, the wide connectivity of our RegoAd SDK and the suite of support we are
able to provide for the mobile app operators have permitted us to establish and maintain an
extensive pool of mobile apps for executing advertisement distribution, giving us a competitive
edge which could effectively secure our business relationships with the media publishers (as
advertising agents of enterprise advertisers). Our Directors consider that the above, together
with our service quality, provide sufficient incentives for our customers to continue employing
our promotion and advertising services and help guard against disintermediation. For further
details, please refer to the section headed “Business — Our Business Model — Risks of
Disintermediation in Our Business” in this prospectus.

OUR CUSTOMERS AND SUPPLIERS
Our Customers

During the Track Record Period, our customers mainly comprised (i) enterprise
advertisers and their advertising agents using our traditional marketing and promotion services;
(i1) enterprise advertisers and their advertising agents engaging us for advertisement placement
services; (iii) media publishers (as advertising agents) using our advertisement distribution
services; (iv) enterprises and virtual goods procurement agents procuring virtual goods from
us; and (v) mobile game operators, and welfare lottery centres and lottery sales points using
our IT solutions services.
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Due to the different nature of the types of services we provide in our different business
segments, we recognise our revenue either on a gross basis or on a net basis. The gross basis
is adopted for our revenue from traditional marketing and promotion services, advertisement
distribution services and IT solutions services, whereas the net basis applies in respect of our
revenue from advertisement placement services and virtual goods delivery and sourcing
services. For further details of the basis of our revenue recognition policies, please refer to the
section headed “Financial Information — Critical Accounting Policies, Estimates and
Judgements — Revenue Recognition” in this prospectus, and note 4.13 to the Accountants’
Report. Based on our revenue recognition policies as discussed, for FY2019, FY2020, FY2021
and 4M2022, our five largest customers accounted for approximately 75.5%, 60.3%, 71.5% and
79.5% of our total revenue, while sales to our largest customer in each year/period during the
Track Record Period amounted to approximately RMB33.1 million, RMB17.9 million,
RMB91.7 million and RMB37.3 million, representing 37.0%, 15.8%, 41.8% and 52.8% of our
total sales for the respective year/period.

To the best of the knowledge of our Directors, none of our Directors, their close
associates, or our Shareholders who/which owned more than 5% of our issued Shares as at the
Latest Practicable Date had any interest in any of our top five customers during the Track
Record Period at the relevant times.

For further details, please refer to the section headed “Business — Our Customers” in this
prospectus.

During the Track Record Period, our business had been substantially connected with the
mobile game industry. In particular, during the Track Record Period, (i) approximately 79.5%,
53.2%, 8.7% and 28.8% of our revenue from our traditional marketing and promotion services
business and our advertisement placement services business in FY2019, FY2020, FY2021 and
4M2022, respectively was generated from promotion and advertising services provided to
and/or related to mobile games; (ii) 75.3%, 37.6%, 57.1% and 53.3% of our revenue from our
virtual goods sourcing and delivery services business in FY2019, FY2020, FY2021 and
4M2022, respectively was generated from virtual goods provided to online game operators; and
(ii1) 57.6%, 100.0%, 84.4% and 49.9% of our revenue from our mobile game and software
development and maintenance services business in FY2019, FY2020, FY2021 and 4M2022,
respectively was derived from customers who were mobile game developers and/or operators.
With the introduction of our advertisement placement services business and the growth in our
provision of solutions on lottery-related software systems and equipment, as well as the
expansion in our customer base, our reliance on customers from the mobile game industry has
been gradually reduced during the Track Record Period. However, if there is any unfavourable
change in the regulatory or business environment of the PRC mobile game industry, our
business may still be adversely affected. Please also see the section headed “Risk Factors —
Risks Relating to Our Business and Industry — Our business has been substantially connected
with the PRC mobile game industry. Any material change in the related laws and regulations
or any adverse change in the business environment of the PRC mobile game industry may have
a material adverse impact on our profitability and prospects.” in this prospectus.

Synergies between Our Business Sub-segments

Our Directors believe that synergies had resulted from the parallel operations of our
various business sub-segments during the Track Record Period. When we service our
customers in any particular business sub-segment, we seek to demonstrate excellence and
deliver our services to the satisfaction of our customers. It is our goal to inspire trust and
confidence in relation to both our capabilities and dependability, such that the business
relationships built with our customers in a particular business sub-segment could serve as the
starting point for further engagements in our other business sub-segments, to the extent that
such services could answer other business needs of the same customers. Therefore, during the
Track Record Period, there were instances of cross-selling of our services under different
business sub-segments to the same customers or groups of customers. Such customers included
Customer Group A, Customer Group C, Customer Group E, Customer Group K and Customer
N, each of whom had engaged us for the provision of traditional marketing and promotion
services, mobile games and software development and maintenance services and/or virtual
goods sourcing and delivery services during the Track Record Period. For further details,
please refer to the section headed “Business — Our Customers” in this prospectus.

During the Track Record Period, we had provided promotion and advertising services
together with mobile game and software development and maintenance services to Customer
ATl as a bundle to facilitate its acquisition of new users for its mobile game. For details, please

refer to the section headed “Business — Our Customers — Major Customers — Our
relationship with Customer Group A — Transactions between our Group and Customer Group
A during the Track Record Period — 1. Transactions with Customer A1”, and “Financial

Information — Description of Selected Items in the Consolidated Statements of Profit or Loss
and Other Comprehensive Income — Revenue — 2. Revenue from our IT Solutions Services
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— (i) Mobile Game and Software Development and Maintenance Services” in this prospectus.
Other than the above, there was no arrangement for provision of our marketing and promotion
services and IT solutions services as a bundle to our customers during the Track Record Period.

Going forward, we see the potential for the strengthening of synergies among our multiple
business sub-segments in the following manners, among others:

. we aim to further develop and operate our SaaS enterprise marketing service
platform as a means to expand our marketing channels; leveraging our information
technology capability and the access we have gained to the vast network of lottery
sales points in the PRC through provision of solutions on lottery-related software
systems and equipment, our SaaS enterprise marketing service platform will initially
cover lottery retail stores. We intend to integrate and deploy our existing marketing
channels and platforms to provide the lottery retail stores with a series of marketing
and promotion services for user acquisition, engagement and/or retention purposes.
Specifically, we will (i) assist the lottery retail stores with conducting marketing and
promotion activities vis-a-vis lottery buyers on a mass scale via online channels; (ii)
connect the mobile apps of lottery institutions to our relevant self-operated
platforms, and increase their lottery buyer base and user traffic of their mobile apps
through provision of our promotion and advertising services and virtual goods
sourcing and delivery services; and (iii) connect the lottery retail stores to our
relevant self-operated platforms to enhance their operational efficiency in areas such
as lottery buyer management. We therefore stand to expand our marketing
operations in the lottery industry in the PRC, which will create opportunities for
cross-selling of our marketing and promotion services and IT solutions services to
the relevant marketing participants. For further details, please refer to the section
headed “Business — Our Business Strategies — Developing and operating our SaaS
enterprise marketing service platform as a means to expand our marketing channels”
in this prospectus; and

. we will endeavour to promote our advertisement distribution services to enterprise
advertisers engaging our advertisement placement services. By cross-selling our
advertisement distribution services and advertisement placement services, we will
not only arrange for the advertisements of enterprise advertisers to be published and
displayed on the online platforms operated by the media publishers, but also connect
the enterprise advertisers with mobile app operators and cause their advertisements
to be distributed to fitting mobile apps through our RegoAd SDK. We could
therefore facilitate the effective reaching of target audience by our customers
contemporaneously through dual means.

Our Suppliers

During the Track Record Period, our suppliers mainly comprised (i) channel agents and
marketing channel providers offering advertising space and services, in our traditional
marketing and promotion services and advertisement placement services; (ii) distribution
agents and mobile app operators offering advertising space in their apps where advertisement
contents can be displayed, in our advertisement distribution services; (iii) virtual goods
suppliers supplying virtual goods including various electronic top-up coupons and gift
coupons; and (iv) IT development companies providing lottery system products for our
lottery-related software systems and equipment solutions.

As discussed in “Our Customers” in this section, our revenue derived from the services
we provide in our several business segments are recognised either on a gross basis or a net
basis. In respect of our advertisement placement services and virtual goods delivery and
sourcing services where the net basis is adopted, the amounts payable to our suppliers (i.e.
market channel providers or channel agents, and virtual goods suppliers, respectively) are set
off against the amounts receivable from our customers (i.e. enterprise advertisers or advertising
agents, and enterprises or virtual goods procurement agents, respectively); we report the net
amount as our revenue and no purchase is recorded. Based on such revenue recognition
policies, for FY2019, FY2020, FY2021 and 4M2022, our five largest suppliers accounted for
approximately 74. 2%, 65.1%, 74.2% and 83.3% of our total purchases, while purchases from
our largest supplier in each year/period during the Track Record Period amounted to
approximately RMB16.4 million, RMB12.6 million, RMB68.5 million and RMB26.1 million,
representing 36.8%, 33.9%, 62.6% and 76.8% of our total purchases for the respective
year/period.

To the best of the knowledge of our Directors, none of our Directors, their close
associates, or our Shareholders who/which owned more than 5% of our issued Shares as at the
Latest Practicable Date had any interest in any of our top five suppliers during the Track
Record Period at the relevant times.

For further details of our suppliers, please refer to the section headed “Business — Our
Suppliers” in this prospectus.
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SUMMARY

COMPETITIVE STRENGTHS

We have attained substantial growth in our scale of operation and financial performance
during the Track Record Period and we believe the following competitive strengths have
contributed to our success: (i) we have diversified marketing channels and resources to meet
different marketing needs of our customers, including, among others, collaborations with
prominent media platforms; (ii) our business is characterised by a high degree of versatility, as
reflected by our capability to strategically shape our development strategy and business
operations such that we could adapt well to the external environment; (iii) as a marketing
service provider, we are capable of providing IT solutions services to market players in other
industries, which could enable us to penetrate the relevant marketing segments and create
synergies by setting the scene for collaboration in broader business areas; (iv) we offer a wide
variety of virtual goods to satisfy different needs of enterprises in acquiring, engaging and
retaining individual customers; (v) we have advanced information technology capability and
are able to develop apposite software development tools and user interfaces in support of our
business development; (vi) we are well-positioned to gain access to the vast and widespread
network of lottery sales points in the PRC for the purpose of our marketing and promotional
activities, as a result of our provision of IT solutions services in the lottery industry; and
(vii) we have a dedicated, insightful and visionary management team. For further details,
please refer to the section headed “Business — Our Competitive Strengths” in this prospectus.

BUSINESS STRATEGIES

To continue to expand our business in the rapidly changing and growing marketing
services industry in the PRC and to further the accomplishment of our business objectives, we
intend to pursue the following strategies: (i) developing and expanding our online marketing
channels and resources for our marketing and promotion services; (ii) further developing and
expanding our supplier base and types of virtual goods on offer; (iii) acquiring companies in
marketing and related industries; and (iv) developing and operating our SaaS enterprise
marketing service platform as a means to expand our marketing channels. For further details,
please refer to the section headed “Business — Our Business Strategies” in this prospectus.

SHAREHOLDERS INFORMATION

As at the Latest Practicable Date, Tanshin Investments (a company wholly owned by Mr.
Tian), Vicen Investments (a company wholly owned by Mr. Chen) and Sprus Investments (a
company wholly owned by Mr. Zhang) beneficially owned 60%, 25% and 15% of the issued
share capital of our Company, respectively. On 22 October 2021, Mr. Tian, Mr. Chen and Mr.
Zhang entered into the Acting-in-Concert Agreement, pursuant to which Mr. Tian, Mr. Chen
and Mr. Zhang confirmed that they had been acting in concert since 14 July 2017 when they
started to own the equity interest of Hangzhou Rego in proportions of 60%, 25% and 15%,
respectively, directly or indirectly and undertook to vote unanimously for any resolutions
proposed at board meetings and shareholder meetings of our Group upon the signing of the
Acting-in-Concert Agreement. Please see “History, Development and Reorganisation —
Common Control by Acting-in-Concert Agreement” in this prospectus for further details about
the Acting-in-Concert Agreement. By virtue of the Acting-in-Concert Agreement, Tanshin
Investments, Vicen Investments and Sprus Investments are collectively entitled to exercise
voting rights of 100% of the issued share capital of our Company. As such, Mr. Tian, Mr. Chen
and Mr. Zhang, Tanshin Investments, Vicen Investments and Sprus Investments are our
Controlling Shareholders as at the date of this prospectus.

Immediately following completion of the Capitalisation Issue and the Global Offering,
and assuming the Over-allotment Option is not exercised, Tanshin Investments, Vicen
Investments and Sprus Investments will collectively be entitled to exercise voting rights of
approximately 75% of the issued share capital of our Company. Accordingly, Mr. Tian, Mr.
Chen and Mr. Zhang, Tanshin Investments, Vicen Investments and Sprus Investments will
continue to remain as our Controlling Shareholders.

KEY FINANCIAL INFORMATION

The following table sets forth a summary of our consolidated financial information for the
Track Record Period, which was extracted from the Accountants’ Report set out in Appendix 1.
The summary of consolidated financial data set forth below should be read together with, and
is qualified in its entirety by reference to, the consolidated financial statements in this
prospectus, including the related notes. Our consolidated financial information has been
prepared in accordance with HKFRS.
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Summary of Consolidated Statements of Profit or Loss
Four months ended

Year ended 31 December 30 April
2019 2020 2021 2021 2022
RMB’000  RMB’000  RMB’000  RMB’000  RMB’000
(unaudited)

Revenue 89,372 113,040 219,549 63,794 70,719
Cost of sales (44,677) (37,166)  (109,343) (31,342) (34,021)
Gross profit 44,695 75,874 110,206 32,452 36,698
Other income and other gains or losses 4,031 8,175 7,373 1,221 1,520
Provision for impairment losses on

financial assets (100) (1,442) (3,973) (4,725) (1,081)
Gain on disposal of subsidiaries 139 525 - - -
Selling and distribution expenses (3,844) (4,931) (9,561) (1,895) (3,287)
Administrative expenses (9,830) (12,507) (13,900) (4,300) (4,377)
Research and development expenses (7,834) (9,365) (18,611) (5,116) (4,781)
Listing expenses - (6,085) (13,630) (2,986) (1,371)
Finance costs (82) (353) (674) (177) (376)
Profit before income tax 27,175 49,891 57,230 14,474 22,945
Income tax expense (1,231) (4,416) (7,245) (2,573) (3,188)
Profit for the year/period 25,944 45,475 49,985 11,901 19,757
Attributable to:
Equity owners of our Company 26,416 45,779 49,985 11,901 19,757
Non-controlling interests (472) (304) - - -
Profit for the year/period 25,944 45,475 49,985 11,901 19,757

Non-HKFRS Measures

To supplement our consolidated financial statements which are presented in accordance
with HKFRSs, we also use the adjusted profit under non-HKFRS measures, as an additional
financial measure, which is not required by, or presented in accordance with, HKFRSs. We
believe that such measure provides useful information to investors and others in understanding
and evaluating our consolidated results of operations in the same manner as they help our
management. However, our presentation of the adjusted net profit under non-HKFRS measures
may not be comparable to similarly titled measures presented by other companies. The use of
such non-HKFRS measure has limitations as an analytical tool, and you should not consider it
in isolation, or as substitute for analysis of, our results of operations or financial position as
reported under HKFRSs.

We defined adjusted net profit under non-HKFRS measure as profit for the year adjusted
by adding the listing expenses which was incurred for the purpose of the Listing and will not
exist after Listing. The following table reconciles our adjusted net profit under non-HKFRS
measures presented to the most directly comparable financial measure calculated and presented
in accordance with HKFRS:

Four months ended

Year ended 31 December 30 April
2019 2020 2021 2021 2022
RMB’000  RMB’000  RMB’000  RMB’000  RMB’000
(unaudited)

Profit for the year/period 25,944 45,475 49,985 11,901 19,757
Add:
Listing expenses - 6,085 13,630 2,986 1,371
Adjusted net profit under

non-HKFRS measures 25,944 51,560 63,615 14,887 21,128
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Revenue

For FY2019, FY2020, FY2021 and 4M2022, we recorded revenue of RMB89.4 million,
RMB113.0 million, RMB219.5 million and RMB70.7 million, respectively.

Marketing and promotion services constitute our core business segment contributing over
70.0% of our revenue throughout the Track Record Period. While we have been focusing on
the provision of marketing and promotion services throughout the Track Record Period, we
have been adjusting and upgrading our services through an expansion of the scope of marketing
and promotion services provided by us. In particular, we recorded a significant growth in our
virtual goods sourcing and delivery services. Revenue from our virtual goods sourcing and
delivery services had increased from RMB12.4 million for FY2019 to RMB44.6 million for
FY2021. In addition, we have also been adjusting our strategy in conducting our promotion and
advertising services. We primarily provided traditional marketing and promotion services when
we tapped into the marketing and promotion industry. As our business under the traditional
marketing and promotion services are primarily project-based, the demand for our services can
be significantly affected by changes in the market conditions of, or the marketing need of,
individual enterprise advertisers or the specific industries to which these enterprise advertisers
belong and the resources accumulated, such as connections with suppliers and marketing
channel providers, may not be transferrable to marketing and promotion services for
advertisers of other industries and other types of products. Accordingly, we are of the view
that, with the introduction of the advertisement placement services and advertisement
distribution services, we would be able to diversify and enhance the stability and continuity of
our business. Going forward, we will continue to develop our advertisement placement services
and advertisement distributions services while remain watchful of opportunities for traditional
marketing and promotion services.

On the other hand, during the Track Record Period, we have gradually shifted the focus
of our IT solutions services from mobile games and software development and maintenance
services to solutions on lottery-related software systems and equipment, primarily due to the
changing market environment of the mobile game industry as a result of regulatory
uncertainties in recent years. We are of the view that, the development of our IT solutions
services in connection with the lottery industry would be able to support the future growth of
our business. For details, please refer to the section headed “Business — Our Business Model
— 2. IT Solutions Services” in this prospectus.

Our Directors consider the fluctuations in the revenue contribution of our different
business segments during the Track Record Period were mainly resulted from the evolution of
our services, which was mainly driven by the changing market ecosystem of the PRC
advertising industry.

Gross Profit and Gross Profit Margin

The following table sets forth a breakdown of gross profit and gross profit margin of our
Group by business segment during the Track Record Period:

For the year ended 31 December Four months ended 30 April
2019 2020 2021 2021 2022
Gross Gross Gross Gross Gross
Gross  profit — Gross profit — Gross  profit Gross profit — Gross  profit
profit margin profit margin profit margin profit margin profit margin
RMB’000 % RMB’000 % RMB000 % RMB000 % RMB000 %
(unaudited)

Marketing and promotion services
Promotion and advertising services
- Traditional marketing and
promotion services 19,780 34.9 7695 459 2984 632 2405 724 499 282
- Advertisement placement services - - - - 3447 553 422 713 1,697  68.4
- Advertisement distribution

services - - 4843 202 32641 302 12449 325 10915 286
Virtual goods sourcing and delivery

services 12174 981 43724 965 43094 966 12615 973 15146 964

Sub-total/overall 31954 463 56262 69.9 82166 503 27801 506 28257 486
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For the year ended 31 December Four months ended 30 April
2019 2020 2021 2021 2022
Gross Gross Gross Gross Gross
Gross  profit — Gross profit — Gross  profit Gross  profit — Gross  profit
profit margin profit margin profit margin profit margin profit margin
RMB’000 % RMB’000 % RMB000 % RMB000 % RMB000 %
(unaudited)

IT solutions services
Mobile game and software
development and maintenance

serviees 11300 633 5020 632 7795 691 3,080 684 4851 685
Solutions on lottery related software

systems and equipment 130 116 14018 584 19857 447 1332 334 3545 64T
Sub-total/overall 11430 602 19038 596 27652 497 4412 520 839% 668
Others ™ 1,311 100.0 574100.0 388 100.0 149 100.0 451000
TOTAL/OVERALL 44695 500 75874 6701 110206 502 32452 509 36,698 519

Note: Others represent gross profit generated from the commissions from our sale of lotterK tickets through offline
shops. The gross profit margin for such business is 100% because we recorded such income on a net basis
and the relevant rentals and labour costs are recorded in our selling and distribution expenses.

Our gross profit margin increased from 50.0% in for FY2019 to 67.1% for FY2020
primarily due to the increase in the revenue contribution of our virtual goods sourcing and
delivery services which has a relatively higher gross profit margin as the revenue from this
business segment was recognised on a net-basis. Our gross profit margin fell back to 50.2% in
FY2021, primarily due to the increase in the revenue contribution of our advertisement
distribution services which had a lower gross profit margin as compared to our other business
segments. Our gross profit margin increased slightly from 50.9% for 4M2021 to 51.9% in
4M2022 mainly attributable to the increase in the gross profit margin of our solutions on lottery
related software systems and equipment.

Costs of Sale
During the Track Record Period, our cost of sales primarily consists of (i) traffic

acquisition cost; (ii) cost of goods sold and (iii) employee benefit expenses. The following
table sets forth a breakdown of our cost of sales by nature for the periods indicated:

Year ended 31 December Four months ended 30 April
2019 2020 2021 2021 2022
RMB’000 % RMB’000 % RMB’000 % RMB'000 % RMB000 %
(unaudited)

Traffic acquisition costs
Social media™* " 34182 765 6710 181 - - - - - -
Mobile a,P?S(Nm 2 - - 12897 347 74445 68.] 25680 819 27,708 814
Others ¢ ¥ 1300 29 1981 53 1445 13 809 2.6 3209
35483 794 21588 580 75890 694 26489 845 28020 823
Cost of goods sold 992 23 8,021 232 17,778 163 1,297 41 375 11
Employee benefit expenses §191 183 3898 105 7721 71 1950 62 3920 1135
Research and technical service costs - - 1,529 4.1 3311 3l 12 320 10
Others 100 1,530 4.1 4517 41 1229 40 1380 4.1
TOTAL 44,677 1000 37,166 100.0 109,343 1000 31,342 100.0 34,021 100.0

Notes:

(1)  The social media adopted by us as marketing and advertising channels mainly include Wechat and Tecent QQ.

(2)  We conducted our advertisement distribution services through advertising spaces on mobile apps.

(3)  Others mainly include telemarketing and offline marketing channels.

(4)  As our revenue from advertisement placement services is recognised on a net basis, the fees (]iaaid by us to our
suppliers (being media publishers or their agents) were deducted from the payment received by us from our
customers. Therefore, no acquisition costs were recorded for our advertisement placement services.
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Traffic acquisition costs was the largest component of our costs of sale during the Track
Record Period. In FY2019, our traffic acquisition costs mainly represent our payment to
suppliers for traffic on different social media platforms for the provision of traditional
marketing and promotion services mainly to our customers who are online games operators.
Following the shift of our business focus away from the online game industry due to regulatory
uncertainties and the commencement of our advertisement distribution services, a substantial
part of our traffic acquisition costs was attributable to our payment to suppliers (i.e. mobile
apps operators and their channel agents) for traffic on mobile apps, representing 34.7%, 68.1%
and 81.4% of our costs of sale in FY2020, FY2021 and 4M2022, respectively. Accordingly, the
fluctuations in the major channels associated with our traffic acquisition costs were in line with
the development of our promotion and advertising services during the Track Record Period.

Profit for the year/period

We recorded an increase in our net profit during the Track Record Period. Our profit
increased from RMB25.9 million in FY2019 to RMB45.5 million for FY2020 mainly due to (i)
the increase in our revenue from RMB89.4 million for FY2019 to RMB113.0 million for
FY2020; and (ii) the decrease in our cost of sales from RMB44.7 million for FY2019 to
RMB37.2 million for FY2020. Our profit further increased from RMB45.5 million for FY2020
to RMB50.0 million for FY2021 mainly due to the increase in our revenue from RMB113.0
million for FY2020 to RMB219.5 million for FY2021, which was partially offset by (i) the
increase in our cost of sales from RMB37.2 million for FY2020 to RMB109.3 million for
FY2021; and (ii) the increase in our selling and distribution expenses, research and
development expenses and listing expenses. Our net profit increased from RMB11.9 million in
4M2021 to RMB19.8 million in 4M2022 mainly due to the increase in our revenue by RMB6.9
million and the decrease in our listing expenses by RMB1.6 million in 4M2022 as compared
to 4M2021.

Selected Data from the Consolidated Statements of Financial Position

As at
As at 31 December 30 April
2019 2020 2021 2022
RMB’000 RMB’000 RMB’000 RMB’000

Non-current assets 10,237 38,079 34,906 33,458
Intangible assets 3,326 21,089 19,376 18,193
Property, plant and equipment 2,441 2,648 1,188 923
Goodwill 4,210 14,342 14,342 14,342
Current assets 68,028 116,232 200,153 223,224
Trade receivables 14,077 38,954 82,189 132,981
Prepayment, deposits and other

receivables 11,245 38,649 50,009 56,691
Cash and cash equivalents 42,346 32,062 61,475 25,408
Total assets 78,265 154,311 235,059 256,682
Current liabilities 20,479 51,089 128,697 130,332
Trade payables 5,412 9,545 40,525 32,648
Other payables and accruals 8,264 17,436 27,895 35,766
Bank borrowings - 10,370 21,100 42,000
Non-current liabilities 70 571 459 639
Deferred tax liabilities - 496 412 384
Total liabilities 20,549 51,660 129,156 130,971
Net current assets 47,549 65,143 71,456 92,892
Net assets 57,716 102,651 105,903 125,711

As at 31 December 2019, 2020 and 2021 and 30 April 2022, we recorded current assets
of RMB68.0 million, RMB116.2 million, RMB200.2 million and RMB223.2 million,
respectively. Such increase was mainly attributable to the increase in our trade receivables,
prepayment, deposits and other receivables and cash and cash equivalents as a result of our
business growth. We also recorded an increase in our current liabilities during the Track Record
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Period. As at 31 December 2019, 2020 and 2021 and 30 April 2022, we recorded current
liabilities of RMB20.5 million, RMB51.1 million, RMB128.7 million and RMB130.3 million,
respectively. The increase in our current liabilities was mainly attributable to the increase in
our trade payables, other payables and accruals and bank borrowings, which was in line with
our business growth. We recorded net current assets of RMB47.5 million, RMB65.1 million,
RMB71.5 million and RMB92.9 million as at 31 December 2019, 2020 and 2021 and 30 April
2022, respectively. Such increase was mainly due to the increase in our (i) trade receivables;
(ii) prepayments, deposits and other receivables; and (iii) cash and cash equivalent resulted
from the growth of our business during the Track Record Period. Our net assets increased from
RMB57.7 million as at 31 December 2019 to RMB102.7 million as at 31 December 2020
mainly due to our profit generated in FY2020 which resulted in an increase in our retained
earnings. Our net assets further increased to RMB105.9 million as at 31 December 2021
primarily attributable to our profit generated in FY2021 which resulted in a further increase in
our retained earnings, which was partially offset by the decrease in other reserves of RMB46.8
million resulted from the deemed disposal of Zhejiang Runye. For details, please refer to the
section headed “History, Development and Reorganisation — Reorganisation for Listing — 5.
Subsequent Termination of Zhejiang Runye’s Contractual Arrangements” in this prospectus.
Our net assets further increased by RMB19.8 million to RMB125.7 million as at 30 April 2022
which was primarily attributable to the increase in our retained earnings from our profit for the
period in 4M2022.

Selected Data from the Consolidated Statements of Cash Flows

The following table sets forth a summary of our net cash flow for the periods indicated:

Year ended 31 December Four months ended 30 April
2019 2020 2021 2021 2022
RMB’000  RMB’000  RMB’000  RMB’000 RMB’000
(unaudited)

Operating cash flow

before working capital

changes 31,013 52,484 66,088 21,025 25,936
— Net change in working

capital 242 (35,955) (35,210) (50,120) (80,115)
— Interest received 75 156 249 102 65
— Income tax paid (142) (725) (4,542) (1,338) (2,326)
Net cash generated

from/(used in) operating

activities 31,188 15,960 26,585 (30,331) (56,440)
Net cash used in investing

activities (4,804) (21,519) (7,221) (113) (151)

Net cash generated

from/(used in) financing

activities 695 (4,725) 10,049 10,196 20,524
Net increase/(decrease) in

cash and cash

equivalents 27,079 (10,284) 29,413 (20,248) (36,067)
Cash and cash equivalents

at beginning of the year 15,267 42,346 32,062 32,062 61,475
Cash and cash equivalents

at end of the year 42,346 32,062 61,475 11,814 25,408
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Our net cash generated from operating activities decreased from RMB31.2 million in
FY2019 to RMB16.0 million in FY2020 mainly because of the increase in advance to our
suppliers of virtual goods sourcing and delivery services. Our net cash generated from
operating activities increased from RMB16.0 million in FY2020 to RMB26.6 million in
FY2021 mainly attributable to the increase in our profit before income tax. We recorded net
cash used in operating activities of RMB30.3 million during 4M2021, which was mainly
attributable to the increase in our advances to suppliers and our trade receivables. During
4M2022, we recorded net cash used in operating activities of RMB56.4 million which was
mainly attributable to (i) the increase in our trade receivables as at 30 April 2022 as a result
of the delays in settlement of trade receivables by some of our customers based in and/or
operated in provinces severely affected by the Resurgence of the COVID-19 pandemic in early
2022. For details, please refer to the paragraphs headed “— Recent developments and no
material adverse change — Recent Resurgence of the COVID-19 pandemic” in this section;
and (ii) cash used in the settlement of our amounts due to related parties during 4M2022. On
the other hand, during FY2019, FY2020, FY2021 and 4M2022, we recorded net cash used in
investing activities of RMB4.8 million, RMB21.5 million, RMB7.2 million and RMB151,000,
respectively, which were mainly arising from our acquisition and disposal of subsidiaries,
wealth management products and intangible assets. We recorded a higher net cash used in
investing activities in FY2020 mainly because our cash used of RMB14.1 million in the
acquisition of Xi’an Tiantai in July 2020 and purchase of intangible assets in FY2020.

KEY FINANCIAL RATIOS
The following table sets forth our key financial ratios for the year indicated:

Four months

Year ended 31 December ended 30 April
2019 2020 2021 2022
Gross profit margin 50.0% 67.1% 50.2% 51.9%
Net profit margin 29.0% 40.2% 22.8% 27.9%
Adjusted net profit
margin under non-
HKFRS measures 29.0% 45.6% 29.0% 29.9%
As at
As at 31 December 30 April
2019 2020 2021 2022
Liquidity ratios
Current ratio 3.3 times 2.3 times 1.6 times 1.7 times
Quick ratio 3.3 times 2.2 times 1.5 times 1.7 times
Capital adequacy ratios
Gearing ratio 9.2% 14.8% 46.1% 37.8%
Debt-to-equity ratio N/A N/A N/A 17.6%

Note: Please refer to the section headed “Financial Information — Key Financial Ratios” in this prospectus

for the definitions of the financial ratios set forth in the table above.

Our gross profit margin was relatively stable at 50.0% and 50.2% for FY2019 and
FY2021, respectively. Our increase in the gross profit margin in FY2020 was mainly due to the
increase in revenue contribution of our virtual goods sourcing and delivery serves which has
a higher gross profit margin. Our gross profit margin fell back to 50.2% in FY2021, primarily
due to the increase in the revenue contribution of our advertisement distribution services which
had a lower gross profit margin as compared to our other business segments. The changes in
our adjusted net profit margin under non-HKFRS measures during the Track Record Period
were in line with the changes in our gross profit margin. Our gross profit margin increased to
51.9% in 4M2022 which was mainly due to the increase in the gross profit margin of our
solutions on lottery related software systems and equipment attributable to one of our projects
relating to the development of a lottery sale points security supervision platform for a
provincial WLIAC during 4M2022 which had a relatively higher profit margin as the relevant
services were predominantly provided by our own employees without incurring significant cost
of sale.
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Our gearing ratio increased from 9.2% as at 31 December 2019 to 14.8% as at 31
December 2020, primarily due to the increase in total debts as at respective dates attributable
to increase in our bank borrowings in FY2020 following the acquisition of Xi’an Tiantai. The
gearing ratio further increased to 46.1% as at 31 December 2021, primarily due to the increase
in our total debts as a result of the increase in our amounts due to related parties and bank
borrowings as at 31 December 2021 as compared to that in 2020. Our gearing ratio decreased
from 46.1% as at 31 December 2021 to 37.8% as at 30 April 2022 mainly due to the increase
in our total equity from RMB105.9 million as at 31 December 2021 to RMB125.7 million as
at 30 April 2022.

RECENT DEVELOPMENTS AND NO MATERIAL ADVERSE CHANGE
Development of PRC Laws and Regulations Relating to Internet Information Security

On 14 November 2021, the Cyberspace Administration of China (B & B 415 5 A %)
published the draft Administration Regulations on Internet Data Security ( (%% BdE &2
FRBI(BOR 2 R FR)) ) (the “Draft Internet Data Security Regulations”) which provides
that, among others, an application for cyber security review shall be made by any entity which
is regarded as a “data processing operator” if such entity (i) is an internet platform operator
which is in possession of a large amount of information related to national safety, economic
development and public interests which is undergoing merger, restructuring or separation or
otherwise affect or might affect national security; (ii) processes personal information of more
than 1 million users and is contemplating an overseas listing; (iii) is contemplating a listing in
Hong Kong and will or might affect national security; or (iv) undertaking any data processing
activities which will or might affect national security. Further, pursuant to the Cybersecurity
Review Measures ( (L 2HEANHL) ) (together with the Draft Internet Data Security
Regulations, the “Cybersecurity Regulations”) which became effective from 15 February
2022, internet platform operators possessing personal information of more than one million
users who are applying for overseas listing are subject to cybersecurity review by the Office
of Cybersecurity Review.

In conducting our virtual goods sourcing and delivery business, we would obtain personal
information of the end users, such as their phone numbers and/or stored value card numbers,
from our customers for the purpose of topping-up of the relevant accounts of the end users.
According to our PRC Legal Advisors, as we are involved in storage and deletion of data of
the end users of our virtual goods sourcing and delivery business, it is likely that we would be
treated as a data processing operator under the Draft Internet Data Security Regulations. Our
PRC Legal Advisors further advised that, despite that we may be treated as a data processing
operator, it is unlikely that we would be required to undergo a cybersecurity review for the
proposed Listing as we did not fall under any one of the situations which necessitates a
cybersecurity review under the Cybersecurity Regulations, given that (a) the platforms used by
us in our business operations were not opened for access by the end users or the public;
accordingly, our platforms were internal business management platforms of our Group by
nature, and we do not fall within the scope of “internet platform operator”; (b) the Listing is
not an “overseas listing” under the Cybersecurity Regulations as “overseas listing” therein
refers to listing outside China; (c) it is unlikely that the Listing in Hong Kong will or might
affect national security because (i) our business mainly involved provision of general
marketing services for enterprise advertisers and not directly to end consumers, and the
corporate information obtained by us did not involve relevant national or government
information and was unlikely to constitute national core data; (ii) the data stored and kept by
our Group were stored in a state-supervised data centre, and there was no issue of provision
or leakage of information to overseas individuals or entities; and (iii) the personal information
possessed by our Group was stored and used solely for the purpose of providing top-up or
virtual goods delivery services to our relevant customers; and (d) pursuant to an interview with
the Director of the Office of Cyberspace Affairs Commission of the Fuyang District Committee
of the Chinese Communist Party ("F3tE ImZA4E L 2MERELZE EEIHAZE), being a
competent authority to confirm on matters related to cybersecurity, on 31 March 2022 (the
“CAC Interview”), as (i) listing in Hong Kong is not an overseas listing under the
Cybersecurity Regulations; (ii) the Group is not an “internet platform operator”; and (iii) the
Listing is unlikely to affect national security, the Listing would not be subject to cybersecurity
review. In addition, our Group processed on average around 30,000 units of data per day
contained in the orders received in our business operations (including mobile phone numbers
(for mobile phone credit top-up services and other virtual goods delivery services), card
numbers of oil station cards (for oil station cards top-up services), names and identity card
numbers (for lottery ticket delivery services, which we had ceased to provide as at the Latest
Practicable Date), and the respective top-up times and amounts); such order data would be
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retained in our computer systems for seven days and automatically cleared afterwards; hence,
our computer systems constantly stored an aggregate of approximately 210,000 units of order
data, which fell below the relevant threshold specified in the Cybersecurity Regulations.
Taking into account the views and advice of our PRC Legal Advisors, our Directors believe,
and the Sole Sponsor concurs, that the Cybersecurity Regulations, if implemented in their
current form, are unlikely to give rise to any material impediment to the Listing from the
compliance perspective. We will maintain ongoing communication with the PRC government
authorities regarding the latest development of and requirements under the Cybersecurity
Regulations and any other applicable new regulations and take necessary measures in a timely
manner.

We have put in place appropriate internal procedures to safeguard the information and
data obtained by us including prevention of unauthorised access and regular review of system
security and data cleaning. To the best of the knowledge of our Directors, our customers have
informed the relevant individual users that their personal information may be provided to third
party(ies) (such as our Group) for the purpose of service delivery and obtained their consent
in this connection. Our PRC Legal Advisers are of the opinion that given that our customers
had obtained the necessary consent from respective individual users, the custody and storage
of such user data by us did not violate applicable laws and regulations in the PRC in all
material respects during the Track Record Period. For details, please refer to the section headed
“Business — Data Privacy and Security” in this prospectus. During the Track Record Period
and up to the Latest Practicable Date, we were not involved in any material incident of data
or personal information leakage, infringement of data protection or privacy laws and
regulations or any investigation, claims or legal proceedings in relation to data privacy. During
the CAC Interview, it was also confirmed that our Group was not involved in any government
investigation, penalty or order for rectification in connection with non-compliance with data
privacy and security. Based on the above, our PRC Legal Advisors are of the view that our
Group complies with or will be able to comply with the Cybersecurity Regulations (assuming
that the Draft Internet Data Security Regulations are implemented in the current form) in all
material aspects.

Considering the nature of our business and based on the advice of the PRC Legal Adviser,
our Directors are of the view that, assuming the Draft Internet Security Regulations is
implemented in its current form, it is unlikely that the Listing will be subject to cybersecurity
review; and the Cybersecurity Regulations will not have any material adverse effect on our
business operations or the Listing. For details, please see “Regulatory Overview — Part II.
Summary of Regulatory Legislation — II. Regulations on Internet security and privacy
protection” in this prospectus. Nevertheless, as at the Latest Practicable Date, the Draft Internet
Data Security Regulations were released for public comment only and their operative
provisions and the effective date remain uncertain. For risks related to the above-mentioned
regulatory changes, please see “Risk Factors — Risks Relating to Our Business and Industry —
If we or our suppliers fail to protect data privacy of individual users, we might be subject to
fines or other regulatory sanctions” in this prospectus.

Recent Resurgence of the COVID-19 Pandemic

During the first half of 2022, there had been large-scale outbreaks of COVID-19,
including the highly transmissible Omicron variant, in various provinces across the PRC (the
“Resurgence”). In response to the Resurgence, local governments in PRC have imposed
various restrictions on business and social activities, including lockdowns, stringent travel
restrictions, heightened quarantine measures and mandated temporary suspension of business
operations across certain regions. As advised by iResearch, the Resurgence had adversely
affected the macro economy of the PRC which in turn resulted in a decrease in the demand for
promotion and advertising services in the PRC. During the first quarter in 2022, both the
number of enterprises which engaged in online advertising and their spending thereon had
recorded a decline as compared to the fourth quarter in 2021.

Our business and operations were also, to a certain extent, affected by the Resurgence. In
particular, in the first half of 2022, we encountered delays in the settlement of trade receivables
by some of our customers, in particular the customers of advertisement placement services and
advertisement distribution services, which based in and/or operated in provinces severely
affected by the Resurgence. In particular, our trade receivable balance (before provisions for
ECL) increased from RMB®88.0 million as at 31 December 2021 to RMB139.8 million as at 30
April 2022 and the proportion of our trade receivables which was past due as compared to the
total trade receivables increased from 11.6% as at 31 December 2021 to 21.2% as at 30 April
2022. Nevertheless, we have been actively liaising with our customers for the settlement of the
trade receivables. We consider that the delays in settlement of trade receivables would not have
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a material adverse impact on our business and operation in the long term because, to the best
knowledge of our Directors, (a) the Resurgence has been subsiding since June 2022; (b) there
has been no default or bad debts in respect of the outstanding payments from our customers;
and (c) following the easing of restrictive measures imposed by local government, some of our
customers started to settle the outstanding payments in June 2022. Out of our trade receivables
of RMB139.8 million (before provisions for ECL) as at 30 April 2022, RMB119.3 million or
85.3% had been settled by our customers as at 21 September 2022. In addition, there were
delays in the progress of our lottery-related software systems and equipment projects as we
were unable to install, implement and/or provide trainings in connection with the systems and
equipment supplied by us due to travel restrictions imposed by the local governments. For
example, the Shanghai provincial WLIAC had suspended the sale of lottery tickets in view of
the Resurgence, which in turn affected our services in the market. On the other hand, there has
been no significant impact or disruption on the supply of advertising space, virtual goods and
IT solution services available to us caused by the Resurgence.

Despite the abovementioned effect of the Resurgence, our revenue has not been
negatively affected by the Resurgence. Based on the unaudited management account of our
Group for the seven months ended 31 July 2022, we recorded an increase of approximately
12.3% in our overall revenue compared to the same period in 2021. Such increase was mainly
attributable to the increase in the revenue from our advertisement placement and advertisement
distribution services as well as our virtual goods sourcing and delivery services. Nevertheless,
our business may be adversely affected if there is any further outbreak of COVID-19 in the
PRC. Please refer to the section headed “Risk Factors — Risks Relating to Our Business and
Industry — We face risks related to natural disasters, health epidemics, and other public safety
concerns.” in this prospectus for details.

In view of the potential impacts of the COVID-19 pandemic and the Resurgence, we have
implemented certain corresponding measures to enhance our business operations and
sustainability. In order to better manage our cash flow and ensure sufficient liquidity, we have
been liaising with banks for additional banking facilities. During 4M2022, we have obtained
additional banking facilities in the aggregate amounts of RMB21.0 million. Further, we have
been striving to improve the profitability of our advertisement placement services by focusing
on customers with higher gross profit margin and providing operation services to our
customers. We have also been enhancing the efficiency in communicating with our customers
through the use of video conference calls and other online communication channels.

Our Directors are of the view that the COVID-19 pandemic and the Resurgence are not
expected to have a material or sustained adverse impact on our Group on the basis that (i) no
large-scale lockdown had been imposed in Hangzhou, where our headquarter is situated in,
since the Resurgence and up to the Latest Practicable Date; (ii) we have implemented
procedures for remote work arrangements to allow our staff to remotely access our email and
internal office automation system in the events of lockdowns and quarantines; (iii) the
operations of our business were mainly conducted through online platforms and online
communication channels, which would not be materially affected by lockdowns and/or closure
of workplace; (iv) we have achieved sustainable growth in our business during the Track
Record Period, despite the outbreak and recurrence of the COVID-19 pandemic; and (v) we
have implemented the abovementioned measures to further enhance the sustainability of our
operations in the course of the pandemic. We will continue to monitor the development of the
COVID-19 pandemic and continuously evaluate any potential impact on our business, results
of operations and financial condition.

No Material Adverse Change

Our Directors confirm that, since 30 April 2022, being the date to which our latest audited
accounts were made up and the end of the period reported on in the Accountants’ Report, and
up to the date of this prospectus, there has been no material adverse change in our operations
or financial or trading position, and no event has occurred that would materially and adversely
affect the information shown in the consolidated financial statements of our Group set out in
the Accountants’ Report.

DIVIDENDS AND DIVIDEND POLICY

During the Track Record Period, no dividend has been proposed, paid or declared by our
Company or any of its subsidiaries.

In future, declaration and payment of any dividends would require the recommendation
of the Board and at their discretion. In addition, any final dividend for a financial year will be
subject to Shareholder’s approval, but no dividend shall be declared in excess of the amount
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recommended by the Board. A decision to declare or to pay any dividend in the future, and the
amount of any dividends, depends on a number of factors, including our results of operations,
financial condition, the payment by our subsidiaries of cash dividends to us, and other factors
the Board may deem relevant. We do not have a fixed dividend payout ratio. There will be no
assurance that our Company will be able to declare or distribute any dividend in the amount
set out in any plan of the Board or at all. The dividend distribution record in the past may not
be used as a reference or basis to determine the level of dividends that may be declared or paid
by the Company in the future.

OFFERING STATISTICS

The numbers in the following table are based on the assumptions that (i) the
Capitalisation Issue and the Global Offering have been completed and 250,000,000 Shares are
issued and sold in the Global Offering; (ii) the Over-allotment Option is not exercised; and (iii)
1,000,000,000 Shares are issued following the completion of the Capitalisation Issue and the
Global Offering.

Based on the Based on the
Offer Price of Offer Price of
HK$0.64 per Share HK$0.80 per Share

Market capitalisation after completion of

the Global Offering HK$640.0 million HK$800.0 million
Unaudited pro forma adjusted net tangible
assets per Share™" HK$0.24 HK$0.28

Note: Please refer to Appendix II in this prospectus for the adjustment in calculating the unaudited pro forma
adjusted consolidated net tangible assets per Share.

USE OF PROCEEDS

Assuming an Offer Price of HK$0.72 per Offer Share, being the mid-point of the Offer
Price range between HK$0.64 and HK$0.80 and assuming that the Over-allotment Option is
not exercised at all, we estimate that net proceeds of approximately HK$119.3 million will be
received from the Global Offering, after deducting the underwriting fees and commissions and
estimated expenses payable by us in connection with the Global Offering. We intend to use the
net proceeds from the Global Offering as follows:

% of net
proceeds HKS$ million
(approximately) (approximately)

Developing and expanding our online
marketing channels and resources for our

marketing and promotion services 42.2 50.3
* Expanding our research and development
team and operations team 14.4 17.2
* Meeting relevant property rental expenses 1.2 1.4
* Prepayments to be made to media publishers 26.6 31.7
Further developing and expanding our supplier
base and types of virtual goods on offer 26.7 31.9
* Expanding our research and development
team, operations team and commerce team 6.5 7.8
* Meeting relevant property rental expenses 0.6 0.7
* Prepayments to be made to virtual goods
suppliers 19.6 23.4
Acquiring companies in marketing and
related industries 14.9 17.8
Developing and operating our SaaS enterprise
marketing service platform as a means to
expand our marketing channels 6.3 7.5
* Expanding our research and development
team and operations team 5.7 6.8
* Meeting relevant property rental expenses 0.6 0.7
General working capital 9.9 11.8

For further details, please refer to the section headed “Future Plans and Use of Proceeds”
in this prospectus.

— 26—



SUMMARY

LISTING EXPENSES

Assuming the Offer Price of HK$0.72 per Offer Share, being the mid-point of the
indicative range of the Offer Price stated in this prospectus, the total amount of expenses in
relation to the Listing including the underwriting commission and other Listing expenses and
fees are estimated to be approximately RMB50.4 million, equivalent to approximately 33.7%
of the gross proceeds of the Global Offering, which shall be borne by our Company, among
which (i) underwriting-related expenses, including underwriting commission and related
expenses are estimated to be approximately RMB10.3 million; and (ii) non-underwriting-
related expenses are estimated to be approximately RMB40.1 million, comprising (a) fees and
expenses of legal advisors and the reporting accountants of approximately RMB16.9 million;
and (b) other fees and expenses of approximately RMB23.2 million. For FY2020, FY2021 and
4M2022, we incurred listing expenses of approximately RMB6.1 million, RMB13.6 million
and RMB 1.3 million, respectively. Subsequent to the Track Record Period, it is estimated that
in aggregate approximately RMB9.7 million will be charged to our Group’s profit and loss for
the eight months ending 31 December 2022, and approximately RMB19.7 million is estimated
to be directly attributable to the issue of the new Shares and is to be accounted for as a
deduction from the equity in accordance with the relevant accounting standard after Listing.

RISK FACTORS

There are certain risks involved in our business operations which may be beyond our
control. These risks are more particularly described in “Risk Factors” in this prospectus. You
should read the entire section carefully before deciding whether to invest in the Offer Shares.
The major risks faced by us include the following: (i) we operate in a rapidly developing and
evolving industry, and it may be difficult to evaluate our financial condition and business
prospects given the short operating history of certain business segments; (ii) if our customers
transact with marketing channel providers/media publishers/mobile app operators directly or if
they conduct promotion and advertising activities on their own, we may be exposed to the risk
of disintermediation; (iii) advances to our suppliers may expose us to credit risks and default
risks; (iv) we are faced with intense competition with other intermediate advertising service
providers; (v) we may be required to provide impairment losses for intangible assets and
goodwill; (vi) any failure to maintain and expand our relationships with our customers and
suppliers in our promotion and advertising services business may materially and adversely
affect our business operations and financial results; (vii) we derive a substantial proportion of
our revenue from our operations in the marketing industry, and any slowdown in growth of or
decline in the marketing industry may materially and adversely affect our profitability and
prospects; and (viii) if we fail to effectively manage and control our traffic acquisition costs
and employee benefit expenses, our gross profit and financial results will be materially and
adversely affected.
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DEFINITIONS

In this prospectus, the following expressions shall have the meanings set out below unless
the context requires otherwise. Certain technical terms are explained in “Glossary of Technical

Terms” in this prospectus.

“4M2021” the four months ended 30 April 2021
“4M2022” the four months ended 30 April 2022
“Accountants’ Report” the accountants’ report set out in Appendix I to this
prospectus
“Articles” or “Articles of the articles of association of our Company conditionally
Association” adopted on 27 July 2022, which shall become effective

upon Listing, as amended, supplemented or otherwise
modified from time to time, a summary of which is set
out in the section headed “Summary of the Constitution
of Our Company and the Cayman Companies Act — 2.
Articles of Association” in Appendix III to this

prospectus;
“associate(s)” has the meaning ascribed thereto under the Listing Rules
“Audit Committee” the audit committee of the Board;
“Banking Ordinance” the Banking Ordinance (Chapter 155 of the Laws of Hong

Kong), as amended, supplemented or otherwise modified
from time to time

“Board” the board of directors of our Company

“business day(s)” any day (other than a Saturday, Sunday or public holiday)
on which banks in Hong Kong are generally open for
business

“BVI” the British Virgin Islands

“CAGR” compound annual growth rate

“Capitalisation Issue” the issue of Shares to be made upon capitalisation of

certain sum standing to the credit of the share premium
account of our Company as referred to in “Statutory and
General Information — A. Further information about our
Company and our Subsidiaries — 3. Resolutions of the
Shareholders of Our Company” in Appendix IV to this
prospectus
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DEFINITIONS

“Cayman Companies Act”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS EIPO”

“CCASS Investor Participant”

“CCASS Participant”

“China” or “PRC”

the Companies Act (2022 Revision) of the Cayman
Islands as amended, supplemented, or otherwise modified
from time to time

the Central Clearing and Settlement System established
and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

the application for the Hong Kong Public Offer Shares to
be issued in the name of HKSCC Nominees and deposited
directly into CCASS to be credited to your or a
designated CCASS Participant’s stock account through
causing HKSCC Nominees to apply on your behalf,
including by (i) instructing your broker or custodian who
is a CCASS Clearing Participant or a CCASS Custodian
Participant to give electronic application instructions via
CCASS terminals to apply for the Hong Kong Public
Offer Shares on your behalf, or (ii) if you are an existing
CCASS Investor Participant, giving electronic
application instructions through the CCASS Internet
System (https://ip.ccass.com) or through the CCASS

Phone System (using the procedures in HKSCC’s “An
Operating Guide for Investor Participants” in effect from
time to time). HKSCC can also input electronic
application instructions for CCASS Investor Participants
through HKSCC’s Customer Service Centre by
completing an input request

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals

or a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

the People’s Republic of China and, for the sole purpose
of this prospectus, excludes Taiwan, Macao Special
Administrative Region of the People’s Republic of China
and Hong Kong
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DEFINITIONS

“China Sports Lottery”

“China Welfare Lottery”

“close associate(s)”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Company” or “our Company’

“connected person(s)”

“consolidated affiliated
entity(ies)”

“Contractual Arrangements”

“Controlling Shareholder(s)”

]

sports lottery authorised and issued by the China Sports
Lottery Administration Centre* (4 [Ef8 5% A .0)
in the PRC to raise funds for sports development

welfare lottery authorised and issued by the China
Welfare Lottery Issuance and Administration Centre* (H?
B8 A AR 228517 # FR 0 in the PRC to raise funds for
public welfare

has the meaning ascribed thereto under the Listing Rules

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified
from time to time

Rego Interactive Co., Ltd (HEIKEBAFRAF), an
exempted company incorporated in the Cayman Islands
with limited liability on 8 August 2017

has the meaning ascribed thereto under the Listing Rules

the entities we previously controlled through the
Contractual Arrangements. For further details of these
entities, see “History, Development and Reorganisation
— Our Corporate History an Development — Former
Major Subsidiaries of Our Group” in this prospectus

the series of contractual arrangements entered into among
Hangzhou Rego, Zhejiang Runye and the Registered
Shareholders, details of which are described in “History,
Development and Reorganisation — Reorganisation for
Listing — 5. Subsequent Termination of Zhejiang
Runye’s Contractual Arrangements” in this prospectus

the group of controlling shareholder(s) (having the
meaning ascribed to it in the Listing Rules) of our
Company, which collectively refers to Mr. Tian, Mr.
Chen, Mr. Zhang, Tanshin Investments, Vicen
Investments and Sprus Investments
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DEFINITIONS

“core connected person(s)”

“Deed of Indemnity”

“Deed of Non-Competition”

“Director(s)” or “our Directors”
66EIT”

“EIT Law”

“electronic application
instruction(s)”

“Extreme Conditions”

“Foreign Investment Law”

“FY[X]”

“GDP”

has the meaning ascribed thereto under the Listing Rules

the deed of indemnity dated 16 September 2022 entered
into by our Controlling Shareholders in favor of our
Company (for itself and as trustee for each of the
subsidiaries) to provide certain indemnities, particulars
of which are set out in the section headed “Statutory and
general information — Other information — 6. Tax and
other Indemnity” in Appendix IV to this prospectus

the Deed of Non-Competition dated 16 September 2022
given by our Controlling Shareholders in favor of our
Company (for itself and as trustee for each of the
subsidiaries), particulars of which are set out in the

section headed “Relationship with  Controlling
Shareholders — Deed of Non-Competition” in this
prospectus

the director(s) of our Company
the PRC enterprise income tax

the Enterprise Income Tax Law of the PRC ('3 A [t
NI A2 PTA3AL 1), enacted on 16 March 2007, effective
from 1 January 2008 and amended on 24 February 2017
and 29 December 2018 by the NPC

instruction given by a CCASS Participant electronically
via CCASS to HKSCC, being one of the methods to apply
for the Hong Kong Public Offer Shares

extreme conditions caused by a super typhoon as
announced by the Government of Hong Kong

the PRC Foreign Investment Law ( (% A RN Fh
P &) ), adopted by the NPC on 15 March 2019, and
took effect on 1 January 2020

the financial year ended or (as the case may be) ending on
31 December of the year [X]. For example, “FY2020”
refers to the year ended 31 December 2020

gross domestic product

— 31 -



DEFINITIONS

“Global Offering”

“GREEN Application Form(s)”

G LR INT3 ”

“Group”, “our Group”, “we”,
“Our” Or “us”

“Hainan Rego”

“Hangzhou Rego”

“Hangzhou Runsheng”

“HKFRS(s)”

“HKICPA”

“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

the Hong Kong Public Offering and the International
Placing

the application form(s) to be completed by the White
Form eIPO Service Provider, Computershare Hong
Kong Investor Services Limited

our Company and its subsidiaries or, where the context so
requires, in respect of the period before our Company
became the holding company of its present subsidiaries,
such subsidiaries as if they were subsidiaries of our
Company at that time

Hainan Rego Network Technology Company Limited*
(i r B R A R A R]), a  limited company
established in the PRC on 22 July 2019 and an indirect
wholly-owned subsidiary of our Company

Hangzhou Rego Network Company Limited* (FLM K
%A BT, a company established in the PRC with
limited liabilities on 25 June 2009 and an indirect

wholly-owned subsidiary of our Company

Hangzhou Runsheng Network Technology Company
Limited* (VM A4 RHEAIRAR), o
company established in the PRC on 16 November 2017
and an indirect wholly-owned subsidiary of our Company

limited

Hong Kong Financial Reporting Standards issued by the
HKICPA

Hong Kong Institute of Certified Public Accountants
Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and

Clearing Limited

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

the Hong Kong Special Administrative Region of the
PRC
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DEFINITIONS

“Hong Kong Branch Share

Registrar”

“Hong Kong dollars”, “HKD” or
“HK$”

“Hong Kong Public Offer
Shares”

“Hong Kong Public Offering”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“ICP License”

“Independent Third Party(ies)”

Computershare Hong Kong Investor Services Limited

Hong Kong dollars, the lawful currency of Hong Kong

the 25,000,000 new Shares initially being offered by our
Company for subscription under the Hong Kong Public
Offering, representing 10% of the initial number of Offer
Shares, subject to any adjustment or re-allocation as
described in the section headed “Structure and
Conditions of the Global Offering” in this prospectus

the issue and offer by our Company of the Hong Kong
Public Offer Shares for subscription by the public in
Hong Kong at the Offer Price (plus brokerage of 1%, SFC
transaction levy of 0.0027%, Stock Exchange trading fee
of 0.005% and Financial Reporting Council transaction
levy of 0.00015%) on and subject to the terms and
conditions described in this prospectus

the Underwriters of the Hong Kong Public Offering listed
in “Underwriting — Hong Kong Underwriters” in this
prospectus

the underwriting agreement dated 29 September 2022 and
entered into by, among others, our Company, the
Controlling Shareholders, the Sole Sponsor, the Sole
Representative and the Hong Kong Underwriters relating
to the Hong Kong Public Offering, the particulars of
which are set forth in “Underwriting” in this prospectus

the value-added telecommunications business operation
license issued by the relevant PRC government

authorities with a service scope of information services

an individual(s) or a company(ies) who or which is/are
not connected with (within the meaning of the Listing
Rules) any director, chief executive or substantial
shareholders (within the meaning of the Listing Rules) of
our Company, its subsidiaries or any of their respective
associates
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DEFINITIONS

“International Placing”

“International Placing Shares”

“International Underwriters”

“International Underwriting
Agreement”

“iResearch”

“iResearch Report”

“Jiangxi Yunjia”

the placing of the International Placing Shares by the
International Underwriters for and on behalf of our
Company to professional, institutional and other
investors at the Offer Price outside of the United States in
offshore transactions in reliance on Regulation S, as
further described in “Structure and Conditions of the
Global Offering” in this prospectus

the 225,000,000 new Shares initially being offered by our
Company for subscription under the International
Placing, representing 90% of the initial number of the
Offer Shares, subject to any adjustment or re-allocation,
and together, where relevant, with any additional Shares
that may be issued pursuant to the exercise of the
Over-allotment Option, as further described in “Structure
and Conditions of the Global Offering” in this prospectus

the underwriters of the International Placing who are
expected to enter into the International Underwriting
Agreement

the underwriting agreement expected to be entered into
on or before the Price Determination Date by, among
others, our Company, the Controlling Shareholders, the
Sole Sponsor, the Sole Representative and the
International Underwriters relating to the International
Placing

Shanghai iResearch Co., Ltd, a market research
consultant who is an Independent Third Party

the industry report prepared by iResearch on the (i)
advertising; (ii) third party to-B virtual goods and
services; and (iii) lottery solutions industries in the PRC
Jiangxi Yunjia Technology Company Limited* (VL.FGZE%
PHEYABRAF]), a limited company established in the
PRC on 30 March 2016 and an indirect wholly-owned
subsidiary of our Company, which was deregistered on
5 November 2021
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DEFINITIONS

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Latest Practicable Date”

“Listing”

“Listing Committee”

“Listing Date”

CMBC Securities Company Limited, China Galaxy
International Securities (Hong Kong) Co., Limited, Alpha
International Securities (HONG KONG) Limited,
Zheshang International Financial Holdings Co., Limited,
Blackwell Global Securities Limited, ABCI Capital
Limited, BOCOM International Securities Limited, CCB
International  Capital Limited, China Everbright
Securities (HK) Limited, Guotai Junan Securities (Hong
Kong) Limited, Zhongtai International Securities
Limited, SBI China Capital Financial Services Limited,
Shenwan Hongyuan Securities (H.K.) Limited and China
Industrial Securities International Capital Limited

CMBC Securities Company Limited, China Galaxy
International Securities (Hong Kong) Co., Limited and
Alpha International Securities (HONG KONG) Limited

CMBC Securities Company Limited, China Galaxy
International Securities (Hong Kong) Co., Limited, Alpha
International Securities (HONG KONG) Limited,
Zheshang International Financial Holdings Co., Limited,
Blackwell Global Securities Limited, ABCI Securities
Company Limited, BOCOM International Securities
Limited, CCB International Capital Limited, China
Everbright Securities (HK) Limited, Guotai Junan
Securities (Hong Kong) Limited, Zhongtai International
Securities Limited, SBI China Capital Financial Services
Limited, Shenwan Hongyuan Securities (H.K.) Limited,
China Industrial Securities International Capital Limited,
Livermore Holdings Limited and West Bull Securities
Limited

21 September 2022, being the latest practicable date for
the purpose of ascertaining certain information in this
prospectus prior to its publication

the listing of the Shares on the Main Board

the listing committee of the Stock Exchange

the date on which dealings in the Shares on the Main
Board first commence
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DEFINITIONS

“Listing Rules”

“M&A Rules”

“Main Board”

“Memorandum’” or

“Memorandum of Association”

“MCT”

“MIIT”

“MOC”

“MOFCOM”

“Mr. Chen”

the Rules Governing the Listing of Securities on the
Stock Exchange, as amended, supplemented or otherwise
modified from time to time

the Rules on the Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors (B A7 #5& 35 f 45
IN{EZERIELE), jointly issued by the State-owned Assets
Supervision and Administration Commission ([E%5 B¢ E
AEEEHEMZA®), MOFCOM, SAT, State
Administration of Industry and Commerce of the PRC
(RN R BB K T AT ECE A )5),  the  China
Securities Regulatory Commission ( H 5] 75 75 B B 45 L 2%
E) and SAFE on 8 August 2006 and amended by
MOFCOM on 22 June 2009

the stock exchange (excluding the option market)
operated by the Stock Exchange which is independent
from and operated in parallel with GEM of the Stock
Exchange

the memorandum of association of our Company adopted
on 27 July 2022, as amended from time to time, a
summary of which is is set out in the section headed
“Summary of the constitution of the Company and
Cayman Companies Act — 1. Memorandum of
Association” in Appendix III to this prospectus

Ministry of Culture and Tourism of the PRC ('3 A [ 3%
AR SCA b A it A )

The Ministry of Industry and Information Technology of
the PRC ("F 2 A RILANE T 3A {5 BAL )

Ministry of Culture of the PRC (H'#& A R A= SC L)
(since March 2018 known as the MCT)

the PRC Ministry of Commerce (713 A AN B P HS
#B), or its predecessor, the Ministry of Foreign Trade and

Economic Cooperation, as appropriate to the context

Mr. Chen Ping (F#°f"), our Chairman, executive Director
and Controlling Shareholder
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DEFINITIONS

“Mr. Tian”

“Mr. Zhang”

“NPC”

“Offer Price”

“Offer Shares”

“Over-allotment Option”

Mr. Tian Huan (H#(), our executive Director, chief

executive officer and Controlling Shareholder

Mr. Zhang Yongli (3R F]), our executive Director, chief

operating officer and Controlling Shareholder

The PRC National People’s Congress ({1 #e A [RILFHE A
RAGERE)

the final HK dollar price per Offer Share (exclusive of
brokerage of 1%, SFC transaction levy of 0.0027%, Stock
Exchange trading fee of 0.005% and Financial Reporting
Council transaction levy of 0.00015%) at which the Hong
Kong Public Offer Shares are to be subscribed under the
Hong Kong Public Offering and the International Placing
Shares are to be offered under the International Placing,
to be determined in the manner described in “Structure
and Conditions of the Global Offering — Pricing and

Allocation” in this prospectus

the Hong Kong Public Offer Shares and the International
Placing Shares, where relevant, including any additional
Shares issued pursuant to the exercise of the Over-
allotment Option

the option expected to be granted by our Company under
the International Underwriting Agreement to the
International Underwriters, exercisable by the Sole
Representative (on behalf of the International
Underwriters), pursuant to which our Company may be
required to allot and issue up to an aggregate of
37,500,000 additional new Shares at the Offer Price,
representing 15% of the initial number of Offer Shares
offered under the Global Offering, at the Offer Price to,
among other things, cover the over-allocations (if any) in
the International Placing, as described in “Structure and
conditions of the Global Offering — Over-allotment
Option” in this prospectus
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DEFINITIONS

“PRC Company Law”

“PRC GAAP”

“PRC Government” or “Chinese
Government” or “State”

“PRC Legal Advisers”

“Price Determination Date”

“Registered Shareholders”

“Rego BVI”

“Rego HK”

“Regulation S”

“Renminbi” or “RMB”

“Reorganisation”

Company Law of the PRC (% A\ RAFNE A F]E), as
amended and adopted by the Standing Committee of the
Tenth National People’s Congress on 27 October 2005
and effective on 1 January 2006 and last amended,
effective and implemented on 26 October 2018, as
amended, supplemented and otherwise modified from
time to time

generally accepted accounting principles in the PRC

the central government of the PRC, including all
governmental  subdivisions (including  provincial,
municipal and other regional or local government
entities) and instrumentalities thereof, or where the
context require, any of them

Zhong Lun Law Firm, our legal advisers as to the PRC
laws

the date, expected to be on or around Friday, 7 October
2022 but in any event not later than Thursday, 13 October
2022, on which the Offer Price will be determined for the
purposes of the Global Offering

Mr. Tian and Mr. Zhang, as the registered shareholders of
Zhejiang Runye

Rego International Holdings Limited (MK [E P52 B A TR
/3 #l), a BVI business company incorporated in the BVI
on 15 August 2017 and a direct wholly-owned subsidiary

of our Company

Rego Investments Limited, a company incorporated as a
limited company in Hong Kong on 4 September 2017 and
an indirect wholly-owned subsidiary of our Company
Regulation S under the US Securities Act

Renminbi, the lawful currency of the PRC

the pre-listing reorganisation of our Group, further
details of which are described under the section headed

“History, development and  reorganisation —
Reorganisation for Listing” in this prospectus
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DEFINITIONS

“SAFE”

“SAT”

“Securities and Futures (Price
Stabilizing) Rules”

“SFC”

“SFO”

“Share(s)”

“Share Option Scheme”

“Shareholder(s)”

“Sole Representative”

“Sole Sponsor”

“SP License”

“Sprus Investments”

“Stabilising Manager”

State Administration of Foreign Exchange of the PRC
(R AN RN B [ S A1 HE A HL =) )

State Taxation Administration of the PRC (H# A\ R ALAN
Bl R B 48 )R)

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

the Securities and Futures Commission of Hong Kong

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

ordinary share(s) with par value of US$0.001 each in the
share capital of our Company

the share option scheme conditionally adopted by our
Company, further details of which are described in the
section headed “Statutory and general information — D.
Share Option Scheme” in Appendix IV to this prospectus

holder(s) of our Share(s)
CMBC Securities Company Limited

CMBC International Capital Limited, a corporation
licenced to carry on type 1 (dealing in securities) and
type 6 (advising on corporate finance) regulated activities
under the SFO, being the sole sponsor appointed by our
Group in connection with the Listing

the value-added telecommunications business operating
license within the business scope of information services

other than internet content provider

Sprus Investments Limited (EFHEHRAF), a BVI
business company incorporated in the BVI on 14 July
2017, a Controlling Shareholder of our Company and a
wholly-owned company of Mr. Zhang

CMBC Securities Company Limited
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DEFINITIONS

“State Council”

“Stock Borrowing Agreement”

“Stock Exchange”

“subsidiary(ies)”

“substantial shareholder(s)”

“Takeovers Code”

“Tanshin Investments”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“United States”, “US” or “U.S.”

“US$”, “USD” or “U.S. dollars”

“U.S. Securities Act”

“VAT”

State Council of the PRC ("3 A E 3103 5 7 e )

the stock borrowing agreement expected to be entered
into between Tanshin Investments and the Stabilising
Manager (or its agents) on or around the Price
Determination Date

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules,
unless the context otherwise requires

has the meaning ascribed to it under the Listing Rules

The Codes on Takeovers and Mergers and Share Buy-
backs issued by the SFC, as amended, supplemented or
otherwise modified from time to time

Tanshin Investments Limited (K#E & A BR/AF]), a BVI
business company incorporated in the BVI on 14 July
2017, our Controlling Shareholder and a wholly-owned
company of Mr. Tian

the period comprising FY2019, FY2020, FY2021 and
4M2022

the Hong Kong Underwriters and the International
Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

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

United States dollars, the lawful currency of the United
States

the United States Securities Act of 1933, as amended,
supplemented or otherwise modified from time to time

value-added tax
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DEFINITIONS

“Vicen HK”

“Vicen Investments”

“WLIAC”

“WFOE”

“White Form eIPO”

“White Form eIPO
Service Provider”

“Xi’an Tiantai”

“Yuncaitong”

“Zhejiang Runye”

Vicen International Holdings (Hong Kong) Limited (% /=
B P 122 B (i) B BRZA /1), a company incorporated as a
limited company in Hong Kong on 4 August 2017 and a
wholly-owned subsidiary of our Company

Vicen Investments Limited (#REEHRAF]), a BVI
business company incorporated in the BVI on 14 July
2017, a Controlling Shareholder of our Company and a
wholly-owned company of Mr. Chen

the China Welfare Lottery Issuance and Administration
Centre* (FEIE AR FEBITE B F.0), being a public
institution under the Ministry of Civil Affairs of the PRC;
for the purpose of this prospectus, “provincial WLIAC”
refers to a WLIAC at the level of a province, municipality

or autonomous region

a wholly foreign-owned enterprise established in the PRC
under the laws of PRC

the application of Hong Kong Public Offer Shares for
issue in the applicant’s own name by submitting
applications online through the designated website of the
White Form elPO Service Provider at

www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

Xi’an Tiantai Innovation Technology Company Limited*
(WL RERFEHARAR), a limited company
established in the PRC on 13 June 2007 and a wholly-
owned subsidiary of our Company

Yuncaitong Technology (Beijing) Company Limited* (&
FARH (AL ) A B/ F), a limited company established
in the PRC on 7 March 2016 and a wholly-owned
subsidiary of our Company

Zhejiang Runye Information Technology Company
Limited* (WL EHEERHLARAR]), a  limited
company established in the PRC on 14 September 2016
and a former consolidated affiliated entity of our Group
prior to the termination of the Contractual Arrangements
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DEFINITIONS

Zhejiang Yuanxing Zhejiang Yuanxing Information Technology Co., Ltd.*
(WLt 5 ERHE A FR/A 7], a company incorporated in
the PRC on 19 May 2004 and a connected person of our
Company

“%” per cent

In this prospectus, the English names of PRC nationals, entities, departments, facilities,
certificates, titles, etc. marked “*” are translations of their Chinese names and are for
identification purposes only. If there is any inconsistency, the Chinese name shall prevail.

Unless expressly stated or otherwise required by the context, all data contained in this

prospectus are as at the Latest Practicable Date.

Unless otherwise specified, all references to any shareholding in our Company in this
prospectus assume no exercise of the Over-allotment Option and no options which may be

granted under the Share Option Scheme.
Certain amounts and percentage figures included in this prospectus have been subject to

rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an

arithmetic aggregation of the figures preceding them.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains certain definitions and technical terms in this prospectus which

relate to our business and the industries and sectors that we operate in. As such, some terms

and definitions may not correspond to standard industry definitions or usage of such terms.

“advertiser”

“AI”

“API”

“app” or “mobile app”

“CPA”

“CPM”

“CPS”

“CTR”

“Fill rate”

a business that is desirous of advertising and promoting
their product or services

artificial intelligence

application programming interface, an interface between
a client and a server, which allows the client to receive a
response to its request in a specific format or initiate a

defined action

application software designed to run on a mobile device

cost per action, a pricing mechanism where advertising is
paid on the basis of each action of the mobile device user,
such as download, installation or registration. Such
actions normally require a higher degree of personal
involvements from the audience, through experiencing or
using the advertised products or services by
activating/reactivating the products or services or

registering as users

cost per mille, a non-performance-based pricing model
where advertising is paid on the basis of thousand
impressions

cost per sale, a pricing model where advertising is paid
on the basis of the increased sale amount as a result of the

advertising

click-through rate, i.e. the ratio of mobile device users
who have clicked on an advertisement to the number of
total mobile device users who have viewed the
advertisement

as to the advertisement distribution services of our

Group, the percentage of advertisement requests from the
mobile apps that are filled by the media publishers
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GLOSSARY OF TECHNICAL TERMS

“GMV”

“impression(s)”

“IP”
an”

“lottery solutions”

“media publisher(s)”

44020”

“private traffic” (FAILJH &)

“publisher”

“RegoAd SDK”

gross merchandise value, which equals the sales price per
item (inclusive of VAT) multiplied by the number of
items sold

the number of advertisement views, represents the total
number of times an advertisement is viewed by a user or
displayed on a web page during a certain period of time

intellectual property
information technology

hardware, system software, printing, marketing and/or
other related services of lottery market

publisher(s), being primarily large-scale media platform
operator(s), to which we deliver the advertisements of
our advertisers for publication in our advertisement
placement services business

online to offline, a phrase that is used in digital marketing
to describe systems enticing consumers within a digital
environment to make purchases of goods or services from
physical businesses

generation of online audience via various private pools of
social media, such as mini programmes (/M2/¥), official
accounts (A4 %%) and mobile apps, where brands have
generally more control over such audience

an entity which ultimately presents advertisements to the
audience for and on behalf of the advertiser(s) or the
advertising agent(s) engaged by the advertiser(s)

Rego Advertisement Software Development Kit, a set of
software development tools developed by us that
facilitate transmission of data between our customers (i.e.
advertising agents) and our suppliers (i.e. mobile app
operators engaged directly or through advertising
agents), such as information about advertisements (from
our customers to our suppliers) and information about
advertising facilitates (from our suppliers to our
customers), in our advertisement distribution services
business
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“Rego Advertisement Operations
and Management Platforms”

“Rego Virtual Goods Platform”

“ROI”

“SaaS”

“SAS”

“SDK”

“SMS”

“user acquisition”

specific platforms developed by us for operating our
advertisement placement business and advertisement
management, which provide our staff with greater ease in
accessing and extracting information on the advertisers
and publishers, and in data processing and analysis
respectively

our online platform developed for the purpose of
providing our virtual goods sourcing and delivery
services; it can be connected to the platforms of our
customers and suppliers via API, and enables us to
receive orders for virtual goods from enterprises for
consumption by their individual customers (as the end
users of the virtual goods), verify their orders, compare
prices and inventories of the suppliers connected to our
platform, place orders to our suppliers, and arrange for
delivery of the virtual goods ordered to the enterprises or
their individual customers on a real-time basis

return of investment

software as a service, a software licensing and delivery
model under which software is licensed on a subscription

basis and centrally hosted

security access systems, which provides a secure and
reliable lottery transmission network and various
connection methods, relying on the internet accessed
through asymmetric digital subscriber line (ADSL),
broadband, fibre optic, 3G/4G and other access methods

software development kit, a collection of software

development tools in one installable package

short message service

the act of gaining new users or customers for an app,
platform, product or service; in the mobile industry, it is
a strategy designed around generating installations,
usually achieved by advertising campaigns and

promotional offers
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“user engagement”

“user reactivation”

“user retention”

“VDPN”

the process of interacting with existing users or
customers and encouraging them to be interested in the
work of an organisation, or its app, platform, product
and/or service, where the primary goal is to cause the
users or customers to find the app, platform, product
and/or service valuable enough to continue using them

the act of incentivising existing users or customers to
increase their level of activity on and/or usage of an app,

platform, product or service

the processing of inducing continued use of an app,
platform, product and/or service by existing users or

customers
virtual private dialup networks, through which lottery

retailers could access the internet via dial-up connections
and the network of China welfare lottery
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FORWARD-LOOKING STATEMENTS

This prospectus contains, and the documents incorporated by reference herein may
contain, certain statements that are “forward-looking” and uses forward-looking terminology
such as “aim”, “anticipate”, “believe”, “consider”, “continue”, “could”, “estimate”, “expect”,
“forecast”, “intend”, “may”, “ought to”, “plan”, “potential”, “project”, “seek”, “shall”,
“should”, “will”, “would” and the negative of these terms and other similar expressions, as they
relate to us. Those statements include, among other things, the discussion of our growth
strategy and the expectations of our future operations, liquidity and capital resources, which
reflect our management’s current view with respect to future events based on the beliefs of our
management and assumptions made by and information currently available to our management,
and are subject to certain risks, uncertainties and factors, including the risk factors described
in “Risk Factors” in this prospectus. Potential investors of the Offer Shares are cautioned that
reliance on any forward-looking statement involves risk and uncertainties and that, any or all
of those assumptions could prove to be inaccurate and as a result, the forward-looking
statements based on those assumptions could also be incorrect. As a result of these and other
risks, uncertainties and assumptions, the forward-looking events and circumstances discussed
in this prospectus might not occur in the way we expect or at all. In light of these, the inclusion
of forward-looking statements in this prospectus should not be regarded as representations or
warranties by us that our Group’s plans and objectives will be achieved and these
forward-looking statements should be considered in light of various important factors,
including those set forth in “Risk Factors” in this prospectus. We do not intend to update these
forward-looking statements in addition to our on-going disclosure obligations pursuant to the
Listing Rules or other requirements of the Stock Exchange. Investors should not place undue
reliance on such forward-looking information.
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You should carefully consider all of the information set out in this prospectus,
including the risks and uncertainties described below before making an investment in the
Offer Shares. You should pay particular attention to the fact that we are incorporated in
the Cayman Islands and that a substantial part of our Group’s operations are conducted
in the PRC and are governed by a legal and regulatory environment that differs from that
prevailing in other countries. Our business, financial condition and results of operations
could be materially and adversely affected by any of these risks. The trading price of the
Shares could decline due to any of these risks, and you may lose all or part of your
investment.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

If our customers transact with marketing channel providers/media publishers/mobile app
operators directly or if they conduct promotion and advertising activities on their own, we
may be exposed to the risk of disintermediation.

Being an intermediate service provider, we are exposed to the inherent risk of
disintermediation in our promotion and advertising services business, i.e. the situation where
enterprise advertisers (and/or their advertising agents) and marketing channel providers/media
publishers/mobile app operators (and/or their respective agents) dispense with, cease to engage
and compete with intermediate advertising service providers (such as our Group) while
transacting with each other directly. As an intermediate advertising service provider, we
connect enterprise advertisers with marketing channel providers (in our traditional marketing
and promotion services business), media publisher (in our advertisement placement services
business) and mobile app operators (in our advertisement distribution services business)
(collectively, the “Promotion and Advertising Services Suppliers”), directly or indirectly
through their respective agents. We mainly provide platforms for specific areas of advertising
operations, particularly delivery of advertisement content, in our promotion and advertising
services business. Theoretically, the enterprise advertisers could furnish the advertising
materials to and engage the Promotion and Advertising Services Suppliers directly,
circumventing intermediate advertising service providers like us. For example, they may
commence developing or expanding their business development and marketing functions to
connect with the Promotion and Advertising Services Suppliers directly and cease to engage
our services. There may also be the risk that the Promotion and Advertising Services Suppliers
compete with us for business and directly acquire our enterprise advertisers, eliminating the
need for intermediaries. Where the enterprise advertisers have developed their own resources,
connections with marketing channel providers, optimisation and analytics and other marketing
planning and execution capabilities, or where the Promotion and Advertising Services
Suppliers have established such capabilities and functions in future similar to those currently
offered by us, the enterprise advertisers may also transact with the Promotion and Advertising
Services Suppliers directly and dispense with us. While we are not aware of any specific
instance where our customers have ceased to transact with us and directly engaged the
Promotion and Advertising Services Suppliers in our promotion and advertising services
business, it is possible that some of our customers (including enterprise advertisers and/or their
advertising agents) will transact directly with the Promotion and Advertising Services
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Suppliers and cease to acquire promotion and advertising services from us. According to the
iResearch Report, there are also a large number of online advertising agencies that connect
advertisers with designated channel agents of media publishers, or directly connect them with
media publishers. In 2021, there were more than 1 million corporates in advertising industry
in China. As a result, competition is fierce in the advertising industry.

Further, our customers may also elect to develop their in-house marketing departments to
conduct promotion and advertising activities on their own. For example, enterprise advertisers
with a larger operating scale may establish their own marketing channels, and such enterprise
advertisers may make arrangements with their advertising agents (i.e. media publishers) or
mobile app operators for direct distribution of advertisements to the mobile apps. According
to iResearch, companies with a large scale of operation tend to establish their own marketing
team and may conduct marketing and promotion activities without engaging intermediate
advertising services providers, and thus, disintermediation is not an uncommon occurrence. We
cannot assure that our customers (including enterprise advertisers and their agents) will not
adjust their marketing strategy in the future to conduct marketing and promotion activities on
their own and cease to engage intermediate advertising services providers.

There has not come to our attention any specific instance where our customers have
ceased to transact with us and directly engaged the Promotion and Advertising Services
Providers in our promotion and advertising services business. From 1 January 2022 and up to
the Latest Practicable Date, we maintained on-going business relationship with our major
customers in FY2021, who in aggregate contributed to 96.2% of our revenue from promotion
and advertising services during FY2021. Nonetheless, occurrence of such events may expose
us to further risk of disintermediation in addition to the common occurrence of
disintermediation due to market competition, and our business, results of operations and
financial position could be materially and adversely affected.

We operate in a rapidly developing and evolving industry, and it may be difficult to
evaluate our financial condition, business and prospects given the short operating history
of our advertisement distribution and placement services business.

We commenced our operation in traditional telecommunications marketing and promotion
businesses in 2015 and have subsequently expanded our capacities in providing marketing
services in accordance with the prevailing market trends and developments, including the
introduction of advertisement distribution services through our RegoAd SDK in 2020 and
advertisement placement services on platforms of large-scale media publishers in 2021. In an
effort to diversify our business, enhance our market penetration in specific industries and
create synergies with our existing business, we have also commenced providing IT solutions
services in 2017. We expect to continue to grow our customer base and the scale of our
business by (i) developing and expanding our online and offline marketing channels and
resources; (ii) further developing and expanding our supplier base and types of virtual goods
on offer; (iil) acquiring companies in marketing and related industries; and (iv) developing and
operating our SaaS enterprise marketing service platform.
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However, due to our limited operating history, our historical growth rate may not be
indicative of our future performance, which may be susceptible to certain risks, including our
ability to (i) stay ahead or abreast of change in end user consumption behaviour and their
preferences; (ii) maintain, expand our relationship with our business partners, including but not
limited to, enterprise advertisers, advertising agents, media publishers and mobile app
operators, enterprises with business needs for virtual goods and services, virtual goods and
services procurement agents, provincial lottery centres and lottery systems companies; (iii)
navigate the evolving legal and regulatory framework of the relevant industries in the PRC; (iv)
update existing technology or develop new technology in time to stay ahead or abreast of
market advances; (v) compete effectively with our competitors; and (vi) attract and retain
experienced and skilled employees.

You should consider our financial condition, business and prospects in light of the risks
and uncertainties we face as a growing company operating in a rapidly developing and evolving
market. We may not be successful in addressing the risks and uncertainties listed above, among
others, which may materially and adversely affect our business and prospects and future
performance.

Our business has been substantially connected with the PRC mobile game industry. Any
material change in the related laws and regulations or any adverse change in the business
environment of the PRC mobile game industry may have a material adverse impact on
our profitability and prospects.

During the Track Record Period, our business had been substantially connected with the
mobile game industry. In particular, during the Track Record Period, (i) approximately 79.5%,
53.2%, 8.7% and 28.8% of our revenue from our traditional marketing and promotion services
business and our advertisement placement services business was generated from promotion and
advertising services provided to and/or related to mobile games; (ii) 75.3%, 37.6%, 57.1% and
53.3% of our revenue from our virtual goods sourcing and delivery services business was
generated from virtual goods provided to online game operators; and (iii) 57.6%, 100.0%,
84.4% and 49.9% of our revenue from our mobile game and software development and
maintenance services business was derived from customers who were mobile game developers

and/or operators.

The mobile game industry in the PRC is subject to a high degree of uncertainty as it is
still at a relatively early stage of development. The existing laws and regulations may be
amended and new laws and regulations maybe adopted from time to time in relation to the
regulation of the mobile game industry in the PRC. Given the regulatory uncertainties and
rapidly evolving nature of the mobile game industry, we cannot assure you that our customers
would be able to maintain their business and operations. If there is any unfavourable change
in the regulatory or business environment of the PRC mobile game industry thereby affecting
the business and operations of our customers, our financial conditions and prospects may also
be materially and adversely affected.
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Our business has been, and will continue to be, connected with the PRC lottery industry.
Any material change in the related laws and regulations or any adverse change in the
business environment of the PRC lottery industry may have a material adverse impact on
our operations, profitability and prospects.

During the Track Record Period, we had been providing solutions on lottery-related
software systems and equipment in our IT solutions services business, and recorded a
significant growth in revenue contribution from this business sub-segment. In particular, 1.3%,
21.2%, 20.2% and 7.7% of our total revenue was attributable to provision of solutions on
lottery-related software systems and equipment during FY2019, FY2020, FY2021 and
4M2022, respectively. Going forward, our Group envisages a gradual expansion of our suite of
lottery-related software systems and equipment to answer the business needs of lottery
retailers. Moreover, we aim to further develop and operate our SaaS enterprise marketing
service platform as a means to expand our marketing channels, and our SaaS enterprise
marketing service platform will mainly target lottery retail stores. To this end, we intend to
provide the lottery retail stores with marketing and promotion services for user acquisition,
engagement and/or retention purposes, through which we stand to expand our marketing
operations in the lottery industry in the PRC. Therefore, our business has been, and is expected
to continue to be, connected with the PRC lottery industry.

The lottery industry is a highly regulated industry in the PRC. The existing laws and
regulations in the PRC lottery industry may continue to develop and evolve from time to time,
and could change or become more stringent, resulting in additional restrictions being imposed
on us and/or our customers. The evolving laws and regulations in the lottery industry in the
PRC may necessitate changes in business model or operating workflow of the market
participants and other relevant stakeholders, and/or expose them to increased costs of
compliance. The business and operations of our Group and/or our customers in the PRC lottery
industry may be adversely affected as a result, which may in turn materially and adversely
affect our business, operations, financial conditions and prospects.

We rely heavily on our top customers and suppliers. If we fail to maintain our
relationships with our top customers and suppliers, our financial condition, results of
operations and prospects may be materially and adversely affected.

The revenue generated from our top five customers was approximately RMB67.4 million,
RMB68.2 million, RMB157.0 million and RMB56.2 million for FY2019, FY2020, FY2021 and
4M2022, respectively, accounting for 75.5%, 60.3%, 71.5% and 79.5% of our total revenue for
the respective period. The costs of sales from our top five suppliers was approximately
RMB33.1 million, RMB24.2 million, RMB81.1 million and RMB28.4 million for FY2019,
FY2020, FY2021 and 4M2022, respectively, accounting for 74.2%, 65.1%, 74.2% and 83.3%
of our total purchases for the respective period. In addition, during the Track Record Period,
our advertisement distribution services were exposed to supplier concentration risk. In
particular, approximately 96.6%, 85.0% and 97.8% of the revenue from our advertisement
distribution services in FY2020, FY2021 and 4M2022, respectively, was generated from our
collaboration of two financial services related mobile apps.
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As we have been, and are expected to continue to be, heavily reliant on our top customers
and top suppliers, we are highly susceptible to risks discussed in this section which could
adversely affect our relationships or business conditions with them. Many of these risks are
beyond our control. We do not enter into long-term contracts with our customers and our
suppliers. Our framework agreements with our customers and suppliers, which are generally
for a term of a few months to two years, generally do not impose any obligations on them to
procure from us or supply to us any fixed value of goods or services. If we are unable to
maintain our business relationships with these top customers and suppliers, or if there are any
unfavourable changes to the terms of our existing arrangements, our revenue and profitability
may decline, and any such decline could be material.

Our advertisement distribution services and advertisement placement services are
substantially connected with platforms operated by media publishers. Any adverse
change in their business or our business relationship with them may have material and
adverse impacts on our profitability and prospects.

During the Track Record Period, we provided advertisement distribution services to and
acquired advertisement placement services from media publishers and/or their agents. In
particular, the revenue directly attributable to Customer J (being a group company of a major
media publisher in the PRC) under our advertisement distribution services amounted to
approximately RMB13.7 million and RMBO0.2 million in FY2021 and 4M2022, respectively,
representing 12.7% and 0.6% of our revenue from advertisement distribution services and 6.2%
and 0.3% of our total revenue for the respective year/period, respectively. To the best of our
Directors’ knowledge, information and belief, part of the demand from other customers of our
advertisement distribution services (who are advertising agents) was also generated from
Customer J and/or its group companies and/or other major media publishers in the PRC which
obtained our advertisement distribution services through these advertising agents. On the other
hand, during FY2021 and 4M2022, substantially all of the gross purchase costs (which has
been net-off from our gross revenue) of our advertisement placement services were directly,
and indirectly through advertising agents, attributable to media publishers, with approximately
29.1% and 12.1% of our gross purchase costs attributable to Supplier W (or its group
companies) and 70.1% and 87.5% of our gross purchase costs attributable to Supplier BB (or
its group companies) for the respective year/period, respectively.

As we have been, and are expected to continue to be, heavily reliant on a specific category
of customers and suppliers, namely media publishers, we are highly susceptible to risks
discussed in this section which could adversely affect their business or our relationships or
business conditions with them. Many of these risks are beyond our control. We have not
entered into any long-term contracts with these media publishers, and our framework
agreements with them generally do not impose any obligations on them to procure
advertisement distribution services from us. If these media publishers suffer any decrease in
advertisement requests from their customers or business volume, or if we are unable to
maintain our business relationships with these media publishers, or if there are any
unfavourable changes to the terms of our existing arrangements, our financial conditions and
prospects may be materially and adversely affected.
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Utilisation of prepayments made to our suppliers, including media publishers and virtual
goods suppliers, may expose us to credit risks and default risks and our liquidity and cash
flows may be affected as a result.

In our advertisement placement services business, we may from time to time make
advance payments to media publishers and/or their agents on behalf of our customers. We also
adopt prepayment model when we purchase virtual goods from our suppliers. Please refer to
the sections headed “Business — Our Business Model — 1. Marketing and Promotion Services
— 1A(i). Advertisement Placement Services (Delivered through Media Publishers)” and
“Business — Our Business Model — 1. Marketing and Promotion Services — 1B. Virtual
Goods Sourcing and Delivery Services” in this prospectus for further details. This requires that
we maintain certain levels of working capital to fund our operations. As at 31 December 2019,
2020 and 2021 and 30 April 2022, we recorded advances to suppliers of approximately
RMB7.3 million, RMB28.9 million, RMB34.9 million and RMB43.3 million, respectively. If
our cash outflows for advances to suppliers significantly exceed our cash inflows during any
period, our liquidity and cash position will be adversely affected. We expect that as our
business grows, we will need additional working capital. If we do not have sufficient working
capital, we may not be able to pursue our growth strategy, enter into business relationship with
sizable enterprises, respond to competitive pressures or fund key strategic initiatives, which
may harm our business, financial condition and results of operations.

The utilisation of our prepayments to suppliers is subject to demand of our customers.
Such prepayments to suppliers also expose us to the credit and default risks of such suppliers
and may not be recovered. During the Track Record Period, we had not experienced any
suppliers default in relation to our advance to suppliers. However, we cannot assure you that
we will be able to recover the unutilised amounts of our advance to suppliers in the future. If
we have disputes with any suppliers and are unable to reach an agreement on terms acceptable
to us, we may not recover prepayments made to such suppliers. Advances to suppliers also
expose us to the credit risks of our suppliers in the event of their insolvency or bankruptcy. We
could incur substantial losses related to the write down or write off of prepayments made to
suppliers. Any of the foregoing could materially and adversely affect our financial condition
and results of operations.

We are exposed to credit risk in relation to our trade receivables.

There is no assurance that our customers will meet their payment obligations on time, in
full or at all, or that our Group’s average trade receivables turnover days will not increase.
During the Track Record Period, we generally grant credit periods of 5 to 60 days to our
customers. Our average trade receivables turnover days were approximately 15 days for each
of the three years ended 31 December 2019, 2020 and 2021 and approximately 26 days for
4M2022. As at 31 December 2019, 2020 and 2021 and 30 April 2022, the total gross balance
of our Group’s trade receivables amounted to approximately RMB14.7 million, RMB41.0
million, RMB88.0 million and RMB139.8 million, respectively. We could not guarantee that
we can successfully collect any or all debts due to us, and any failure on the part of our
customers to settle or settle on time the amounts due to us may adversely affect our Group’s
financial condition and operating cash flows. If we fail to adequately manage our credit risks,
our bad debt expense could be significantly higher than historic levels, which could adversely
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affect our business, results of operations and financial condition. As at 31 December 2019,
2020 and 2021 and 30 April 2022, we made provisions for the impairment of our trade
receivables in the amount of RMBO0.6 million, RMB2.0 million, RMBS5.8 million and RMB6.8
million, respectively.

Our intangible assets and goodwill may be subject to impairment.

Our intangible assets mainly include computer software and copyright, which are stated
at cost less accumulated amortisation and accumulated impairment losses. As at 31 December
2019, 2020 and 2021 and 30 April 2022, our intangible assets amounted to RMB3.3 million,
RMB21.1 million, RMB19.4 million and RMB18.2 million, respectively with the significant
increase during FY2020 mainly attributable to the acquisitions of copyright through our
acquisition of Xi’an Tiantai in July 2020. For details of copyright and patent that owned by our
Group, please refer to the section headed “Statutory and General Information — B. Further
Information about Our Business — 2. Intellectual Property Rights” and “— 3. Copyright” in
Appendix IV to this prospectus.

Goodwill is measured as the excess of the sum of the consideration transferred, the
amount of any non-controlling interests in the acquiree, and the fair value of the acquirer’s
previously held equity interest in the acquiree (if any) over the net amount of the identifiable
assets acquired and the liabilities assumed as at acquisition date. As at 31 December 2019,
2020 and 2021 and 30 April 2022, we recorded goodwill of approximately RMB4.2 million,
RMB14.3 million, RMB14.3 million and RMB14.3 million, respectively. Such increase in 2020
was mainly in related to acquisition of Xi’an Tiantai. Please refer to the section headed
“History, Development and Reorganisation — Our Major Subsidiaries” in this prospectus for
further details.

The cost of intangible assets acquired in a business combination is its fair value at the
date of acquisition. Subsequently, intangible assets with finite useful lives, including computer
software and copyright, are carried at cost less accumulated amortisation and accumulated
impairment losses. Goodwill arising on an acquisition of a business is carried at cost as

established at the date of acquisition less accumulated impairment losses, if any.

In evaluating the potential for impairment of goodwill, we make assumptions regarding
future operating performance, business trends, and market and economic conditions. Similarly,
in evaluating the potential for impairment of intangible assets, we make certain assumptions
including those on their useful life. Such analyses further require us to make judgmental
assumptions regarding, among other factors, revenue, major cost components, growth rates and
discount rates. There are inherent uncertainties related to these factors and to management’s
judgment in applying these factors to the assessment of intangible assets or goodwill
recoverability. We could be required to evaluate the recoverability of intangible assets or
goodwill prior to the annual assessment if there are any impairment indicators, including
experiencing disruptions to the business, unexpected significant declines in operating results of
Xi’an Tiantai. Impairment charges would substantially affect our reported earnings in the
periods of such charges. In addition, impairment charges would negatively impact our financial
ratios and could limit our ability to distribute dividend and/or obtain financing in the future.
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We recorded net operating cash outflow for 4M2021 and 4M2022 and our business and
financial condition could be materially and adversely affected if we fail to maintain
effective cash flow management.

During 4M2021 and 4M2022, we recorded net cash used in operating activities of
RMB30.3 million and RMB56.4 million, respectively, mainly attributable to the increase in
trade receivables of RMB24.6 million and RMB51.8 million, respectively. For further details
of our net operating cash outflows, please refer to the section headed “Financial Information
— Liquidity and Capital Resources — Cash Flows of our Group — Net Cash Generated

from/(used in) Operating Activities” in this prospectus.

We cannot assure you that we will be able to generate positive operating cash flow from
operating activities in the future to meet our payment obligations and other cash outflows, or
there will not be any change in the market sentiment or economic climate which may adversely
affect our operating cash flow position. There could be a period during which we cannot
generate net cash from operating activities. Net operating cash outflow could adversely impair
our liquidity and restrict our ability in making capital expenditure, which may adversely affect
our financial condition. Our future liquidity, payment of trade payables, and bank and other
borrowings primarily depend on our ability to maintain adequate cash inflow from our
operating activities and adequate external financing. If we are unable to maintain our sources
of funding in a timely manner and on reasonable terms, we may not be able to maintain
sufficient liquidity and our business, financial condition and results of operations may be
materially and adversely affected.

Our business is subject to complex and evolving laws and regulations. Many of these laws
and regulations are subject to change and uncertain interpretation, and could result in
claims, changes to our business practices, monetary penalties, increased cost of
operations, or declines in user growth or engagement, or otherwise harm our business.

The industry in which we operate in is subject to a variety of laws and regulations,
including privacy, data protection and personal information, rights of publicity, content,
intellectual property, advertising, marketing, distribution, data security, data retention and
deletion, electronic contracts and other communications, competition, protection of minors,
consumer protection, telecommunications, product liability, taxation, economic or other trade
prohibitions or sanctions. These laws and regulations, which in some cases can be enforced by
private parties in addition to government entities, are constantly evolving and can be subject
to significant change. As a result, the application, interpretation, and enforcement of these laws
and regulations are often uncertain, particularly in the rapidly evolving industries in which we
operate, and may be interpreted and applied inconsistently. These laws and regulations,
including the changes in their application, interpretation and enforcement, could adversely
affect the business of our customers, suppliers and business partners, which may in turn affect
our business and operation.
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We strive to comply with all applicable laws and regulations relating to privacy and data
collection, processing, use, and disclosure. There are evolution and uncertainties regarding the
PRC laws and regulations and thus the measures we take to comply with these laws, regulations
and industry standards may not always be effective. We may be subject to litigation or
administrative penalties if we or our customers, suppliers or business partners including mobile
application operators, media publishers and other marketing channel providers and/or their
respective agents fail to abide by the applicable laws, which could materially and adversely
affect our business, financial condition, results of operations and prospects.

We are faced with intense competition with other intermediate advertising service
providers, and our business operations and financial results may be affected if we cannot
match up to our competitors.

As demand for intermediate advertising services continues to increase, we expect new
competitors to enter these markets and existing competitors to allocate additional resources to
these markets. In addition, our enterprise advertisers may potentially appoint more than one
intermediate advertising service provider to help them conduct marketing campaigns at the
same time. As a result, we expect competition in the marketing industry to intensify. Our direct
competitors are other intermediate advertising service provider in the marketing and promotion
services business and they are primarily based in China. Our ability to compete depends on

many factors, some of which are beyond our control, including:

(1) the popularity, usefulness, ease-of-use, performance and reliability of our services

compared to those of our competitors;

(ii) price, return on advertising expenditures and our ability to increase our customers’
revenue and profit margin;

(iii) our ability to compete with our competitors for enterprise advertisers, business
partners and agency relationship with media agents or marketing channel providers;

(iv) our ability to identify and capture new market opportunities in advance of our
competitors;

(v) our ability to manage and grow our operations cost-effectively; and

(vi) our reputation and brand strength relative to our competitors.

Certain of our existing and future competitors may have longer operating histories,
broader reach and significantly greater financial, technical and marketing resources than we do.
These competitors may engage in more extensive research and development, marketing
campaigns and sales efforts than we can and develop or promote services that are similar to or
better than ours. Furthermore, according to iResearch, China’s advertising industry is currently
highly fragmented with a large number of online advertising agents connecting advertisers to
designated channel agents of media publishers or the media publishers themselves directly. If
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big players invest into China’s online marketing and promotion services market and dominate
significant portions of the market size, it may result in a change in competitive landscape that
affects our market position and demand for our marketing and promotion services. New and
increased competition is likely to result in price reductions, reduced margins or a loss of our
market leading position, any of which could cause us to lose enterprise advertisers or
advertising agents, or decrease the marketing spending with us in a manner that causes our
revenue to decline, which may materially and adversely affect our business, results of
operations, profitability and financial conditions.

Any failure to maintain and expand our relationships with our customers and suppliers
in our promotion and advertising services business may materially and adversely affect
our business operations and financial results.

We provide marketing services to enterprise advertisers and advertising agents by
connecting them with marketing channel providers and channel agents in our traditional
marketing and promotion services and advertisement placement services business. Our ability
to continue to grow our revenue and profit will depend largely on our ability to expand our
business with our current customers while attracting new ones. We also rely on maintaining
good business relationship with our customers, especially large-scale media platform
operators, to attract enterprise advertisers to engage us for marketing services. We cannot
guarantee that our business relationships with our major customers remain stable. We also
cannot guarantee that we would secure new customers for our business. If we are unable to
maintain our business with existing customers and attract new customers, then our sales will
decrease and our operating results will be adversely affected.

In order to retain and attract new customers, we need to continuously improve our
marketing campaign performance for our customers. We cannot assure you that we will
successfully meet the expected performance for every campaign and retain our customers or
attract new customers.

Our success also depends on our ability to retain channel agents and marketing channel
providers, deepen or expand our relationships with our existing channel agents and marketing
channel providers and attract new channel agents and marketing channel providers in the
future. If they are no longer satisfied with their financial gains obtained, they may reduce or
discontinue their cooperation with us and we would lose a portion, if not all, of our marketing
channels and resources in connection with our traditional marketing and promotion services
and advertisement placement services. We typically enter into agreements with our channel
agents and marketing channel providers suppliers for a term of one to two years and they are
generally not bound by long-term contracts with us.

Unlike our advertisement distribution services business which may be continuously
sourced from advertising agents (i.e. large-scale media platform operators and/or their agents),
our framework agreements with our customers in our traditional marketing and promotion
services and advertisement placement services businesses generally do not oblige them to
procure from us any minimum or fixed amount or value of goods and/or services. The fees that

we can receive from our customers depend on the marketing needs of the relevant enterprise
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advertisers and/or their advertising agents in respect of each of the products and services that
the enterprise advertisers are desirous to promote, or the types and volume of the virtual goods
needed by enterprises for their individual customers, and/or the frequency and scale of the
marketing campaign or project to be implemented by the customers from time to time.
Accordingly, we may have limited visibility as to our future revenue streams and there is no
assurance that we will be able to maintain or increase the volume of business with existing or
potential customers. Should our customers decide to trim down their marketing budget or
reduce the frequency or scale of the marketing campaign or project of any particular products
or service, and/or engage our competitors for the related marketing services, or if we fail to
attract or retain customers for any other factors, the demand for our marketing services may not
grow or may even decline and our business, results of operations and financial condition may
be materially and adversely affected.

We derive a substantial proportion of our revenue from our operations in the marketing
industry, and any slowdown in growth of or decline in the marketing industry may
materially and adversely affect our profitability and prospects.

Our profitability and prospects depend on the continuing development and growth of the
online marketing industry as we derive a substantial proportion of our revenue from our online
marketing and promotion services. The development and growth of the online marketing
industry may be affected by a number of factors, many of which are beyond our control,
including: (i) technological innovation or new business models of the online marketing
industry or the changing requirements of app developers; (ii) acceptance of online marketing
as an effective marketing channel and the emergence of other alternative marketing channels;
(iii) changes in government regulations or policies affecting the online marketing industry; and
(iv) the growth of the world Internet industry in general.

There can be no assurance as to the development and growth of the online marketing
industry.

If we fail to effectively manage and control our traffic acquisition costs and employee
benefit expenses, our gross profit and financial results will be materially and adversely
affected.

A substantial portion of our revenue from marketing and promotion services is generated
based on the performance of our services including CPA, CPS, impression, CTR or a mix of
the above features. We pay our suppliers traffic acquisition costs for placing advertisements

through marketing channel providers.

We seek to ensure that our traffic acquisition costs will not exceed the service fees we
receive from our customers. However, we rely on data such as credits spent by our customers
over a period of time and our suppliers’ policies on rebates to conduct analysis and set
advertisement placement strategies. Using such information, we may establish performance
benchmarks or designate certain industries in which prospective customers operate as the focus
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of our business development. If our advertisement placement strategies do not lead to expected
marketing targets, we may incur more costs than predicted, which will affect our gross profit,
and if we cannot effectively manage such costs, our profitability and financial results will be
adversely affected.

In addition, although we monitor user traffic and pay close attention to unusual traffic,
there is no assurance that there will not be illegitimate or false performance data from
advertisements and/or transactions, which would lower the return on the enterprise advertisers’
investment and hence our customers’ willingness to use our services would be adversely
affected. Any of these events will impair the performance of our marketing and promotion
business, reduce customer satisfaction, and lead to loss of customers, which could harm our
reputation and adversely affect our business, financial condition, results of operations and
prospects. Moreover, we depend on the accuracy and genuineness of data provided by our
suppliers in evaluating the effectiveness of the enterprise advertisers’ marketing campaigns and
determining the marketing fees that we receive from our customers and the traffic acquisition
costs that we pay to our suppliers. If the advertising performance data or other data provided
by our suppliers is inaccurate, we will not be able to improve user targeting precision and
achieve better performance for our enterprise advertisers’ advertisements and greater
monetisation efficiency for our marketing channel providers.

Further, as the number of our employees increases along with the growth of our business,
we are subject to increasing employee benefit expenses. For FY2019, FY2020, FY2021 and
4M2022, our total employee benefit expenses (including those recorded in costs of sales,
selling and distribution expenses, administrative expenses and research and development
expenses) amounted to approximately RMB18.2 million, RMB18.3 million, RMB33.3 million
and RMB13.0 million and accounted for 20.4%, 16.2%, 15.2% and 18.4% of our total revenue,
respectively, for FY2019, FY2020, FY2021 and 4M2022. Any increase in employee benefit
expenses may have more impact on us as we continue to increase both our headcount and our
general remuneration package to recruit and retain key employees. There is no assurance that
our revenue will grow and/or outweigh such additional costs and expenses, or that we will be
able to pass on all or part of the increased employee benefit expenses and/or marketing
expenses to our customers, and under such circumstances, our profitability, financial
performance and conditions may be materially and adversely affected.

We face potential liability and harm to our business based on the nature of the business
and the content of the advertisement.

Although we contractually require our customers to represent to us that they ensure the
advertisements to be distributed comply with applicable laws and regulations, we do not
conduct a thorough verification of the content of such advertisements. If any of these
representations are untrue, we may be exposed to potential liability and our reputation may be
damaged. While our customers are typically obligated to indemnify us, such indemnification
may not fully cover us, or we may not be able to collect. In addition to settlement costs, we
may be responsible for our own litigations costs, which can be expensive.
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Under the Advertising Law of the People’s Republic of China ( 9 #E A R LA B & 44
i£) ) (the “Advertising Law”), and the Interim Measures for Administration of Internet
Advertising ( CHIBHAERE 5B 1THHE) ), the advertiser shall be responsible for the
veracity of the content of the advertisement, and where an advertising operator provides
advertising design, production or agency services with respect to an advertisement when it
knows or should have known that the advertisement is fraudulent, misleading, or otherwise
illegal, the competent PRC authority may confiscate the advertising operator’s advertising
revenue from such services, impose penalties, order it to cease dissemination of such false,
fraudulent, misleading or otherwise illegal advertisement or correct such advertisement, or
suspend or revoke its business licences under certain serious circumstances. Under the
Advertising Law, “advertising operators” include any natural person, legal person or other
organisation that provides advertising design, production, or agency services to advertisers for
their advertising activities. Our marketing and promotion services include the provision of
advertisement optimisation services, meaning we seek to improve the cost-efficiency and
effectiveness of our customers’ advertisements, which may include identifying target audience
and media of the advertisements, recommending suitable marketing channels, matching
advertisements with appropriate marketing channels and/or preparing marketing materials in
the course of providing our promotion and advertising services. For further details of the
possible values we add to our customers’ advertising campaigns, please see “Business — Our
Business Model — Marketing and Promotion Services — Promotion and Advertising Services”
in this prospectus. As such, we are deemed as an “advertising operator” under the Advertising
Law. We cannot ensure (i) that each advertisement placed on marketing channel providers’
platforms complies with all PRC laws and regulations relevant to advertising activities; (ii) that
supporting documentation provided by our customers is authentic or complete; or (iii) that we
are able to identify and rectify all related non-compliances in a timely manner.

If we or our suppliers fail to protect data privacy of individual users, we might be subject
to fines or other regulatory sanctions.

In the course of our business operations, we may come across personal information of
individual users released by our customers to us when performing various marketing services,
such as mobile phone numbers and member account names and numbers. While we do not
proactively or directly collect any user-specific or device-specific data, any personal
information we come across can be sensitive and subject to strict requirements under the
applicable regulations in the PRC. Specifically, laws and regulations regarding data privacy
and protection in China are generally complex and evolving, and the interpretation and
application of such laws and regulations can be uncertain. On 14 November 2021, the
Cyberspace Administrative of China (BIZ BW#H (5 S H#/2%) published the Draft Internet
Data Security Regulations, which requires data processing operators to apply for a
cybersecurity review in accordance with relevant regulations when they carry out certain
activities, including the proposed listing of the data processor in Hong Kong that affects or may
affect national security.
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As at the Latest Practicable Date, the Draft Internet Data Security Regulations were
released for public comment only and their operative provisions and the effective date remain
uncertain. If the final version of the Draft Internet Data Security Regulations has a wider scope
of application, we may be subject to review when conducting data processing activities, and
may face challenges in addressing its requirements and make necessary changes to our internal
policies and practices in data processing. Any actual or alleged failure to comply with the
evolving data privacy and protection laws and regulations could damage our reputation and
negatively affect our business operation and financial position.

While we have put in place appropriate physical, electronic, and managerial procedures
to safeguard and secure our data assets, we may fail to avoid misappropriation, misuse,
leakage, falsification or intentional or accidental release or loss of personal data due to human
error, employee misconduct or system breakdown. We also cooperate with our suppliers, to
whom we may pass on the personal information received from our customers, in providing our
services. Any leakage or abuse of personal data by our suppliers may be perceived by our
customers and/or individual users as a result of our failure. Any failure or perceived failure by
us to prevent information security breaches or to comply with privacy-related legal obligations,
or any compromise of information security that results in the unauthorised release or transfer
of any personally identifiable information, could cause our customers to lose trust in us and
could expose us to legal claims. Whilst we have made efforts to ensure our compliance with
the applicable privacy laws and regulations, we may not be capable of adjusting our internal
policies in a timely manner and any failure to comply with such laws and regulations could also
result in regulatory enforcement actions against us.

Our revenue from advertisement placement services is subject to rebates to be granted to
us by the media publishers.

We have introduced our advertisement placement services as part of our marketing and
promotion services in 2021. For the transactions of our advertisement placement services
where we directly contract with media publishers, our revenue was subject to rebates from the
media publishers. The amount of rebates granted to us is determined by the designated media
publisher based on numerous factors including the applicable rebate policy adopted by the
media publisher, the gross spending of our customers and other discretionary incentive
programs set up by the media publisher. However, we cannot assure that the rebates granted to
us by the media publishers will be maintained at a stable level. If there is any change in the
rebate policy of the media publishers or if we were not able to achieve the performance targets
set by the media publishers, the rebates received by us may reduce and our profitability of the
advertisement placement services and our results of operations may be adversely affected.
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Our collection of data is currently limited to our past performance record, and we may
be placed in a disadvantaged position against other online marketing platforms that use
SDK integration.

We currently assist enterprise advertisers to select suitable media agents and/or marketing
channel providers by taking into account various factors such as past performance record and
fee quoted by channel agents and marketing channel providers, the relationships of our channel
agents with different marketing channel providers, familiarity with the interest of target users,
user acquisition and activation needs for different industries in their local markets. At present,
some online marketing service providers have shifted to using SDK integration to collect data.
SDK can collect more types of data, such as data about the user’s device environment
information, types of apps installed on users’ mobile devices, geographical location and
impression data. In order to plan and optimise marketing campaigns and effectively provide
performance-based marketing services, we need to access and analyse such information.
Through SDK integration, there will also be a better and more precise audience targeting
outcome. However, the installation of SDK requires higher cost, more technical capability and
more time spent for coding, debugging and testing. After the Listing and as our services
expand, we may seek to connect with channel agents and marketing channel providers through
SDK integration, which requires channel agents and marketing channel providers to install in
order to provide us further comprehensive data.

If we fail to develop capabilities to integrate SDK or other forms of connection that may
become available in the future, we may lose our competitive positioning and our business will

be adversely affected.

If we cannot procure the latest or new types of virtual goods through our third-party
virtual goods suppliers, our operations and financial condition could be materially
adversely affected.

We facilitate the sale of virtual goods offered by virtual goods suppliers and do not
produce virtual goods or services ourselves. This exposes us to the risk that we may not be able
to procure the latest or new types of virtual goods from virtual goods suppliers, which could
make our service less attractive to our customers, including both virtual goods procurement
agents and enterprises. We have been continually reviewing and increasing the number of the
virtual goods we can offer to our customers. The types of virtual goods available on our Rego
Virtual Goods Platform increased from four in FY2019 to over 60 in FY2021. However, if we
fail to further diversify and increase the number of our virtual goods to meet the evolving
demands of our customers, our business, results of operations and financial condition could be
materially adversely affected.
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If we fail to enhance and introduce new services to keep up with technological
developments or new business models of the marketing and promotion services industry,
or to cope with the changing requirement of enterprise advertisers, our business, financial
condition and results of operations may be materially and adversely affected.

The Internet and online marketing industries are rapidly evolving and is subject to
continuous technological development and changing demands from enterprise advertisers. We
may not be able to develop and promote new services to address the emerging online markets
in order to maintain our competitive position. If we do not adapt our services to such changes
in an effective and timely manner, we may lose enterprise advertisers and advertising agents
who currently use our services.

Furthermore, changes in technologies or new business models may require substantial
investments in IT infrastructure and other aspects of our operations. Our investments may not
be successful due to a variety of reasons such as technical hurdles, inaccurate predictions of
market demand or a lack of necessary resources. Failure to keep up with technological
development or new business models of the online marketing industry or the changing
requirements of enterprise advertisers may result in our services being less attractive to
existing or potential enterprise advertisers, which in turn, may materially and adversely affect
our business, results of operations and prospects. If we are unable to successfully react to such
technological development or business model, our business, results of operations and prospects
may be materially and adversely affected.

Any breaches to our security measures, including unauthorised access to our API
connections, computer viruses and hacking, may adversely affect our operation, and
damage our reputation.

We are potentially vulnerable to cyber-attacks, computer viruses, physical or electronic
break-ins or similar disruptions. Any accidental or wilful security breaches or other
unauthorised access to our API connections, our system or the systems of third-party cloud
service providers that store our data could cause confidential information to be stolen and used
for illegal purposes. Security breaches or unauthorised access to confidential information could
also expose us to liability related to the loss of the information, time-consuming and expensive
litigation and negative publicity. If security measures are breached because of third party
action, employee error, and malfeasance or otherwise, or if design flaws in our technology
infrastructure are exposed and exploited, our relationships with our customers and our
suppliers could be severely damaged. We could incur significant liability and our business and
operations could be adversely affected. While we have adopted measures to comply with the
applicable laws, regulations and standards, there can be no assurance that such measures will
be effective. If we were found by any regulatory authorities to have failed to comply with
applicable data security laws and regulations, we would be subject to warnings, fines,
confiscation of illegal gains, revocation of licences, cancellation of filings, shutdown of our
business operations or even criminal liability and our business, financial condition and results
of operations would be adversely affected.
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If our API connections or any additional platforms that we may develop in the future or
our IT systems is interrupted or contains undetected errors, our business could be
adversely affected.

Our business operations rely on API connections and our IT systems. We may develop
additional platforms or IT systems in the future for our business. The API connections and our
IT systems that we rely on may now or in the future contain undetected errors or bugs which
may lead to failure or non-performance of key functions of the API connections and our IT
systems which are key to our operations. Errors or other design defects within the API
connections and our IT systems on which we rely may result in a negative experience for our
customers and suppliers, delay introductions of new features or enhancements, result in errors
or compromise our ability to protect data or our intellectual property. Any errors, bugs or
defects discovered in the API connections and our IT systems on which we rely could result
in harm to our reputation, loss of customers or suppliers or liability for damages. In addition,
since we rely on the performance of our suppliers (i.e. media agents and marketing channel
providers) to deliver the advertisements, any interruption or failure of their information
technology and communications systems may undermine the effectiveness of our marketing
and promotion services and cause us to lose customers. Any of these incidents could adversely
affect our business, results of operations and financial conditions.

We may be subject to intellectual property infringement claims, which may be time
consuming and costly to defend.

We cannot be certain that our operations or any aspects of our business do not or will not
infringe upon or otherwise violate trademarks, patents, copyrights, know-how or other
intellectual property rights held by third parties. We may from time to time in the future be
subject to legal proceedings and claims relating to the intellectual property rights of others. In
addition, there may be third-party trademarks, patents, copyrights, know-how or other
intellectual property rights that are infringed by our products, services or other aspects of our
business without our knowledge. Holders of such intellectual property rights may seek to
enforce such intellectual property rights against us in various jurisdictions. If any third party
infringement claims are brought against us, we may be forced to divert management’s time and
other resources from our business and operations to defend against these claims, regardless of
their merits.

Additionally, the application and interpretation of intellectual property right laws and the
procedures and standards for granting trademarks, patents, copyrights, know-how or other
intellectual property rights are evolving and may be uncertain, and we cannot assure you that
courts or regulatory authorities would agree with our analysis. If we were found to have
violated the intellectual property rights of others, we may be subject to liability for our
infringement activities or may be prohibited from using such intellectual property, and we may
incur licensing fees or be forced to develop alternatives of our own. As a result, our business

and financial performance may be materially and adversely affected.

_64 —



RISK FACTORS

Seasonal fluctuations in marketing activities could have a material impact on our revenue,
cash flow and operating results.

Our revenue, cash flow, operating results and other key operating and performance
indicators could be subject to seasonal fluctuations of enterprise advertisers’ marketing
spending on marketing campaigns. For example, many enterprise advertisers allocate the
largest portion of their budgets during festive seasons when increased consumer spending is
expected. Moreover, service fees paid to our suppliers in holiday seasons may be more
expensive due to increased demand for advertisement inventories offered by marketing channel
providers. We expect our revenue to continue to fluctuate based on seasonal factors that affect
the online marketing industry and virtual goods industry as a whole. Our historical revenue
growth and the evolution and development of our business during the Track Record Period may
have masked the impact of seasonality, but if our growth rate declines or seasonal marketing
spending becomes more pronounced, seasonality could have a material impact on our revenue,
cash flow and operating results from period to period.

If we are unable to identify and consummate acquisition opportunities, it may impair our
ability to implement our strategies; if we consummate such acquisitions, we may be
exposed to additional risks.

We have acquired a number of businesses in recent years. We expect to continue to pursue
acquisitions opportunities in marketing and related industries in order to promote our principal
business of marketing and promotion services and the user traffic of our platforms. However,
we may be unable to identify suitable acquisition targets which are consistent with our business
strategies. In addition, our ability to consummate acquisitions is subject to a number of risks
and uncertainties. Even if we are able to consummate acquisitions, our ability to successfully
grow our business through such acquisitions involves significant challenges and risks,
including:

. difficulties integrating into our operations the personnel, operations, services,
technology, internal controls and financial reporting of companies we acquire;

. disrupting our ongoing business, distracting our management and employees and
increasing our expenses;

. actual or alleged misconduct or non-compliance by any company we acquire that
occurred prior to our acquisition, which may lead to negative publicity, government

inquiry or investigations against such company or against us;

. unforeseen or hidden liabilities or costs that may adversely affect us following our
acquisition of such targets; and

. challenges in achieving the expected benefits of synergies and growth opportunities
in connection with these acquisitions and investments.
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Consequently, there can be no assurances that any acquisitions will materialise or that any
acquisitions we consummate will not have an adverse impact on our business results of
operations and reputation.

Our plan to advance and expand our SaaS enterprise marketing service platform is
untested and may not succeed.

We intend to advance and expand our SaaS enterprise marketing service platform, which
is intended to connect offline retail stores in specific industries to form a network that could
ultimately be transformed into a marketing service system with coverage across various parts
of the PRC. This business plan has not previously been tested or implemented by us. Marketing
services through offline retail stores, especially when concentrated in specific industries, may
not be popular or yield effective results as marketing trends evolve over time. The operation
of the platform may be subject to unforeseen technical issues which may significantly impact
our customers’ user experience and our brand image, and may cause substantial disruption to
our business operations. Further, given the strict regulations on the PRC lottery industry, we
may face substantial restrictions on the development of the platform from its initial stage shall
the government tighten its control on the industry.

Our results of operations, financial condition and prospects may be adversely affected by
fair value changes in our financial assets at fair value through profit or loss due to
valuation uncertainty occasioned by the use of unobservable inputs.

During FY2019 and FY2020, to improve returns on our excess liquidity, we have invested
in certain wealth management products classified as financial assets at fair value through profit
or loss (“FVTPL”), which mainly included non-principal guaranteed commercial bank wealth
management products issued by major and reputable financial institutions in the PRC. During
FY2019 and FY2020, we have acquired financial assets at FVTPL in the aggregate amount of
RMB75.1 million and RMB99.5 million, respectively, majority of which were redeemable on
demand or with maturity of less than three months. As our wealth management products were
matured or were being disposed by us during each of the financial year during the Track Record
Period, we did not record any financial assets at FVTPL as at 31 December 2019 and 2020.

The values of financial assets at FVTPL are marked to market which may be uncertain due
to the use of unobservable inputs. The net changes in their fair value are recorded as our
operating income or loss, and therefore directly affects our results of operations. During
FY2019 and FY2020, we recorded gain on financial assets at FVTPL of RMBO0.6 million and
RMBO.7 million, respectively. We did not incur any fair value losses for financial assets at
FVPTL during the Track Record Period. However, we cannot assure you that we will not incur
any such fair value losses in the future, whether due to the uncertainty in valuation of financial
assets at FVTPL or otherwise. If we incur such fair value losses, our results of operations,

financial condition and prospects may be adversely affected.
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The non-recurring nature of government grant may adversely affect our business,
financial condition and results of operations.

During the Track Record Period, we enjoyed the tax incentives on input value-added tax
according to the related regulations in the PRC. There are no unfulfilled conditions related to
these government grants. For FY2019, FY2020, FY2021 and 4M2022, we received government
grants of approximately RMB3.1 million, RMB4.3 million, RMB4.0 million and RMB0.9
million, respectively, from the PRC local government authorities as reimbursement of our
Group’s research and development activities. Please refer to the section headed “Financial
Information — Description of Selected Items in the Consolidated Statements of Profit or Loss
and Other Comprehensive Income — Other Income and Other Gains or Losses” and Note 8 to
the Accountants’ Report for details.

We cannot assure you that we will be able to receive such government grants in the future
as the availability and conditions of the government grants are subject to the discretion of the
local government and may be affected by changes in the government policies. If there is any
unexpected changes in the relevant government policies, we may cease to be eligible for such
government grants accordingly. As government grants contributed to our income and
profitability during the Track Record Period, the non-recurring nature of the government grants
available to us may affect our Group’s source of income and profitability. Our business,
financial condition and results of operations may be adversely affected accordingly.

Our non-compliance with certain laws and regulations regarding social insurance and the
housing provident fund in the PRC could lead to the imposition of fines and penalties on
us.

Under the relevant PRC laws and regulations, we are required to contribute to certain
employee social welfare schemes, including social insurance and the housing provident fund.
During the Track Record Period and up to the Latest Practicable Date, certain of our PRC
subsidiaries failed to make full contributions to social insurance and housing provident fund in
accordance with the applicable PRC laws and regulations. The estimated aggregate shortfall of
social insurance and housing provident fund contributions for FY2019, FY2020, FY2021 and
4M2022 amounted to approximately RMB1.4 million, RMB2.0 million, RMB3.4 million and
RMBI1.3 million, respectively. According to the applicable PRC laws and regulations, the
relevant PRC authorities may demand us to pay the outstanding social insurance contributions
and may impose penalties for our past non-compliance. If we were ordered by the relevant PRC
authorities to pay the outstanding contributions for social insurance and hosing provident fund
and/or penalties, our cash flows and financial positions may be adversely affected.

Our insurance coverage may be inadequate to cover all significant risk exposures.

During the Track Record Period, we have maintained limited insurance policies covering
certain potential liabilities which may arise from our business operations. In line with industry
practice, we have elected not to maintain certain types of insurance, such as business
interruption insurance, product liability insurance, insurance policies covering damages to our
network infrastructure or information technology systems, or insurance policies for our
properties.
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There can be no assurance that such insurance coverage will be available or sufficient to
cover all of our risk exposures of our business operations. Our existing liability insurance
contains exclusions and limitations in relation to its coverage. In addition, insurance may not
continue to be available to us at economically acceptable premiums. If insurance coverage is
unavailable or insufficient to cover any such risk exposures, we may incur substantial costs and
diversion of our resources which, in turn, could materially and adversely affect our business,
financial condition and results of operations.

We face risks related to natural disasters, health epidemics, and other public safety
concerns.

Our business could be materially and adversely affected by natural disasters, health
epidemics or pandemic of infectious diseases (including without limitation, COVID-19) or
other public safety concerns. Natural disasters may give rise to server interruptions,
breakdowns, system failures, technology platform failures or internet failures, which could
cause the loss or corruption of data or malfunctions of software or hardware as well as
adversely affect our ability to operate our business and provide solutions. Our business could
also be adversely affected if our employees are affected by health epidemics or pandemics.

In addition, our results of operations could be adversely affected to the extent that any
health epidemic or pandemic harms the national economy in general. The outbreak of
COVID-19 in China has resulted in numerous confirmed cases and deaths. Any future outbreak
of COVID-19, avian flu or other similar adverse epidemics or pandemics may, among others,
significantly disrupt our business. If there is any disruption to transportation or even our office
is forced to close during our usual operating hours, our normal business operations including
promotion and advertising services may be delayed to the extent that the marketing campaigns
are not managed by automatic rules operated by our API connections. The frequency and
magnitude of effect brought by these risks are beyond our control and we could not guarantee
that our IT infrastructure that allow for remote access of computer systems could adequately
support our business operations. We may also encounter delays in the settlement of trade
receivables or progress of our projects under solutions of lottery-related software systems and
equipment if the business operations of our customers are affected by outbreak of epidemic or
pandemic and the related restrictive measures imposed by the local government such as travel
restrictions and lock-down. Also, the outbreak may severely affect and restrict the level of
economic activity as the government may impose regulatory or administrative measures
quarantining affected areas or other measures to control or contain the outbreak of the
infectious disease, which in turn may have a material and adverse effect on our business,
financial position and results of operations.

There is also no assurance that the COVID-19 outbreak will not further escalate or have
a material adverse effect on our results of operations. To minimise the impact of the COVID-19
outbreak, we have also implemented company-wide self-protection policies for employees to
either work remotely or onsite with protective measures. Currently, most of our management
and employees reside in Hangzhou and Xi’an. Consequently, if any natural disasters, health
epidemics or pandemics or other public safety concerns were to affect Hangzhou and/or Beijing
or in our other offices in the PRC, our operations may experience material disruptions, which
may materially and adversely affect our business, financial conditions and results of
operations.
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RISKS RELATING TO CONDUCTING BUSINESS IN CHINA

Changes in China’s economic, political, and social conditions, as well as government
policies may have an adverse effect on us.

Our operations are conducted in China. All our customers and suppliers are companies
operating business in the PRC. Accordingly, PRC economic, political, and social conditions, as
well as government policies significantly affect our business, financial condition, results of
operations, and prospects. The Chinese economy differs from the economies of most developed
countries in many respects, including the structure, degree of government involvement, level
of development, growth rate, control of foreign exchange, and allocation of resources. While
the Chinese economy has experienced significant growth in the past decades, growth has been

uneven both geographically and across different sectors.

The PRC Government exercises significant control over China’s economic growth
through strategically allocating resources, controlling the payment of foreign currency-
denominated obligations, setting monetary policy and providing preferential treatment to
particular industries or companies. Any adverse change in the economic, political and social
conditions as well as government policies in the PRC laws, regulations and policies could
materially and adversely affect China overall economic growth, and such impact could
adversely affect our businesses, leading to a reduction in demand from advertisers, which could
adversely affect our competitive position.

The legal system of China is not fully developed, and inherent uncertainties may affect the
protection afforded to our business and our Shareholders.

The legal system in China is a civil law system based on written statutes and PRC laws
and regulations are interpreted by the Standing Committee of the NPC. Unlike common law
systems, it is a system in which decided legal cases have little precedential value. The legal
system in China evolves rapidly, and the interpretations of many laws, regulations and rules
may contain inconsistencies. In addition, PRC administrative and court authorities have
significant discretion in interpreting and implementing statutory and contractual terms.
Therefore, it is difficult to evaluate the outcome of administrative and court proceedings and
the actual level of legal protection we enjoy. These uncertainties may affect our judgement on
the relevance of legal requirements and our decisions on the measures and actions to be taken
to comply therewith, and may affect our ability to realise our rights under laws in connection
with contract or tort. Further, we cannot predict the effect of future legal developments in
China, particularly with regard to internet-related industries, including the promulgation of
new laws, changes to existing laws or the interpretation or enforcement thereof, or the
pre-exemption of local regulations by national laws. We cannot therefore assure that we will
enjoy the same level of legal protection in the future, nor such new laws and regulations will
not affect our operations, causing adverse effects on our financial condition and results.
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PRC governmental control of currency conversion may limit our ability to utilise our
revenue effectively and affect the value of your investment.

The PRC Government imposes controls on the convertibility of the Renminbi into foreign
currencies and, in certain cases, the remittance of money out of China. Shortages in the
availability of foreign currency may restrict the ability of Hangzhou Rego to remit sufficient
foreign currency to pay dividends or other payments to our Company, or otherwise satisfy the
foreign currency-denominated obligations. Approval or registration from SAFE or its local
branch is required where Renminbi is to be converted into foreign currency and remitted out
of China to pay capital expenses. If the foreign exchange control system prevents us from
obtaining sufficient foreign currency to satisfy our currency demands, we may not be able to
pay dividends in foreign currencies to our Shareholders.

The PRC Government may also at its discretion restrict access in the future to foreign
currencies for current account transactions. Under existing PRC foreign exchange regulations,
payment of certain current account items can be made in foreign currencies without prior
approval from the local branch of the SAFE by complying with certain procedural
requirements. However, approval from appropriate government authorities is required where
Renminbi is to be converted into foreign currencies and remitted out of China to pay capital
expenses. The PRC Government may also exercise its discretion to restrict access in the future
to foreign currencies for current account transactions. If the foreign exchange control system
prevents us from obtaining sufficient foreign currency to satisfy our currency demands, we may
not be able to pay dividends in foreign currencies to our Shareholders.

Fluctuations in exchange rate of the Renminbi may materially and adversely affect your
investment.

The conversion of Renminbi into foreign currencies, including Hong Kong dollars and
U.S. dollars, is based on rates set by the People’s Bank of China. On 30 November 2015, the
Executive Board of the International Monetary Fund completed the regular five-year review of
the basket of currencies that make up the Special Drawing Right (the “SDR”) and decided that
with effect from 1 October 2016, Renminbi is determined to be a freely usable currency and
will be included in the SDR basket as a fifth currency, along with the U.S. dollar, the Euro, the
Japanese yen, and the British pound. With the development of the foreign exchange market and
progress toward interest rate liberalisation and Renminbi internationalisation, the PRC
Government may in the future announce further changes to the exchange rate system, and we
cannot assure you that the Renminbi will not appreciate or depreciate significantly in value
against the Hong Kong dollar or the U.S. dollar in the future.

The net proceeds from the Global Offering are expected to be deposited overseas in
currencies other than Renminbi. In case we decide to use a portion of the proceeds in the PRC,
we need to obtain necessary approvals and filings from relevant PRC regulatory authorities to
convert these proceeds into onshore Renminbi. If the net proceeds cannot be converted into
onshore Renminbi in a timely manner, our ability to deploy these proceeds efficiently may be
affected, as we will not be able to invest these proceeds on RMB-denominated assets onshore
or deploy them in uses onshore where Renminbi is required, which may adversely affect our
business, results of operation and financial condition.
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It may be difficult to effect service of process upon us, our Directors or our executive
officers who reside in China or to enforce against them or us in China any judgements
obtained from non-PRC courts.

The majority of our Directors and senior management reside in China and their assets may
also be substantially located in China. Accordingly, it may not be possible for investors to
effect service of process from outside China upon us or these persons or to enforce against us
or them in China any judgments obtained from non-PRC courts. China does not have treaties
providing for the reciprocal recognition and enforcement of judgments of courts with the
Cayman Islands, the United States, the United Kingdom, Japan, and many other countries or
jurisdictions. Therefore, the recognition and enforcement in China of judgments of a court in
any of these jurisdictions may be difficult or even impossible.

The Supreme People’s Court of the PRC and the Government of Hong Kong signed the
Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matters by the Courts of the Mainland and of the Hong Kong Special
Administrative Region Pursuant to Choice of Court Agreements between Parties Concerned
(SRR PRy 3l B 78 s A ol A BBE D ok e BT ) RSB T o A T e A 0 19 B8 o S AR R 22
HE) ) (the “2006 Arrangement”) on 14 July 2006, and further signed the Arrangement on
Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial Matters by the
Courts of the Mainland and of the Hong Kong Special Administrative Region ( <A A h B
TV R A T B 7 e A B R AT AT R H BRI ZEHE) ) (the “2019 Arrangement”).
The 2019 Arrangement establishes a bilateral legal mechanism with greater clarity and
certainty for reciprocal recognition and enforcement of judgments between Hong Kong and the
PRC in civil and commercial matters under both Hong Kong and PRC law. The 2019
Arrangement will only take effect on a date to be announced by Hong Kong and China, after
both places have completed the necessary procedures to enable implementation and will apply
to judgments made by the courts of Hong Kong and China on or after the commencement date
of the 2019 Arrangement. Upon effective date of the 2019 Arrangement, the 2006 Arrangement
will be superseded. However, the 2006 Arrangement will remain applicable to a “choice of
court agreement in writing” within the meaning of 2006 Arrangement which is made before the
effective date of 2019 Arrangement. Although the 2019 Arrangement has been signed, it
remains unclear as to its effective date and uncertain as to the outcome and effectiveness of any
action brought under the 2019 Arrangement.

Any termination of, or changes to, the preferential tax treatment that we enjoy could
adversely affect our profitability

We enjoyed certain preferential tax rates in relation to our operations during the Track
Record Period. Certain current and former members of the Group, including Hangzhou Rego,
Zhejiang Runye, Jiangxi Yunjia and Xi’an Tiantai, were entitled to preferential tax treatment
as a results of their accreditation as software enterprises and high and new technology
enterprises. In addition, as enterprises engaging in research and development activities, certain
member of our Group was entitled to claim 175% of their research and development expenses
so incurred as tax deductible expenses and our estimated deduction to be claimed thereunder
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amounted to RMB2.0 million, RMB2.9 million, RMB3.9 million and RMB1.4 million for
FY2019, FY2020, FY2021 and 4M2022, respectively. As a result of the preferential tax
treatment enjoyed by our Group, including but not limited to the foregoing, our effective
income tax rate, which is calculated by dividing income tax expenses by profit before income
tax for the same period, was approximately 4.5%, 8.9%, 12.7% and 13.9% for FY2019,
FY2020, FY2021 and 4M2022, respectively. However, there is no assurance that we will
continue to enjoy preferential EIT rates or be entitled to preferential tax treatment in the future.
The accreditation of high and new technology of Hangzhou Rego will expire in December
2023, respectively, and there can be no assurance that we would be able to renew the
accreditation upon their expiry. The discontinuation of any preferential tax treatment currently
available to us would cause our effective tax rate to increase, which could have an adverse
effect on our results of operations.

We may be classified as a PRC resident enterprise for PRC income tax purposes, which
could result in unfavourable tax consequences to us and our non-PRC Shareholders.

Under the PRC EIT Law, and its implementation rules, an enterprise established outside
of the PRC with a “de facto management body” within the PRC is considered a resident
enterprise and will be subject to the enterprise income tax on its global income at the rate of
25%. The implementation rules define the term “de facto management body” as the body that
exercises full and substantial control over and overall management of the business,
productions, personnel, accounts and properties of an enterprise. In 22 April 2009, the
SAT issued the Circular of the SAT on Issues Concerning the Identification of Chinese-
Controlled Overseas Registered Enterprises as Resident Enterprises in Accordance With the
Actual Standards of Organisational Management (B ZZBLH 48 R BH A B A0 51 il o e i £ 3
MR B R A8 PR A A MR G 5 S IR AR 2E A B R R4 AN) ) implemented from 1 January 2008
(the “SAT Circular 82”), which provides certain specific criteria for recognising the “de facto
management body” when all of the following conditions are met: (i) the primary location of the
day-to-day operational management is in the PRC; (ii) decisions relating to the enterprise’s
financial and human resource matters are made or are subject to approval by organisations or
personnel in China; (iii) the enterprise’s primary assets, accounting books and records,
company seals, and board and shareholder resolutions, are located or maintained in China; and
(iv) at least 50% of voting board members or senior executives habitually reside in China.
Further to Circular 82, the SAT issued Chinese-Controlled Offshore Incorporated Resident
Enterprises Income Tax Regulation ( (Hafhakff i & i fa RASSEFT B HIREGLUAT)) )
(the “Bulletin 45”), which took effect on 1 September 2011, to clarify the reporting and filing
obligations of such “Chinese-controlled offshore incorporated resident enterprises.”

Circular 82 and Bulletin 45 may reflect SAT’s criteria for determining the tax residence
of foreign enterprises in general, however, these rules apply only to offshore enterprises
controlled by PRC enterprise, not those invested in or controlled by PRC individuals, like our
type. Currently there are no further detailed rules or precedents applicable to us. However, the
tax resident status of an enterprise is subject to determination by the PRC tax authorities and
uncertainties remain with respect to the interpretation of the term “de facto management body.”
As substantially all of our management members are based in China, it remains unclear how
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the tax residency rule will apply to our case. If the PRC tax authorities determine that any of
our subsidiaries outside of China is a PRC resident enterprise for PRC enterprise income tax
purposes, then such subsidiary could be subject to PRC tax at a rate of 25% on its world-wide
income, which could materially reduce our net income. In addition, we will also be subject to
PRC enterprise income tax reporting obligations.

Laws and regulations governing the internet industry and related businesses in China are
evolving and may involve significant uncertainty.

The PRC Government extensively regulates the internet industry, including the foreign
ownership of, and the licensing and permit requirements pertaining to, companies in the
Internet industry. These internet-related laws and regulations are relatively new and evolving,
and their interpretation and enforcement involve significant uncertainty. In addition, risks and
uncertainties relating to PRC regulation of internet businesses include new laws, regulations or
policies may be promulgated or announced that will regulate internet activities, including
online marketing businesses. If these new laws, regulations or policies are promulgated,
additional licences may be required for our operations. If our operations do not comply with
these new regulations after they become effective, or if we fail to obtain any licences required
under these new laws and regulations, we could be subject to penalties and our business
operations may be disrupted.

Enforcement of stricter labour laws and regulations may adversely affect our business
and our profitability.

As at 30 April 2022, we had a total number of 191 employees and all of them were located
in our offices in China. We have been subject to stricter regulatory requirements in terms of
entering into labour contracts with our employees and paying various statutory employee
benefits, including pensions, housing fund, medical insurance, work-related injury insurance,
unemployment insurance and maternity insurance to designated government agencies for the
benefit of our employees.

Pursuant to the PRC Labour Contract Law ( {1 ARILMBEELH GFE) ) and its
implementation rules, employers are subject to stricter requirements in terms of signing labour
contracts, minimum wages, paying remuneration, determining the term of employees’
probation and unilaterally terminating labour contracts. In the event that we decide to terminate
some of our employees or otherwise change our employment or labour practices, the PRC
Labour Contract Law and its implementation rules may limit our ability to effect those changes
in a desirable or cost-effective manner, which could adversely affect our business and results
of operations. According to the PRC Social Insurance Law ( (H 3 A RILFNE A€ fRBRik) ),
employees must participate in pension insurance, work-related injury insurance, medical
insurance, unemployment insurance and maternity insurance and the employers must, together
with their employees or separately, pay the social insurance premiums for such employees.
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As the interpretation and implementation of labour-related laws and regulations are still
evolving, we cannot assure you that our employment practices do not and will not violate
labour-related laws and regulations in China, which may subject us to labour disputes or
government investigations. We cannot assure you that we have complied or will be able to
comply with all labour-related law and regulations regarding including those relating to
obligations to make social insurance payments and contribute to the housing provident fund.
If we are deemed to have violated relevant labour laws and regulations, we could be required
to provide additional compensation to our employees and our business, financial condition and
results of operations will be adversely affected.

If we receive dividends from our subsidiaries in the PRC, such dividends may be subject
to PRC withholding tax, which could materially and adversely affect the amount of
dividends, if any, we may pay our Shareholders.

We are a holding company incorporated under the laws of Cayman Islands and have
subsidiaries in the PRC, from which we may receive dividends. Pursuant to the PRC Enterprise
Income Tax Law ( {3 AN RILANE A ZEFGHLEE) ), a withholding tax rate of 10% currently
applies to dividends paid by a PRC “resident enterprise” to a foreign enterprise, unless the
jurisdiction of the foreign investor’s tax residence has a tax treaty with China that provides for
preferential tax treatment. Pursuant to the Arrangement between the Mainland China and the
Hong Kong Special Administrative Region for the Avoidance of Double Taxation and Tax
Evasion on Income (AN 5 Il A7 I i B 7 S JoT 45 2k 4 o8 e OB AR 97 L A e Bl 1) 42
BE) ), or the Double Tax Avoidance Arrangement and relevant PRC tax laws on the
interpretation of the Arrangement, a preferential withholding tax rate of 5% may apply if the
PRC enterprise is at least 25% held by the Hong Kong enterprise for at least 12 consecutive
months prior to distribution of the dividends and certain other conditions, e.g., the beneficial
ownership requirement, are met. Furthermore, under the Announcement of the SAT on
Promulgating the Administrative Measures for Tax Convention Treatment for Non-resident
Taxpayers (B ZBIH; 48 R B IR 48 M < JF S RO ABE N 2 32 Bl ion 7 T8 A BEAS RO A ) ),
which was issued in August 2015, the applicant for the preferential withholding rate is required
to make a recordal with its in-charge tax authority and submit all the requisite application
materials. No government approval for the application is required, although the relevant tax
authorities may challenge the applicability of the preferential withholding rate later on. Please
see “Regulatory Overview — Part II Summary of Regulatory Legislation — VII. Regulations
on Taxation Supervision” in this prospectus for further details. We cannot assure you that our
determination regarding our qualification to enjoy the preferential tax treatment will not be
challenged by the relevant PRC tax authority or we will be able to complete the necessary
filings with the relevant PRC tax authority and enjoy the preferential withholding tax rate
under the Double Taxation Arrangement with respect to dividends to be paid by our PRC
subsidiaries to our Company.
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We rely on future dividends to be paid by our subsidiaries for our cash needs, and
limitations under the PRC laws on the ability of our PRC subsidiaries to distribute
dividends to us could adversely affect our ability to utilise such funds.

Our Company is a holding company incorporated in the Cayman Islands and our business
operations are conducted through our subsidiaries in the PRC. Therefore, the availability of
funds to pay dividends to our Shareholders and to service any of our indebtedness depends on
dividends received from these subsidiaries. If our subsidiaries incur any debt or losses, such
indebtedness or loss may impair their ability to pay dividends or other distributions to us. As
a result, our ability to pay dividends or other distributions and to service our indebtedness will
be restricted. PRC law requires that dividends be paid only out of the net profit calculated
according to PRC accounting principles, which differ in many aspects from generally accepted
accounting principles in other jurisdictions, including HKFRS. PRC law also requires foreign
invested enterprises, such as our subsidiaries in China, to set aside part of their net profit as
statutory reserves, which are not available for distribution as cash dividends.

PRC regulations on loans to and direct investments in PRC entities by offshore holding
companies may delay or prevent us from making loans or additional capital contributions
to our PRC entities.

As an offshore holding company of our PRC subsidiaries, we may make loans to our PRC
subsidiaries, or we may make additional capital contributions to our PRC subsidiaries. Such
loans to our subsidiaries in China and capital contributions are subject to PRC regulations and
approvals. For example, loans by us to our subsidiaries cannot exceed statutory limits and must
be registered with SAFE or its local branch. Capital contributions to our PRC subsidiaries must
be approved by or filed with the PRC Ministry of Commerce or its local counterpart. In
addition, the PRC Government also restricts the convertibility of foreign currencies into
Renminbi and use of the proceeds in case we use a portion of the proceeds in China. We cannot
assure you that we will be able to complete the necessary government registrations or obtain
the necessary government approvals on a timely basis, if at all, with respect to future loans by
us to our PRC subsidiaries or with respect to future capital contributions by us to our PRC
subsidiaries. Violations of the applicable circulars and rules may result in severe penalties,
including substantial fines as set forth in the PRC Foreign Exchange Administration
Regulations ( {H#E A R ALAN[E AP HL7]) ). If we fail to complete such registrations or
obtain such approvals, our ability to contribute additional capital to fund our PRC operations
may be negatively affected, which could adversely and materially affect our liquidity and our
ability to fund and expand our business.
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RISKS RELATING TO THE GLOBAL OFFERING

If we fail to comply with the applicable PRC laws or the Gambling Ordinance (Chapter
148 of the Laws of Hong Kong), the Stock Exchange may suspend the dealings in our
Shares or cancel our Listing.

During the Track Record Period, we had engaged in the sale of lottery tickets through
offline shops. Our revenue generated from the sale of lottery tickets represented less than 2.0%
of our total revenue in each year/period during the Track Record Period. As confirmed by our
PRC Legal Advisers, we have obtained all necessary licences issued by the relevant lottery
centres operated by the PRC government and we have complied with all the applicable laws
and regulations in respect of our sale of lottery tickets in all material respects. For details,
please see “Regulatory Overview” in this prospectus. Nevertheless, if our licences for the sale
of lottery tickets are revoked by the relevant government authorities or we are unable to renew
such licences after expiry, any continued sale of lottery tickets by us may not be in compliance
with the applicable laws in the PRC. Pursuant to Guidance Letter HKEX-GL71-14, if our sale
of lottery business tickets (i) fail to comply with the applicable laws in the areas where such
activities operate (namely, PRC), and/or (ii) contravene the Gambling Ordinance (Chapter 148
of the Laws of Hong Kong), we or our business may be considered unsuitable for listing under
Rule 8.04 of the Listing Rules. Depending on the circumstances of the case, the Stock
Exchange may require us to take remedial actions, and/or may suspend the dealings in, or may
cancel the listing of, our Shares pursuant to Rule 6.01 of the Listing Rules.

There has been no prior public market for the Shares and an active trading market may
not develop.

Prior to completion of the Global Offering, there has been no public market for our
Shares. There can be no guarantee that an active trading market for our Shares will develop or
be sustained after completion of the Global Offering. The Offer Price is the result of
negotiations between our Company and the Sole Representative (for itself and on behalf of the
Underwriters), which may not be indicative of the price at which our Shares will be traded
following completion of the Global Offering. The market price of our Shares may drop below
the Offer Price at any time after completion of the Global Offering.

The trading price of our Shares may be volatile, which could result in substantial losses
to you.

The price and trading volume of our Shares may be volatile as a result of the following
factors, as well as others, which are discussed in this section or elsewhere in this prospectus,
some of which are beyond our control:

. actual or anticipated fluctuations in our results of operations;

. news regarding recruitment or loss of key personnel by us or our customers;
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. announcements of competitive developments, acquisitions or strategic alliances in

our industry;

. changes in earnings estimates or recommendations by financial analysts;

. potential litigation or regulatory investigations;

. changes in general economic conditions or other developments affecting us or our
industry;
. price movements on international stock markets, the operating and stock price

performance of other companies, other industries and other events or factors beyond

our control; and

. release of lock-up or other transfer restrictions on our outstanding Shares or sale or
perceived sale of additional Shares by us, the Controlling Shareholders or other
Shareholders.

In addition, the securities markets have from time to time experienced significant price
and volume fluctuations that are not related or disproportionate to the operating performance
of particular companies. Any such developments may result in large and sudden changes in the
trading volume and price of our Shares. We cannot assure you that these developments will not

occur in the future.

Investors will experience immediate dilution.

As the Offer Price of our Shares is higher than the consolidated net tangible assets per
share immediately prior to the Global Offering, purchasers of our Shares in the Global Offering
will experience an immediate dilution. Our existing Shareholders will receive an increase in
the pro forma adjusted consolidated net tangible asset value per share of their Shares. In
addition, holders of our Shares may experience further dilution of their interest if the
Underwriters exercise the Over-allotment Option or if we issue additional Shares in the future

to raise additional capital.

Future issues, offers, or sale of our Shares may adversely affect the prevailing market
price of our Shares and our ability to raise future capital at a favourable time and price.

The market price of our Shares could decline as a result of substantial future sales of our
Shares or other securities relating to Shares in the public market. Such a decline could also
occur with the issuance of new Shares or other securities relating to our Shares, or the
perception that such sales or issuances may occur. Future sales, or perceived sales, of
substantial amounts of our Shares could materially adversely affect the prevailing market price
of our Shares and our ability to raise future capital at a favourable time and price. Our
Shareholders would experience a dilution in their holdings upon the issuance or sale of
additional securities for any purpose.
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The market price of our Shares when trading begins could be lower than the Offer Price
as a result of, among other things, adverse market conditions or other adverse
developments that could occur between the time of sale and the time trading begins.

The Offer Price will be determined on the Price Determination Date. However, the Offer
Shares will not commence trading on the Stock Exchange until they are delivered, which is
expected to be a few business days after the Price Determination Date. As a result, investors
may not be able to sell or otherwise deal in the Offer Shares during that period. Accordingly,
holders of the Offer Shares are subject to the risk that the price of the Offer Shares when
trading begins could be lower than the Offer Price as a result of adverse market conditions or
other adverse developments that may occur between the time of sale and the time trading

begins.

If securities or industry analysts do not publish research reports about our business, or
if they adversely change their recommendations regarding our Shares, the market price
and trading volume of our Shares may decline.

The trading market for our Shares will be influenced by the research and reports that
industry or securities analysts publish about us or our business. If one or more of the analysts
who cover us downgrade our Shares, the price of our Shares would likely decline. If one or
more of these analysts cease coverage of our Company or fail to regularly publish reports on
us, we could lose visibility in the financial markets, which in turn could cause our stock price

or trading volume to decline.

We may be unable to declare dividends on our Shares in the future.

The amount of dividends actually distributed to our Shareholders will depend on our
operations and earnings, capital requirements and surplus, general financial condition,
contractual restrictions, capital expenditure and future development requirements,
Shareholders’ interests and such other conditions and other factors that our Directors may deem
relevant and will be subject to approval of our Shareholders. Our Board has the absolute
discretion to recommend any dividends. Please see “Financial Information — Dividends and
Dividend Policy” in this prospectus for further details. Our future declarations of dividends
may or may not reflect our historical declarations of dividends and will be at the absolute
discretion of our Directors. Our future payments of dividends will be at the absolute discretion
of our Board. We cannot assure you when or whether we will pay dividends in the future.

We have not independently verified certain facts, forecasts and other statistics obtained
from various government publications contained in this prospectus.

Certain facts, statistics, and data in this prospectus are derived from official government
sources that we believe to be reliable and appropriate for such information. However, we
cannot guarantee the quality or reliability of such source materials. We have no reason to
believe that such information is false or misleading or that any fact has been omitted that would
render such information false or misleading. While our Directors have taken reasonable care
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in extracting and reproducing the information, they have not been prepared or independently
verified by us, the Sole Sponsor, the Sole Representative, the Joint Global Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Underwriters, the Controlling Shareholders,
any of their or our Company’s respective directors, officers or representatives, or any other
person involved in the Global Offering. Therefore none of them makes any representation as
to the accuracy or completeness of such facts, statistics, and data. Due to possibly flawed or
ineffective collection methods or discrepancies between published information, market
practice, and other problems, the statistics in this prospectus may be inaccurate or may not be
comparable to statistics produced for other publications or purposes and you should not place
undue reliance on them. Furthermore, there is no assurance that they are stated or compiled on
the same basis or with the same degree of accuracy as similar statistics presented elsewhere.
In all cases, investors should give consideration as to how much weight or importance they

should attach to, or place on, such information or statistics.

Investors should read the entire prospectus carefully and should not consider any
particular statements in published media reports without carefully considering the risks
and other information contained in this prospectus.

There may be, subsequent to the date of this prospectus but prior to the completion of the
Global Offering, press and media coverage regarding us and the Global Offering, which may
contain, among other things, certain financial information, projections, valuations and other
forward-looking information about us and the Global Offering. We have not authorised the
disclosure of any such information in the press or media and do not accept responsibility for
the accuracy or completeness of such press articles or other media coverage. We make no
representation as to the appropriateness, accuracy, completeness or reliability of any of the
projections, valuations or other forward-looking information about us. To the extent such
statements are inconsistent with, or conflict with, the information contained in this prospectus,
we disclaim responsibility for them. Accordingly, prospective investors are cautioned to make
their investment decisions on the basis of the information contained in this prospectus only and
should not rely on any other information.

You should rely solely upon the information contained in this prospectus, the Global
Offering and any formal announcements made by us in Hong Kong in making your investment
decision regarding our Shares. We do not accept any responsibility for the accuracy or
completeness of any information reported by the press or other media, nor the fairness or
appropriateness of any forecasts, views or opinions expressed by the press or other media
regarding our Shares, the Global Offering or us. We make no representation as to the
appropriateness, accuracy, completeness or reliability of any such data or publication.
Accordingly, prospective investors should not rely on any such information, reports or
publications in making their decisions as to whether to invest in our Global Offering. By
applying to purchase our Shares in the Global Offering, you will be deemed to have agreed that
you will not rely on any information other than that contained in this prospectus and the Global
Offering.
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Investors may experience difficulties in enforcing Shareholder rights.

Our Company is an exempted company incorporated in the Cayman Islands with limited
liability and the laws of the Cayman Islands differ in some respects from those of Hong Kong
or other jurisdictions where investors may be located. The corporate affairs of our Company
are governed by the Memorandum and the Articles, the Cayman Companies Act and the
common law of the Cayman Islands. The rights of Shareholders to take legal action against our
Company and/or our Directors, actions by minority Shareholders and the fiduciary duties of
our Directors to our Company under Cayman Islands laws are to a large extent governed by the
common law of the Cayman Islands. The common law of the Cayman Islands is derived in part
from comparatively limited judicial precedent in the Cayman Islands as well as from English
common law, which has persuasive, but not binding, authority on a court in the Cayman
Islands. Shareholders may have different remedies in exercising their rights in the face of
actions taken by the management of our Company, Directors or major Shareholders than they
would as shareholders of a Hong Kong company or company incorporated in other
jurisdictions.

We have significant discretion as to how we will use the net proceeds of the Global
Offering, and you may not necessarily agree with how we use them.

Our management may spend the net proceeds from the Global Offering in ways you may
not agree with or that do not yield a favourable return. For details of our intended use of
proceeds, please refer to the section headed “Future Plans and Use of Proceeds” in this
prospectus. However, our management will have discretion as to the actual application of our
net proceeds. You are entrusting your funds to our management, upon whose judgement you
must depend, for the specific uses we will make of the net proceeds from the Global Offering.
We will make appropriate announcement and comply with all applicable requirements under
the Listing Rules in the event that we change the use of proceeds as disclosed in this
prospectus.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which our Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules
(Chapter 571V of the Laws of Hong Kong) and the Listing Rules for the purpose of giving
information with regard to us. Our Directors, having made all reasonable enquiries, confirm
that to the best of their knowledge and belief:

. the information contained in this prospectus is accurate and complete in all material
respects and not misleading or deceptive;

. there are no other matters the omission of which would make any statement herein
or in this prospectus misleading; and

. all opinions expressed in this prospectus have been arrived at after due and careful
consideration and are founded on basis and assumptions that are fair and reasonable.

INFORMATION AND REPRESENTATION

We have not authorised anyone to provide any information or to make any representation
not contained in this prospectus. You should not rely on any information or representation not
contained in this prospectus as having been authorised by our Company, the Sole Sponsor, the
Sole Representative, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Underwriters or any of our or their respective directors, officers or
representatives or any other person involved in this Global Offering. No representation is made
that there has been no change or development reasonably likely to involve a change in our
affairs since the date of this prospectus or imply that the information contained in this
prospectus is correct as at any date subsequent to the date of this prospectus.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional
advisers if they are in any doubt as to the taxation implications in relation to subscribing for,
purchasing, holding or disposing of, and dealing in our Shares (or exercising rights attaching
to them). It is emphasised that none of us, the Sole Sponsor, the Sole Representative, the Joint
Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, any of the Underwriters,
any of their respective directors, agents, advisers, employees, personnel or any other persons
or parties involved in the Global Offering accepts responsibility for any tax affairs or liabilities
of any person resulting from the subscription for, purchase, holding or disposing of, dealing in
our Shares, or the exercise of any rights attaching to our Shares.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

Issuer

The Global Offering

Offer Price range

Share borrowing arrangements in
connection with settlement

Over-allotment Option

Procedure for application for
Hong Kong Public Offer
Shares

Conditions of the Hong Kong
Public Offering

Lock-up undertakings by our
Company and the Controlling
Shareholders

Rego Interactive Co., Ltd

The Global Offering of initially 250,000,000 Shares
comprising (i) 25,000,000 new Shares for subscription by
the public in Hong Kong under Hong Kong Public
Offering (subject to reallocation) and (ii) initially
225,000,000 new Shares for subscription under
International Placing (subject to reallocation and the
Over-allotment Option).

If the Over-allotment Option is exercised in full, our
Company will be issuing up to 37,500,000 additional new
Shares.

Not more than HK$0.80 per Share and not less than
HK$0.64 per Share

The Stabilising Manager or any person acting for it may
borrow from Tanshin Investments up to 37,500,000
Shares (assuming the Over-allotment Option is exercised
in full).

Up to 37,500,000 additional new Shares to be issued by

our Company

Please see “How to Apply for Hong Kong Public Offer
Shares” in this prospectus for further details.

Details of the conditions of the Hong Kong Public
Offering are set forth in “Structure and Conditions of the
Global Offering — Conditions of the Global Offering” in
this prospectus.

Please see “Underwriting — Underwriting Arrangements
and Expenses — Undertakings Given to the Stock
Exchange pursuant to the Listing Rules” and
“Underwriting — Underwriting Arrangements and
Expenses — Undertakings Given to the Hong Kong
Underwriters” in this prospectus for further details.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

Stamp duty

Application for listing on the
Stock Exchange

Restrictions on offers and offers
for sale

Dealings in the Shares registered on our Company’s
Hong Kong branch register of members, to be
maintained by our Hong Kong Branch Share Registrar,
Computershare Hong Kong Investor Services Limited,
will be subject to Hong Kong stamp duty. According to
the Stamp Duty Ordinance (Chapter 117 of the Laws of
Hong Kong), the current ad valorem rate of Hong Kong
stamp duty is 0.13% of the consideration or, if higher, the
value of the Shares for each contract note for the sale or

purchase of the Shares.

Transfers of the Shares registered on our principal
register of members in Cayman Islands, to be maintained
by our Cayman Islands share registrar, Harneys Fiduciary
(Cayman) Limited, will not be subject to Cayman Islands
stamp duty unless our Company holds an interest in land
in the Cayman Islands.

Application has been made to the Listing Committee for
the listing of, and permission to deal in, the Shares in
issue and the Shares to be issued pursuant to the Global
Offering (including any additional Shares which may be
issued pursuant to exercise of the Over-allotment
Option), the Capitalisation Issue and exercise of the
options that may be granted under the Share Option
Scheme. No part of the Share or the loan capital of our
Company is listed on or dealt in on any other stock
exchange and no such listing or permission to list is being
or proposed to be sought in the near future.

No action has been taken to permit a public offering of
the Offer Shares in any jurisdiction other than Hong
Kong, or the distribution of this prospectus in any
jurisdiction other than Hong Kong. Accordingly, this
prospectus may not be used for the purpose of, and does
not constitute, an offer or invitation in any jurisdiction or
in any circumstance in which such an offer or invitation
is not authorised or to any person to whom it is unlawful
to make such an offer or invitation.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

Eligibility for CCASS

Language

Rounding of figures

Subject to the granting of the listing of, and permission to
deal in, our Shares on the Stock Exchange and
compliance of the stock admission requirements of
HKSCC, our Shares will be accepted as eligible securities
by HKSCC for deposit, clearance and settlement in
CCASS with effect from the Listing Date or any other
date as determined by HKSCC.

Settlement of transactions between participants of the
Stock Exchange is required to take place in CCASS on
the second settlement day after the trade. You should seek
the advice of your stockbroker or other professional
adviser for details of those settlement arrangements as
such arrangements will affect your rights and interests.

All necessary arrangements have been made for our
Shares to be admitted into CCASS. All activities under
CCASS are subject to the General Rules of CCASS and
CCASS Operational Procedures in effect from time to
time.

If there is any inconsistency between this prospectus and
the Chinese translation of this prospectus, this prospectus
shall prevail. Translated English names of Chinese laws
and regulations, government authorities, institutions,
natural persons or other entities included in this
prospectus and for which no official English translation
exists are unofficial translations for your reference only.

In this prospectus, where information is presented in
hundreds, thousands, ten thousands, millions, hundred
millions or billions, certain amounts of less than one
hundred, one thousand, ten thousand, one million, a
hundred million or a billion, as the case may be, have
been rounded to the nearest hundred, thousand, ten
thousand, million, hundred million or billion,
respectively. Unless otherwise stated, all the numerical
figures are rounded to one decimal place and figures in
this prospectus are in approximate figures. Any
discrepancies in any table or chart between totals and
sums of amounts listed therein are due to rounding.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

Exchange rate

Commencement of dealing in the
Shares

For the purpose of illustration only and unless otherwise
specified in this prospectus, the following exchange rates
are adopted:

RMB1.00 = HK$1.20
HK$1.00 = RMB0.8302
RMB1.00 = USDO0.15
USD1.00 = RMB6.79

No representation is made that the relevant amounts in
any particular could have been, or could be, converted
into such other currencies or vice versa at such rates or at

any other rate on such date or on any other date.

Dealings in our Shares on the Main Board are expected to
commence at 9:00 a.m. (Hong Kong time) on Monday, 17
October 2022. Shares will be traded in board lots of 4,000
Shares each.
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WAIVERS FROM COMPLIANCE WITH THE LISTING RULES

In preparation for the Global Offering, we have sought the following waivers from strict

compliance with the relevant provisions of the Listing Rules:

WAIVER IN RESPECT OF MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, we must have sufficient management presence
in Hong Kong. This normally means that at least two of the executive Directors must be
ordinarily resident in Hong Kong. Since our headquarters and business operations are primarily
based, managed and conducted in the PRC, other than Mr. Chen who intends to be ordinarily
resident in Hong Kong upon the Listing, none of the executive Director has been, is or will
intend in the near future to be based in Hong Kong for the purposes of satisfying the
requirements under Rule 8.12 of the Listing Rules. Currently, all of our executive Directors are

not ordinarily resident in Hong Kong.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has
granted, a waiver from strict compliance with the requirements under Rule 8.12 of the Listing
Rules. In order to maintain effective channel of communication between the Stock Exchange
and us, we have or will put in place the following measures:

(a) we have appointed two authorised representatives (the “Authorised
Representatives”) pursuant to Rule 3.05 of the Listing Rules, who will act as our
principal channel of communication with the Stock Exchange. The two authorised
representatives are Mr. Chen and Ms. Ho Wing Nga, one of our joint company
secretaries who is ordinarily resident in Hong Kong. The Authorised Representatives
have provided their usual contact details to the Stock Exchange and have confirmed
that they will be readily contactable by telephone and email by the Stock Exchange
and will be able to meet with the Stock Exchange on reasonable notice upon request
of the Stock Exchange, if necessary, to deal with enquiries from the Stock Exchange
from time to time;

(b) each of the Authorised Representatives has the means to contact all the Directors
(including the independent non-executive Directors) promptly at all times, as and
when the Stock Exchange wishes to contact the Directors on any matters;

(c) all the Directors who are not ordinarily resident in Hong Kong possess or can apply
for valid travel documents to visit Hong Kong and would be able to come to Hong
Kong and meet with the Stock Exchange upon reasonable notice;

(d) CMBC International Capital Limited, our Compliance Adviser, will act as an
additional channel of communication with the Stock Exchange, for a period
commencing on the date of the Listing until the date on which our Company
announces its financial results and distributes its annual report for the first full
financial year following the Listing. The contact person of the Compliance Adviser
will maintain constant contact with the Authorised Representatives, the Directors
and our senior management through various means, including regular meetings and
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WAIVERS FROM COMPLIANCE WITH THE LISTING RULES

telephone discussions whenever necessary. He or she will be fully available to
respond to enquiries from the Stock Exchange. Our Company will ensure that there
are adequate and efficient means of communication among us, our Directors, other
officers, and the Compliance Adviser;

(e) each Director (including independent non-executive Directors) will provide their
respective mobile phone numbers, office phone numbers, fax numbers (if available),
email addresses and residential addresses to the Stock Exchange pursuant to Rule
3.20 of the Listing Rules and to the Authorised Representatives. This will ensure
that the Stock Exchange and the Authorised Representatives should have means for
contacting all Directors promptly at all times as and when required, including means
to communicate with the Directors when they are traveling; and

(f) meetings between the Stock Exchange and our Directors can be arranged through the
Authorised Representatives, or directly with our Directors within a reasonable time
frame. We will inform the Stock Exchange as soon as practicable in respect of any
change in the Authorised Representatives and/or the Compliance Adviser in
accordance with the Listing Rules.

WAIVER IN RESPECT OF JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, we are required to appoint a
company secretary who, by virtue of his/her academic or professional qualifications or relevant
experience, is, in the opinion of the Stock Exchange, capable of discharging the functions of
company secretary. Note (1) to Rule 3.28 of the Listing Rules further provides that the Stock
Exchange considers the following academic or professional qualifications to be acceptable:

(a) a member of The Hong Kong Institute of Chartered Secretaries;

(b) a solicitor or barrister (as defined in the Legal Practitioners Ordinance (Chapter 159
of the Laws of Hong Kong)); and

(c) a certified public accountant (as defined in the Professional Accountants Ordinance
(Chapter 50 of the Laws of Hong Kong)).

Note (2) to Rule 3.28 of the Listing Rules sets out the factors that the Stock Exchange
considers when assessing an individual’s relevant experience, including:

(a) length of employment with the issuer and other issuers and the roles he played;
(b) familiarity with the Listing Rules and other relevant law and regulations including

the Securities and Futures Ordinance, Companies Ordinance, Companies (Winding
Up and Miscellaneous Provisions) Ordinance, and the Takeovers Code;
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WAIVERS FROM COMPLIANCE WITH THE LISTING RULES

(c) relevant training taken and/or to be taken in addition to the minimum requirement
under Rule 3.29 of the Listing Rules; and

(d) professional qualifications in other jurisdictions.

We have appointed Ms. Yang Chao (“Ms. Yang”) as one of our joint company secretaries.
Please refer to the section headed “Directors and Senior Management — Joint Company
Secretaries” in this prospectus for further biographical details of Ms. Yang. Given that Ms.
Yang does not possess the specific qualification required under Note (1) of Rule 3.28 of the
Listing Rules, her appointment as one of our joint company secretaries does not strictly comply
with Rules 3.28 and 8.17 of the Listing Rules.

Therefore, we have appointed Ms. Ho Wing Nga (“Ms. Ho”) to act as one of our joint
company secretaries. Ms. Ho is currently a fellow of both The Hong Kong Chartered
Governance Institute and The Chartered Governance Institute. Accordingly, Ms. Ho fully
complies with the requirements as stipulated under Rules 3.28 and 8.17 of the Listing Rules.
Given the importance of the company secretary’s role in the corporate governance of a listed
issuer, particularly in assisting the listed issuer as well as its directors in complying with the
Listing Rules and other relevant laws and regulations, we have made the following
arrangements:

(a) Ms. Ho, as a joint company secretary of our Company, will work closely with, and
provide assistance to, Ms. Yang in the discharge of her duties as a joint company
secretary for an initial period of three years from the date of the Listing. Ms. Ho is
a suitably qualified person to render assistance to Ms. Yang so as to enable her to
acquire the “relevant experience” as is required of a company secretary under Rule
3.28 of the Listing Rules. Ms. Ho will communicate regularly with Ms. Yang on
matters relating to corporate governance, the Listing Rules as well as other
applicable Hong Kong laws and regulations which are relevant to the operations and
affairs of our Company. In addition, Ms. Yang will comply with the annual
professional training requirement under Rule 3.29 of the Listing Rules and will
enhance her knowledge of the Listing Rules during the initial three-year period from
the date of the Listing. Our Company will further ensure that Ms. Yang has access
to the relevant training and support that would enhance her understanding of the
Listing Rules and the duties of a company secretary of an issuer listed on the Stock
Exchange. Both Ms. Yang and Ms. Ho will be advised by a Hong Kong legal adviser
engaged by our Company as to Hong Kong laws and our Company’s compliance
adviser when required.
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(b) Prior to the end of the initial three-year period, the qualifications and experience of
Ms. Yang and the need for on-going assistance of Ms. Ho will be further evaluated
by us. We will liaise with the Stock Exchange to enable it to assess whether Ms.
Yang, having benefited from the assistance of Ms. Ho for the preceding three years,
will have acquired the skills necessary to carry out the duties of company secretary
and the relevant experience (within the meaning of Note (2) to Rule 3.28 of the
Listing Rules) so that a further waiver will not be necessary. We understand that the
waiver will be revoked immediately if Ms. Ho ceases to provide assistance to Ms.
Yang during the three-year period, and can also be revoked if there are material
breaches of the Listing Rules by our Company.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has

granted us, a waiver from strict compliance with the requirements under Rules 3.28 and 8.17
of the Listing Rules.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS

Name

Residential Address

Nationality

Executive Directors

Chen Ping (BfF)

Tian Huan (H#)

Zhang Yongli (5&7KF])

Xiao Yanfeng (122 §%)

Independent non-executive
Directors

Hu Huijun (#127F)

Wan Lixiang (37 FF)

Zhao Zhongping (#8-F)

Villa 5 Monterey

No. 23 Tong Chun Street
Tseung Kwan O

New Territories

Hong Kong

Room 302, Unit 1

Building 9, Jiaoluyuan, Zijin Garden

Xihu District
Hangzhou
PRC

No. 11, Gongnongbing Team 4
Shanhe Village, Wenyan Street
Xiaoshan District

Hangzhou

PRC

Room 502, No. 18, Lane 1535
Puxiu Road

Minhang District

Shanghai

PRC

Room 501, Unit 2
Building 1, Caihe Home
Jianggan District
Hangzhou

PRC

Room 309

Block 15
Huafeng District
Huzhou, Zhejiang
PRC

Room 401, Tower 39

Bishui Haoyuan, Puyan Street
Binjiang District

Hangzhou

PRC

Chinese

Chinese

Chinese

Chinese

Chinese

Chinese

Chinese

For detailed information of our Directors, please refer to the section headed “Directors
and Senior Management” of this prospectus.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

PARTIES INVOLVED

Sole Sponsor CMBC International Capital Limited
45/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

Joint Global Coordinators CMBC Securities Company Limited
45/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

China Galaxy International Securities
(Hong Kong) Co., Limited

20/F, Wing On Centre

111 Connaught Road Central

Hong Kong

Alpha International Securities (HONG
KONG) Limited

Office C, 18/F

235 Wing Lok Street Trade Centre

235 Wing Lok Street

Sheung Wan

Hong Kong

Joint Bookrunners CMBC Securities Company Limited
45/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

China Galaxy International Securities
(Hong Kong) Co., Limited

20/F, Wing On Centre

111 Connaught Road Central

Hong Kong
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Alpha International Securities
(HONG KONG) Limited

Office C, 18/F

235 Wing Lok Street Trade Centre
235 Wing Lok Street

Sheung Wan

Hong Kong

Zheshang International Financial
Holdings Co., Limited

Room 4405, Hopewell Centre

183 Queen’s Road East

Wan Chai

Hong Kong

Blackwell Global Securities Limited
26/F, Overseas Trust Bank Building
160 Gloucester Road

Wanchai

Hong Kong

ABCI Capital Limited

11/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

BOCOM International Securities Limited
9/F, Man Yee Building

68 Des Voeux Road Central

Hong Kong

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central

Central

Hong Kong

China Everbright Securities (HK) Limited
12/F, Everbright Centre

108 Gloucester Road

Wanchai

Hong Kong
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Guotai Junan Securities (Hong Kong)
Limited

26/F-28/F, Low Block

Grand Millennium Plaza

181 Queen’s Road Central

Hong Kong

Zhongtai International Securities Limited
19 Floor, Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

SBI China Capital Financial Services
Limited

4/F, Henley Building

No. 5 Queen’s Road Central

Hong Kong

Shenwan Hongyuan Securities (H.K.)
Limited

Level 19, 28 Hennessy Road

Hong Kong

China Industrial Securities International
Capital Limited

32/F, Infinitus Plaza

199 Des Voeux Road Central

Sheung Wan

Hong Kong

Joint Lead Managers CMBC Securities Company Limited
45/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

China Galaxy International Securities
(Hong Kong) Co., Limited

20/F, Wing On Centre

111 Connaught Road Central

Hong Kong
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Alpha International Securities
(HONG KONG) Limited

Office C, 18/F

235 Wing Lok Street Trade Centre
235 Wing Lok Street

Sheung Wan

Hong Kong

Zheshang International Financial
Holdings Co., Limited

Room 4405, Hopewell Centre

183 Queen’s Road East

Wan Chai

Hong Kong

Blackwell Global Securities Limited
26/F, Overseas Trust Bank Building
160 Gloucester Road

Wanchai

Hong Kong

ABCI Securities Company Limited
10/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

BOCOM International Securities Limited
9/F, Man Yee Building

68 Des Voeux Road Central

Hong Kong

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central

Central

Hong Kong

China Everbright Securities (HK) Limited
12/F, Everbright Centre

108 Gloucester Road

Wanchai

Hong Kong
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Guotai Junan Securities (Hong Kong)
Limited

26/F-28/F, Low Block

Grand Millennium Plaza

181 Queen’s Road Central

Hong Kong

Zhongtai International Securities Limited
19 Floor, Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

SBI China Capital Financial Services
Limited

4/F, Henley Building

No. 5 Queen’s Road Central

Hong Kong

Shenwan Hongyuan Securities (H.K.)
Limited

Level 19, 28 Hennessy Road

Hong Kong

China Industrial Securities International
Capital Limited

32/F, Infinitus Plaza

199 Des Voeux Road Central

Sheung Wan

Hong Kong

Livermore Holdings Limited
Unit 1214A, 12/F

Tower II Cheung Sha Wan Plaza
833 Cheung Sha Wan Road
Kowloon

Hong Kong

West Bull Securities Limited
Unit 2701-03, 27/F, Infinitus Plaza
199 Des Voeux Road Central
Sheung Wan

Hong Kong
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Legal advisers to the Company As to Hong Kong law
Ashurst Hong Kong
11/F, Jardine House
I Connaught Place
Central
Hong Kong

As to Cayman Islands law
Harney Westwood & Riegels
3501 The Center

99 Queen’s Road Central
Hong Kong

As to PRC law

Zhong Lun Law Firm
22/F, Tower A

China Resources Building
1366 Qianjiang Road
Shangcheng District
Hangzhou 301120

PRC
Legal advisers to the Sole Sponsor and As to Hong Kong law
the Underwriters Chiu & Partners

40th Floor, Jardine House
I Connaught Place
Hong Kong

As to PRC law

Han Kun Law Offices

9/F, Office Tower C1

Oriental Plaza, No. 1 East Chang An Ave.
Beijing 100738

China

Auditors and reporting accountants BDO Limited
Certified Public Accountants
Registered Public Interest Entity Auditors
25/F, Wing On Centre
111 Connaught Road
Central
Hong Kong
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Industry consultant Shanghai iResearch Co., Ltd, China
7/F, Tower B, CCIG International Plaza
333 North Caoxi Road
Shanghai
China

Receiving bank Industrial and Commercial Bank
of China (Asia) Limited
33/F, ICBC Tower
3 Garden Road, Central
Hong Kong
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CORPORATE INFORMATION

Registered Office

Head Office and Principal Place
of Business in China

Principal Place of Business in
Hong Kong

Company’s Website

Joint Company Secretaries

Authorised Representatives

4th Floor, Harbour Place
103 South Church Street
P.O. Box 10240

Grand Cayman KY1-1002
Cayman Islands

2/F, Building 8

Yinhu Innovation Centre, Yinhu Street
Fuyang District

Hangzhou

PRC

46/F, Hopewell Centre
183 Queen’s Road East
Wan Chai

Hong Kong

http://www.regopimc.com

(The information on the website does not form

part of this prospectus)

Ms. Yang Chao

Room 502, Unit 1

Building 10, Kaixuan Xincun
Jianggan District

Hangzhou

PRC

Ms. Ho Wing Nga
46/F., Hopewell Centre
183 Queen’s Road East
Wan Chai

Hong Kong

Mr. Chen Ping

Villa 5 Monterey

No. 23 Tong Chun Street
Tseung Kwan O

New Territories

Hong Kong
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CORPORATE INFORMATION

Audit Committee

Remuneration Committee

Nomination Committee

Compliance Adviser

Hong Kong Branch Share Registrar

Principal Share Registrar and
Transfer Office

Ms. Ho Wing Nga
46/F., Hopewell Centre
183 Queen’s Road East
Wan Chai

Hong Kong

Mr. Wan Lixiang (Chairman)
Ms. Hu Huijun
Mr. Zhao Zhongping

Mr. Zhao Zhongping (Chairman)
Mr. Chen Ping
Mr. Wan Lixiang

Mr. Chen Ping (Chairman)
Mr. Zhao Zhongping
Ms. Hu Huijun

CMBC International Capital Limited
45/F, One Exchange Square

8 Connaught Place

Central

Hong Kong

Computershare Hong Kong Investor
Services Limited

Shops 1712-1716, 17th Floor
Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

Harneys Fiduciary (Cayman) Limited
4th Floor, Harbour Place

103 South Church Street

P.O. Box 10240

Grand Cayman KY1-1002

Cayman Islands
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CORPORATE INFORMATION

Principal Banks

Industrial Bank Co., Limited.,

Hangzhou High-Tech Branch

No. 40, Tangmiao Road, West Lake District
Hangzhou, Zhejiang Province

PRC

Industrial and Commercial Bank of China
Limited, Hangzhou Xixi Branch

No. 8-1 Gudun Road, West Lake District
Hangzhou, Zhejiang Province

PRC

Industrial and Commercial Bank of China
Limited, Beijing Anzhen Branch

No. A28 Anding Road, Dongcheng District
Beijing

PRC

Shanghai Pudong Development Bank
Co., Limited, Nanchang Qiushui Branch
No. 160, Beijing West Road

Nanchang, Jiangxi Province

PRC
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INDUSTRY OVERVIEW

The information and statistics set out in this section and other sections of this
prospectus were extracted from the report prepared by iResearch, which was
commissioned by us, and from various official government publications and other
publicly available publications. We engaged iResearch to prepare the iResearch Report,
an independent industry report, in connection with the Global Offering. The information
from official government sources has not been independently verified by us, the Sole
Sponsor, or any of our or their respective directors and advisors, or any other persons
or parties involved in the Global Offering, and no representation is given as to its
accuracy.

SOURCES OF INFORMATION

Founded in 2002, iResearch is an independent and a PRC-based market research
institution that provides consumer insights and online user data to companies in various
industries, including consumer goods, advertising, mobile internet, finance, e-commerce, big
data, information technology, etc.

iResearch has agreed to be paid a commission fee of approximately RMB550,000 for the
“iResearch Report” on China’s advertising, to-B virtual goods and services and lottery
solutions industries. The iResearch Report was compiled using both primary and secondary
research conducted in China. Data for the iResearch Report on market size is mainly obtained
through interviews with industry participants, marketing surveys, secondary sources and other
research methods.

iResearch has prepared the iResearch Report on the assumptions that (i) the social,
economic and political environments of China will remain stable during the forecast period,
which ensures a sustainable and steady development of China’s advertising, to-B virtual goods
and services and lottery solutions industries, (ii) the data quoted from authoritative agencies
remain unchanged, (iii) related key industry drivers remain relevant and applicable in the
forecast period, and (iv) there will be no subversive changes to the related industries. iResearch
believes that the basic assumptions used in preparing the iResearch Report, including those
used to make future projections, are factual, correct and not misleading.

After making reasonable inquiries, our Directors confirm that there has been no adverse

change in the market information presented in the iResearch Report since the date of its

issuance which may qualify, contradict or impact the information in this section.
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INDUSTRY OVERVIEW

OVERVIEW OF MARKETING INDUSTRY IN CHINA
The Definition and Classification of the Marketing Industry

Marketing refers to activities a company undertakes to promote the buying or selling of
a product or service. There are different marketing channels to promote a product in person or
via different media. Marketing activities used in China mainly include: (i) Advertising: Refers
to marketing methods that publicly and extensively deliver information to the public through
a certain form of media and consumes a certain amount of cost, including online and offline
methods such as traditional offline advertising, display advertising, content marketing, search
engine advertising and e-commerce advertising; and (ii) Loyalty marketing: Loyalty marketing
refers to a kind of marketing that focuses on attracting new customers and retaining existing
customers through incentives such as membership system, point rewards, and value-added

services.
OVERVIEW OF ADVERTISING INDUSTRY IN CHINA
The Definition and Classification of the Advertising Industry

Advertisement refers to a marketing method that conveys information to the public openly
and extensively through a certain form of media and consumes a certain amount of cost. The
main advertising forms used in China can be divided into: (i) online advertising: display
advertising, content marketing, search engine advertising and e-commerce advertising; and (ii)
offline advertising: paper media advertising, TV advertising, radio advertising, outdoor
exhibition board advertisement, cold calling and SMS advertising.

The Value Chain of the Advertising Industry

Intermediate advertising service providers connect the advertisers and media publishers
in the advertising value chain. Typical functionalities of intermediate advertising service
providers include (but are not limited to): (i) to connect with advertisers, integrate media
sources of publishers and conduct advertisement placement services; (ii) to provide advertising
optimization and analytics services for advertisers; (iii) to connect with publishers and app
operators to help them monetize traffic by providing advertisement distribution services. The
following diagram sets forth the value chain of the advertising industry:

Upstream > Midstream > Downstream >

Planning Content Creation Execution
Advertising Advertising Ad placement Ad distribution .
E Agency Agency service provider service provider >  Publisher §
5 | — . 2
=
E | Technology platform: DSP, SSP, ADX | <
Branding Creative
Consultancy Agency | Activity planning agency |
Value chain participant Marketing process
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Core values of the intermediate advertising service providers include resource connection
with media publishers, optimization and analytics, and the prepayment ability. As most
advertisers have only limited in-house optimization capability, they are shifting reliance from
direct procurement of marketing services to procurement through intermediate advertising
service providers, who are equipped with better technology, expertise, and data sufficiency to
perform optimization for their clients. As advertisers place more focus on online marketing and
the marketing technologies rapidly develop, the intermediate advertising service providers are
becoming increasingly important in the value chain of the marketing industry.

Advertising publishers, as the intermediary that ultimately present advertising content to
audiences, mainly include various online and offline media such as social networks, video
platforms, newspapers, and television. At the same time, with the development and
diversification of Internet services, some service providers who reach consumers through the
provision of content, tools or SaaS systems have also been qualified as advertising publishers
and become new advertising media for advertisers. Typical new advertising media include: (i)
Private domain traffic pool: refers to chat groups or official accounts that can directly convey
information to consumers; (ii) Internet tools: refers to Internet applications providing users
with system security services, software services, and file management services; (iii) SaaS
platform: refers to software services that can reach consumers through its system or platform
while providing solutions for SaaS users.

Advertisement Placement and Advertisement Distribution Service

Intermediate advertising service providers can be generally divided into advertisement
placement service providers, advertisement distribution service providers and technology
platforms by major functions. Advertisement placement service providers refer to companies
which purchase designated advertising spaces from various publishers (including platforms
operated by large-size media publishers) and set advertisement display time on behalf of
advertisers. Advertisement placement service providers are normally required to make
prepayment to the publishers for purchasing the advertising spaces for the advertisers.
Advertisement distribution service providers usually provide advertising SDKs for publishers
to help them monetize traffic. Different from advertisement placement service providers and
advertisement distribution service providers, technology platforms such as DSP, SSP and ADX
usually act as integrators of advertisement resources to offer intelligent advertisement
placement, distribution and related management and analysis services. With the quick
evolution of functionalities of intermediate advertising service providers, overlaps of their
business scopes are becoming increasingly common in the industry.
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The Market Size of Advertising Industry in China

In terms of corporate advertising expenditure, the total advertising market value of
China’s five major channels has increased from RMB505.5 billion in 2017 to RMB1,026.8
billion in 2021, representing a CAGR of 19.4%. Driven by the continuous innovation of the
Internet and mobile technologies, the increased time consumers spend on digital devices, and
the data-driven potential of online advertising, advertisers are gradually shifting their
advertising expenditures from offline channels to online channels in order to reach a wider
range but more targeted audiences and provide more customized advertising information in a
cost-effective way. Therefore, the market size of the online advertising industry had recorded
growth at a CAGR of 25.8% during 2017-2021 and is expected to further grow at a CAGR of
12.8% from 2021 to 2026. The total market size is expected to grow rapidly to RMB1,771.4
billion in 2026, which is equivalent to a CAGR of 11.5% from 2021. The following table sets
forth the actual and expected growth of the market size of China’s advertising industry by

channel.
Market size of the advertising industry by channel
in terms of advertising spending, China, 2017-2026E
RMB Billion
CAGR 17-21E CAGR 21E-26E
Total ad spending on five major media channel 19.4% 11.5% 17714
2017 2018 2019 2020 2021 2022E 2023E 2024E 2025E 2026E
I Magazine ads 33 3.0 26 24 2.1 20 1.8 1.8 17 17
[0 Newspaper ads 13.6 9.9 6.7 5.0 3.9 34 3.1 29 2.8 2.7
Radio ads 15.6 14.0 12.1 10.0 10.0 8.3 7.0 6.1 54 5.0
TV ads 96.8 959 87.8 69.0 68.7 60.2 542 494 457 429
I Online ads 3763 4965 646.4 766.6 942.1 1,008.4 1,253.1 14123 1,568.3 1,719.1
Note: The market size refers to all advertising spending received by ultimate media publishers, including the

spending flowing through advertising agencies and intermediate marketing service providers, as well as the
spending directly paid by the brands.

Source: National Radio and Television Administration, State Administration for Industry and Commerce of the
People’s Republic of China, Report on Development of China’s Radio and Television Media (2016-2021),
Report on Development of China’s Media Industry (2016-2021), Statistical Bulletin of China’s Radio and
Television Industry 2021, expert interviews, public disclosures of companies, iResearch.
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Market Drivers of Advertising Industry in China

. Continuous growth of GDP. Advertising spending correlates with the health of an
economy. China’s macroeconomy, as indicated by its nominal GDP growth rate, has
undergone a steady increase from the past years, providing economic support for the
further growth of the advertising industry.

. Internet and technology upgrades. Internet and infrastructure upgrades have increased the
amount of time people spent on mobile devices, which allows online advertising to have
higher exposure and reach more people, and drives the growth of the online advertising
market. Technological developments such as big data, artificial intelligence, 5G and
others can better meet the enterprises’ increasing demands for high efficiency and
targeting precision of marketing. Thus, such technologies are expected to upgrade and
transform the advertising industry.

. Integration of data resources. Top online media platforms are offering increasingly
diverse formats of online content, such as online games, online video, online music, live
streaming, and online paid knowledge, which enables them to collect multi-dimensional
consumer behaviour data. Integration of such data resources will contribute to more
comprehensive consumer tagging and therefore more efficient targeting, which is

expected to support the future development of the advertising industry.

Market Trends of Advertising Industry in China

. Increasing traffic acquisition cost. With the retreat of the rapid growth period of Internet
user traffic and the improvement of the bargaining power of large-size publishers, the
traffic acquisition cost of advertisers has gradually risen, and it has become increasingly
difficult for them to attract new consumers and promote their consumption.

. Digital advertising based on SDK. With the rapid technological innovations and the
increasing concern of the advertisers over the efficiency of marketing activities, online
advertising is becoming increasingly prevalent while the demand for traditional
marketing and promotion services has been declining. The advertising SDK offers small
and medium publishers a simple and convenient tool for commercialisation by connecting
publishers with technology platforms and advertisement placement service providers. As
a result, the advertising SDKs are being increasingly widely applied in the digital
advertising market.

. Reliance on intermediate advertising service providers for better optimization. As most
advertisers have only limited in-house optimization capability, it is expected that
advertisers may shift reliance from direct procurement of marketing services to
procurement through intermediate advertising service providers, who have better
technology, expertise, and data sufficiency, for better ROI improvement in the advertising
market
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. Increasing application of big data and Al for precision marketing. Big data and Al are
applied to help brands in the whole advertising lifecycle and different consumption
scenarios, such as targeting, content creation, delivery, and monitoring, to accurately
grasp the advertising opportunities and provide comprehensive services for clients.

. Rise of the O20 marketing model. The rising cost of online advertising and the
diminishing gap of online-offline advertising price are forcing advertisers to draw
emphasis back to the offline channels in their marketing strategy, which give rise to the
020 marketing model. This model involves crossovers of online and offline experiences
during the full user journey with each step tracked digitally, and thus provides better
cost-efficiency, user experience, and digitalization of consumer journey.

Entry Barriers for Advertising Industry in China

. Case accumulation. Accumulation of successful marketing cases is crucial in business
development for intermediate advertising service providers, as marketers rely heavily on
past cases to evaluate their competences. New entrants without any real case record will
find it hard to demonstrate their capabilities and win clients.

. Professionalism and optimization. Established companies have built comprehensive
understandings of user behaviours and preferences which can be leveraged to form more
effective advertising strategies for their clients. New entrants without such knowledge
will not be able to provide the optimization service, which largely weakens their

competitiveness.

. Technology & expertise. New entrants have to invest considerably in the recruitment and
training of technological expertise required to successfully deploy various IT tools for
advertising.

. Data accumulation. Lack of data accumulated through real cases limits the effectiveness

of new entrants’ use of advanced technologies like precision marketing, big data and Al.

. Economies of scale. Large players can negotiate advantageous prices and policies from
suppliers and are more resistant to the fluctuation of demands and supplies over time.
New entrants have to bear higher prices from suppliers and higher risks of operation
during market fluctuation.
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Competitive Landscape of Intermediate Advertising Service Providers in China

According to the iResearch Report, China’s advertising industry is currently highly
fragmented. A large number of online advertising agencies connect advertisers with designated
agents of advertising publishers, or directly connect them with advertising publishers. It is
common and more cost-efficient for enterprises to conduct their marketing activities through
intermediate advertising service providers. In 2021, there were more than 1 million corporates
in advertising industry in China. According to the iResearch Report, in terms of revenue, the
top five intermediate advertising service providers accounted for 6.4% of the market share in
2021. Our Group’s revenue from promotion and advertising services accounted for
approximately 0.0116% of the total market size in 2021.

The following table sets forth information about the top five intermediate advertising
service providers in China by revenue in 2021.

Top 5 intermediate advertising service providers, in terms of revenue, China, 2021

Year of Place of Market Share
Ranking Company establishment listing Headquarter Main Business Revenue by Revenue
(RMB billion)
1 Leo Group 2001 Main Board ~ Shanghai Integrated online 16.2 1.6%
Co., Ltd. of SZSE advertising and
marketing solutions
2 Zhewen 1993 Main board  Beijing Integrated online 142 1.4%
Interactive of SSE advertising and
Group marketing solutions
Co., Ltd.
3 Hylink Digital 1994 Main board  Beijing Integrated online 13.2 1.3%
Solutions of SSE advertising and
Co., Ltd. marketing solutions
4 Guangdong 1979 SME Board ~ Guangzhou  Online and offline 13.0 1.3%
Advertising of SZSE advertising,
Group marketing solutions
Co., Ltd.
5 Bluefocus 1996 GEM of Beijing Integrated online 9.5 0.9%
Intelligent SZSE advertising and
Communications marketing solutions
Group
Co., Ltd.
Top 5 66.1 6.4%
Others 960.7 93.6%

Total 1,026.8 100.0%

Note: possible calculation differences due to rounding

Source: public disclosures of companies, iResearch
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OVERVIEW OF THIRD-PARTY TO-B VIRTUAL GOODS AND SERVICES INDUSTRY
IN CHINA

Definition and Characteristics of Loyalty Marketing

Loyalty marketing refers to a marketing method that focuses on attracting new customers
and retaining existing customers through incentives such as membership systems, point
rewards, value-added services, etc. These incentives form part of consumers’ measurement on
the comprehensive value of products and purchase decisions, which can help companies
increase the utilisation rate of consumers’ lifetime value, and thereby increasing operating
profits. As an important part of incentive methods in loyalty marketing, virtual goods and
services are the main purchase objects for enterprises when they conduct loyalty marketing.
Enterprises can purchase virtual goods and services from upstream product suppliers and their
resellers or third-party to-B virtual goods and service providers, and they can also purchase
virtual goods and services from virtual goods and services procurement agents.

Market Size of Loyalty Marketing Industry in China

In terms of corporate expenditure on loyalty marketing, the total market size of loyalty
marketing industry in China has increased from RMB168.1 billion in 2017 to RMB258.4
billion in 2021, representing a CAGR of 11.4%. Driven by the increasing difficulty and cost
of acquiring new customers as well as the increasing attention from corporates to loyalty
management on existing customers, the total market size is expected to grow rapidly to
RMB460.8 billion in 2026, which is equivalent to a CAGR of 12.3% from 2021.

Market size of the loyalty marketing industry in terms of
corporate expenditure, China, 2017-2026E

RMB billion

300 460.8

450
CAGR 17-21 CAGR 21-26E 4133
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Sources: Ministry of Industry and Information Technology, China Banking and Insurance Regulatory
Commission, China National Tourism Administration, Civil Aviation Administration, expert
interviews, public disclosures of companies, iResearch
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Definition and Classification of To-B Virtual Goods and Services Industry in China

The virtual goods and services refer to goods and services in digital forms, such as gift
cards of e-marketplaces, telecommunication top-ups, membership of online entertainment
platforms, virtual items of online games, etc., as well as the virtual claims for physical goods
and offline services, such as gift cards of offline marketplaces, gift cards of gas stations,
prepaid vouchers, or meals at restaurants, etc.

The market of virtual goods and services in China can be classified into two segments:
(a) to-C market, consisting of resellers of virtual goods and services, who distribute, resell or
operate the retail channels of virtual goods and services to end consumers for the upstream
providers; (b) to-B market, consisting of to-B virtual goods and services providers and virtual
goods and services procurement agents, who source the virtual goods and services for
enterprises to use in their marketing and customer retaining processes.

Typical uses of virtual goods and services in enterprises’ marketing and customer
retaining processes include registration incentives, membership benefits and promotional
campaigns. Typical enterprises of virtual goods and services are from the financial, internet,
telecom, and airline industries.

Overview of Third-Party to-B Virtual Goods and Services Providers in China

Third-party to-B virtual goods and services providers connect goods and services
suppliers with enterprises in the value chain by purchasing goods and services from their
respective suppliers or resellers, and providing enterprises with integrated product solutions.
They can broaden the range of end customers that virtual goods suppliers or resellers can reach,
and help virtual goods sales channels to deepen customer relationships. The value chain of the
third-party to-B virtual goods and service industry is shown in the figure below:

| v

Virtual goods and Third-party to-B virtual Virtual goods and
services P goods and services P services procurement P Corporate P Consumer
supplier/reseller provider agents

?

—»  Flow of virtual goods and services

In addition to third-party to-B virtual goods and services providers, the value chain of the
to-B virtual goods and services industry also mainly includes other two types of third-party
institutions, which are third-party virtual goods and services resellers and virtual goods and
services procurement agents. Third-party virtual goods and services resellers refer to
companies that sell virtual goods and services on behalf of suppliers as their agencies. Because
there are certain thresholds and costs to obtain agency qualifications from suppliers, and due
to the pressure of sales KPIs, resellers usually have a certain price advantage compared to
suppliers when the purchase volume is small, third-party to-B virtual goods and services
providers may also purchase products from those resellers in addition to purchasing directly
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from suppliers. Virtual goods and services procurement agents refer to companies who usually
act as agencies for downstream corporates to source virtual goods and services from resellers
and third-party to-B virtual goods and services providers. Because the thresholds of becoming
a virtual goods and services provider for some large corporate customers are relatively high,
and the process of bidding and reviewing is also required, third-party to-B virtual goods and
service providers may also resell the goods and services to downstream corporate customers
through these qualified virtual goods and services procurement agents.

The key value of third-party to-B providers is to provide integrated offerings of goods and
services at lower costs of money and management than what enterprises can achieve with
in-house teams alone. Third-party virtual goods and services providers usually get favourable
prices from suppliers or resellers of virtual goods and services with aggregate demands from
enterprises, and they are experienced in internal control and after-sales services. In order to
meet the diverse needs of customers for product portfolios, it is an industry practice for
different third-party to-B virtual goods and services providers to purchase products and
services from each other in order to achieve better distribution efficiency and satisfy
customers’ diverse product portfolio needs.

The Market Size of To-B Virtual Goods and Services Industry in China

According to the iResearch Report, the total market size of China’s to-B virtual goods and
services industry in terms of GMV will increase from RMB79.5 billion in 2017 to RMB151.2
billion in 2021, with a CAGR of 17.4%. It is expected that it will rapidly grow to RMB284.6
billion in 2026, which is equivalent to a CAGR of 13.5% since 2021. The following chart sets
forth the actual and expected growth in the market size of China’s to-B virtual goods and
services industry:

Market size of to-B virtual goods and services in terms of GMYV, China, 2017-2026E

CAGR 17-21 CAGR 21-26E
Purchase from third-party to-B virtual goods and services providers 23.2% 19.0%
m Direct purchase from virtual goods and services suppliers/resellers 14.0% 8.7%
Total 17.4% 13.5%
RMB billion
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Sources: expert interviews, public disclosures of companies, iResearch
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In 2021, third-party to-B virtual goods and service providers accounted for 41.8% of the
total market GMV. With its ability to provide enterprises with integrated products, better
pricing and convenient management platforms, the number of third-party to-B virtual goods
and service providers engaged by enterprises to purchase virtual goods and services will
increase continuously. Therefore, the market share of third-party to-B virtual goods and service
providers is expected to further increase to 53.0% in 2026, which is equivalent to a GMV of
RMB150.7 billion and a CAGR of 19.0% from 2021 to 2026. As the industry naturally
transitions from the initial stage to a more mature stage, the CAGR is expected to decrease over
time.

Market Drivers of Third-party to-B Virtual Goods and Services Industry in China

. Acquiring new customers is increasingly difficult. The increasing cost of user acquisition
and the slowing down natural population growth rate in China require companies to adopt
more efficient tools, such as virtual goods and services, for user acquisition and
engagement to fully exploit the potential value of each user.

. Demands for online virtual goods and services grow as users’ consumption behaviors
shift. The development of the mobile internet is reshaping people’s consumption
behaviors. Also, the improving cognition for IP protection and user payment behaviors
contribute to recognition for the value of online membership and online gift cards, driving
the demand for virtual goods and services.

. The trend of outsourcing is on the rise as companies pursue better operation efficiency.
The growing trend of business process outsourcing among domestic companies,
especially large numbers of small and micro enterprises, will continuously drive the
growth of third-party to-B virtual goods and services providers from the demand side.

Market Trends of Third-party to-B Virtual Goods and Services Industry in China

. More industries will introduce virtual goods and services for marketing activities.

. Provide end-to-end marketing and operation service packages for corporate customers.
Solution providers can deliver more end-to-end services, covering back-end IT
infrastructure construction, mid-end software development and product design, as well as
front-end publicity and event operations.

Entry Barriers for Third-party to-B Virtual Goods and Services Providers in China

. Client accumulation and proven track record. Due to the high risk and long reaction time
(1-6 months) of changing providers, corporate clients tend to rely on the provider with a
stable business relationship. In addition, enterprises in certain industries, such as banking,
are highly conservative in working with outside providers, making the proven track
record within the same industries especially important in bidding.
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. Access to upstream suppliers. Existing players may build long-term contracts with key
product suppliers. New entrants may not have enough orders from clients to qualify for
direct cooperation with or discounts from the suppliers.

. Capital barrier and prepayment ability. 1t is the market practice in the industry for
third-party virtual goods and services providers to pay the suppliers in advance and allow
corporate clients to pay the bills at the end of a certain billing period, such as one month
or one quarter, requiring enough amounts of capital.

Competitive Landscape of Third-Party to-B Virtual Goods and Services Providers in
China

According to the iResearch Report, the to-B virtual goods and services market in China
is relatively fragmented. There are over 1000 to-B virtual goods and services providers in
China in 2021, most of which are local players serving regional markets. In terms of revenue
of virtual goods and services in 2021, the top 5 players together account for 16.5% of the
market share. Our Group’s revenue from virtual goods sourcing and delivery services
accounted for about 0.3% of the total market size in 2021.

The following table sets forth information about the top 5 third-party to-B virtual goods
and services providers in terms of revenue in China in 2021.

Top 5 third-party to-B virtual goods and services providers, in terms of revenue, China, 2021

Year of Place of Market Share
Ranking Company establishment listing Headquarter Main Business Revenue by Revenue
(RMB million)
1 Shanghai Viplus 2007 Not listed ~ Shanghai ~ Providing loyalty 780.0 6.1%
Science and marketing solutions
Technology to corporates
Development
Co., Ltd.
2 Qitian 1996 GEM of Shanghai Providing loyalty 6264 4.9%
Technology SZSE marketing solutions
Group to corporates
Co,. Ltd.
3 e-Buy 2011 Not listed ~ Shanghai ~ Providing loyalty 340.0 2.7%
Information marketing solutions
Technology to corporates, selling
(Shanghai) and distributing
Co., Ltd. virtual products and
services
4 Shaanxi Jiazhiyi 2015 Not listed  Shaanxi Providing loyalty 200.0 1.6%
Network marketing solutions
Technology to corporates
Co., Ltd.
5 Shanghai Toplist 2009 Not listed ~ Shanghai Providing loyalty 155.0 1.2%
Information marketing solutions
Technology to corporates
Service
Co., Ltd.

Top § 2,1014 16.5%
Others 10,667.1 83.5%
Total 12,768.5 100.0%

Source: expert interviews, public disclosures of companies, iResearch
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Due to the different charging rates of third-party to-B virtual goods and services providers

on different virtual goods and services, and their different business focuses of major products

provided, the ranking of third-party to-B virtual goods and services providers in terms of GMV

is different from that in terms of revenue. At the same time, due to the existence of transactions

between third-party to-B virtual goods and services providers, there may be duplication

between their GM Vs, which leads to an increase in the market share of the top five companies
in the ranking in terms of GMYV, reaching 22.6% in 2021. Our Group’s GMV from virtual goods

sourcing and delivery services accounted for about 1.3% of the total market size in 2021.

Top 5 third-party to-B virtual goods and services providers, in terms of GMV, China, 2021

Year of Place of Market Share
Ranking Company establishment listing Headquarter Main Business GMV by GMV
(RMB million)
1 Fulu Holdings 2009 Main board  Hubei Providing loyalty 6,000 9.5%
Limited of HKEX marketing solutions
to corporates, selling
and distributing
virtual products and
services
2 Shanghai Viplus 2007 Not listed ~ Shanghai Providing loyalty 2,600 4.1%
Science and marketing solutions
Technology to corporates
Development
Co., Ltd.
3 Qitian 1996 GEM of Shanghai Providing loyalty 2,500 4.0%
Technology SZSE marketing solutions
Group to corporates
Co,. Ltd.
4 e-Buy 2011 Not listed ~ Shanghai Providing loyalty 1,700 2.7%
Information marketing solutions
Technology to corporates, selling
(Shanghai) and distributing
Co., Ltd. virtual products and
services
5 Shaanxi Jiazhiyi 2015 Not listed  Shaanxi Providing loyalty 1,500 2.4%
Network marketing solutions
Technology to corporates
Co., Ltd.
Top 5 14,300 22.6%
Others 48,864.1 71.4%
Total 63,164.1 100.0%

Note: possible calculation differences due to rounding

Source: expert interviews, public disclosures of companies, iResearch
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OVERVIEW OF LOTTERY SOLUTIONS INDUSTRY IN CHINA
The Definition and Classification of Lottery Solutions

The industry value chain of the lottery market in China involves the issuance of lottery
(R&D and issuance), lottery production (security systems, lottery terminals, printing services,
etc.), lottery sales (various sales channels, marketing, offline sales channel expansion) and
other lottery-related services (data analysis, payment system operations, logistics, etc.). The
entire value chain is regulated and supervised by the PRC government.

R&D of lottery System & Software Offline channels
e R&D of types of lottery e Sales management system e Betting station
* Development of lottery ¢ Information management system e Self-service betting machine
gameplay e Security system
¢ Monitoring system Marketing
Issuance of lottery * SaaS platform * Advertising & promotion
e Sales channel expansion
Hardware
¢ Lottery terminal
. Loller‘y druw.machmc.
* Lottery vending machine
Printing Information aggregator

e Production of thermal paper
« Printing of lottery tickets Data analysis

Expert recommendation
Payment system

Logistics

System operation and maintenance

Source: independently prepared by iResearch

Lottery solutions providers refer to companies that provide hardware, system and
software, printing, marketing and/or other related services of the lottery market in China.
Lottery hardware mainly include lottery terminals, lottery draw machines and lottery vending
machines, while lottery system and software generally include sales management systems,
information management systems, security systems, monitoring systems and SaaS platforms.

Involving SaaS platforms is an emerging method to improve the digitalization of lottery
retail. Through SaaS platforms, lottery station owners are able to enhance their operation
model and generate new revenue and value-producing opportunities. In terms of store
management, SaaS platforms can equip lottery station owners with convenient tools to manage
inventory, in-store payment and staff. As regards customer management, SaaS platforms can
offer lottery station owners comprehensive customer management tools with online channels
such as apps and social media programmes to utilise customer data, conduct marketing
activities and offer customer services. Moreover, with SaaS platforms, station owners would
also be able to monetize user traffic by publishing advertisements through online channels and
generate new income sources. SaaS platform providers can benefit from user traffic
monetization activities as well by the potential profit sharing among station owners and SaaS
platform owners.
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The Market Size of Lottery Solutions Industry in China

From 2017 to 2018, the lottery solutions industry escalated from RMB4,765 million to
RMBS5,290 million. However, there was a decrease in market size in 2019 due to the tightened
government control on high-frequency lottery, sports lottery and unauthorized online lottery
sales which led to a drop of investment in related lottery solutions.

Moreover, the decrease in market size in 2020 was majorly due to the COVID-19 outbreak
as the government fund used to invest in lottery solutions was transferred to pay for epidemic
prevention and control supplies. As a result, the market size of the lottery solutions industry
in China dropped by 15.6% from RMBS5,186 million in 2019 to RMB4,375 million in 2020 with
a CAGR of 1.8% from 2017 to 2021. However, with the importance of developing more
intelligent lottery hardware and system and upgrading the existing lottery sales channel and the
stagnation of such development and upgrades in 2021, the government investment is expected
to get back to normal and the market size of the lottery solutions industry is expected to
increase to RMBS5,747 million in 2022.

Due to (i) the rapid development of the lottery industry in the PRC, (ii) the innovation of
lottery games and (iii) the adoption of the franchise store model for lottery sales channels in
China, the market size of the lottery solutions industry in China is expected to grow to
approximately RMB7,399 million at a CAGR of 7.7% from 2021 to 2026. Due to the sharp
decline in the lottery printing service market during the epidemic, the market has the highest
CAGR from 2021 to 2026. However, among all other categories, lottery software and systems
shows the fastest pace of growth and is expected to become the largest category in 2026.

Market size of the lottery solutions industry, China, 2017-2026E

Revenue Percentage CAGR
2017 | 2021 | 2026E | 17-21 | 21-26E
I Lottery software/system | 25.1% | 30.5% | 34.9% | 6.8% | 10.7%
[0 Marketing 33.4% | 27.0%| 26.5% | -3.7% | 7.3%
I Lottery hardware 21.5% | 24.9%| 21.8% | 5.6% | 4.8%
[ Printing 10.1% | 6.1% | 7.9% |-10.3%| 13.3%
. Others 9.9% | 11.5%| 89% | 5.7% | 2.2%
RMB miltion Total 18% | 7.7%
8,000 -
7,024
7,000 - 6,651
6,000 -
5290 5186 2,227
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1,437
4,000 4
3,000+
2,000- 1’519
1,109
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0471 509 588 630 643 656
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Sources: Centre of China Government Procurement, public disclosures of companies, iResearch
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Market Drivers of Lottery Solutions Industry in China

. The rapid development of the sports industry. The State Council released a plan in
September 2019 to promote mass-market sports and high-quality development of the
sports sector. As a major part of the sports industry and a major source of income for
sports facility development, the sales of sports lottery rose constantly, and it surpassed the
sales of welfare lottery in 2018.

. The innovation of lottery games. The Ministry of Civil Affairs and General
Administration of Sports of China are both advancing the research and development of
new lottery types and new games and promoting the high-quality and healthy
development of welfare lottery. The lottery will become more interesting to play and will

attract more people to purchase.

. The adoption of the franchise store model. Lottery sales channels in China are
predominantly offline channels and most of these channels are specialty stores. These
lottery betting stations have only limited room for further growth due to higher operation
costs, limited coverage and a single source of income. In contrast, such specialty stores
are absent in the overseas market, where lottery sales are commonly attached to
convenience stores, gas stations, supermarkets and other retail outlets across the country,
which is also known as the franchise store model. In recent years, following the ban on
online lottery sales and the rise of new retail concepts to converge digital and offline
experiences, lottery solutions providers and internet giants are shifting their focus on
offline sales channel expansion and gradually adopting the franchise store model in
China.

Entry Barriers of Lottery Solutions Industry in China

. Strict regulations from the government. The lottery industry in China is strictly regulated,
and companies need to have certain qualifications, past project performance, and permit
from relevant regulatory authorities in order to participate in this industry. Thus, the
products and services that are allowed to be provided by lottery solutions providers are
dominated by several large independent lottery solutions providers and the market is

relatively concentrated.

. Client accumulation, credentials, and reputation. Leading lottery solutions providers take
advantage of their strong brand recognition and proven track records. Once the business
relationship becomes stable, the lottery authorities are highly likely to continue to
cooperate with the chosen providers as changing providers would bring extra
administrative and time costs.
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Market Trends of the Lottery Solutions Industry in China

. The shifting focus to the young generation of customers. The development of the franchise
store model in lottery sales and new forms of lottery games would attract younger
customers and increase their willingness to purchase lottery. The lottery authorities would
also seek help from lottery solutions providers to gain insights and target young
generations.

. The demand of customer management for station owners. Most lottery solutions providers
cooperate with national and provincial lottery authorities to provide lottery solutions.
However, each lottery betting station has certain geographical coverage, and it is very
important for them to retain existing customers, cultivate their loyalty and stimulate
lottery purchase in the long term. Thus, there lies an opportunity for lottery solutions
providers to serve station owners directly and develop customer management platforms
for their lottery purchasers.

. Increasing demand for keno terminals. The new keno-type game “Happy 8” of China
Welfare Lottery has been approved for pilot sales across the country since October 2020.
It is estimated that there will be demand for 300,000-400,000 keno terminals nationwide
in the next two years.

. The upgrade to smart retail of traditional lottery betting stations. China Sports Lottery
Administration Centre is upgrading the traditional sports lottery betting stations into
smart retail channels, which can provide sports event viewing, information consultation,
multi-screen sports data display and interaction between online and offline channels. The
digital development trend will also bring procurement demand for corresponding
hardware, systems and SaaS solutions.

Competitive Landscape of Lottery Solutions Providers in China

The lottery solutions market in China is relatively concentrated. In 2021, there are about
150-200 lottery solutions providers in China. In 2021, The leading 5 lottery solutions providers
accounted for 15.5% of the market share. Leading providers vary in their core competence and
focused expertise but are expanding to the upstream and downstream of the industry to provide
integrated solutions. The lottery solutions market in China contains a wide range of lottery
related solution services which are required by lottery sales points. For example, lottery
software and systems solution services include but not limited to solutions for internet and
systems connection, cybersecurity, ticketing, information management and display, operations
and office automation.

Our Group’s IT solutions services in respect of lottery-related software systems and
equipment generally relate to the provision of internet and systems connection services and
software in relation to cybersecurity. Due to the vast number of products and types of services
in the lottery solutions market in China, our Group’s market share remained limited and our
Group’s revenue from lottery solutions accounted for about 0.9% of the total market size in
2021.
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The following table sets forth the top 5 lottery solutions providers in terms of revenue in
China for the year of 2021

Top 5 lottery solutions providers, in terms of revenue, China, 2021

Market
Year of Place of Share by
Ranking ~ Company establishment listing Headquarter Main Business Revenue  Revenue’
(RMB million)'
1 Telling 1997 Main board Beijing Lottery 3164 6.2%
Telecommunication of SZSE software/system,
Holding Co., Ltd lottery hardware,
marketing and
others
2 AGTech Group 2003 GEM of ~ Hong Kong  Lottery 171.0 3.3%
Limited HKEX software/system,
lottery hardware,
marketing and
others
3 Shenzhen Sinodata 1998 Not listed ~ Shenzhen  Lottery 1124 2.2%
Tech Co., Ltd. software/system,
lottery hardware,
marketing and
others
4 Jiangsu Yingmai 2003 Not listed  Nanjing Online and offline 97.3 1.9%
Culture Media advertising
Co., Ltd.
5 China Ecotourism 2000 Main board Hong Kong  Lottery 94.9% 1.9%
Group Limited of HKEX software/system,
lottery hardware
and marketing
Top 3 7920 15.5%
Others 4,235 84.5%
Total 51155 100.00%
Notes:

1 Calculated based on HDK/CNY exchange rate (~0.81) at the end of 2021.

2 Unaudited.

3 Possible calculation differences due to rounding

Source: expert interviews, public disclosures of companies, iResearch
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Competitive Landscape of Lottery Marketing Solutions Providers in China

Lottery marketing solution providers refer to companies that provide advertising services,
advertisement publishing devices, promotion activities planning and execution services,
publicity program production and other services or products used for attracting new lottery
purchasers and managing relationships with existing lottery purchasers to lottery centers or
lottery stations.

The lottery marketing solutions industry in China is relatively concentrated. In 2021,
there are about 60-100 companies participated in lottery marketing solutions industry in China.
Other than companies focusing on providing marketing services, television companies and
retail companies were also active in the industry by offering program production services or
goods used for lottery marketing and advertising activities. In 2021, The leading 5 lottery
solutions providers accounted for 19.1% of the market share.

Top 5 lottery marketing solutions providers, in terms of revenue, China, 2021

Year of Place of Market Share
Ranking Company establishment listing Headquarter Main Business Revenue by Revenue
(RMB million)
1 Beijing Century 2011 NEEQ Beijing Lottery video 100.6 7.3%
Lottery Video marketing solutions
Media
Technology
Co., Ltd.
2 Jiangsu Yingmai 2003 Not listed ~ Nanjing Online and offline 97.3 7.0%
Culture Media advertising
Co., Ltd.
3 CTV Golden 2010 Not listed  Shanghai Advertising and 249 1.8%
Bridge (Branch of media operation
Advertising an HKEX
Co., Ltd Main
board
company)
4 Guangdong 1979 SME Board  Guangzhou  Online and offline 217 1.6%
Advertising of SZSE advertising,
Group Co., Ltd. marketing solutions
5 China Telecom 2008 Not listed ~ Chongging  Telecommunication 19.6 1.4%
Co., Ltd. (Branch of and information
Chongqing an SSE system services
Branch Main
board
company)
Top 5 264.1 19.1%
Others 1,117.5 80.9%
Total 1,381.6 100%

Source: expert interviews, public disclosures of companies, iResearch
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Competitive edge of the Group in the lottery marketing segment includes:

(i) Business relationships built with provincial WLIACs and a large amount of lottery
sales points by offering IT solutions which can become potential clients for lottery

marketing solutions;

(i1)) The Group’s case accumulation, technologies and experience of offering advertising
and promotion services as well as virtual goods and services solutions in marketing
industry would equip the Group with marketing-related capabilities in serving

clients in lottery industry;

(iii) Lottery purchaser network built by establishing social media chatting groups and
social media accounts for WLIACS and lottery sales points which has equipped the
Group with user traffic, advertising channels and experience in managing consumer
relationship to offer marketing services to WLIACS and lottery sales points;

(iv) Technology base and business relationships with lottery centres and lottery sales
points allow the Group to develop and promote SaaS solutions, which would be
helpful in attracting new consumers and managing relationships with existing
consumers for lottery centres and lottery sales points by engaging online apps or
social media programmes of the SaaS platform. Moreover, because the SaaS
platform would bring extra income sources to lottery centres and lottery sales points
by monetizing user traffic through advertising, it would be easier for the Group to

achieve clients and maintain long-term relationships with them.
OVERVIEW OF NEW RETAIL SAAS INDUSTRY IN CHINA
The Definition of the New Retail Industry

New retail refers to the retail model that companies, relying on the Internet, upgrade and
transform the process of production, circulation and sales using advanced technology such as
big data and artificial intelligence, thereby reshaping the industry structure and ecosystem, and
deeply integrating online services, offline experience and logistics in retail businesses.

Different from traditional offline retail and online retail that rely on single sales and
operation channel, new retail models usually combines online and offline sales and operation
channels. For example, for online retailers, they can set up offline stores to provide consumers
with product experience, broaden the source of consumer traffic, and collect more
comprehensive consumer data, so as to improve the consumer journey and enhance consumer
experience. Meanwhile, for offline retailers, using online apps or social media programs and
other tools can allow consumers to browse product information online, participate in
interactive marketing activities, and even complete product purchases through online channels,

thereby enhancing consumers’ loyalty and shopping experience. In addition, evolvement of
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online payment methods, technology optimization of logistics, and development of SaaS
system to assist retailers in store and customer management also form part of the new retail
models, which further improves the operational efficiency of retail companies and the shopping
experience of consumers.

New retail is not only an empowerment of physical retail stores, but also an adjustment
of the online retail structure. The introduction of more precise and high-quality traffic brings
back momentum to online retail. Moreover, not only core retail industries like food and
consumer goods can benefit from new retailing, other retail related industries like
telecommunication and lottery industries can also benefit from new retailing by applying new
technologies. Adopting SaaS solutions is an important method for retail companies to drive
sales, leverage customer data, expand customer acquisition channels, improve shopping

experience and generate new income streams.

The Definition and Application of New Retail SaaS Industry in China

New retail SaaS providers refer to companies that provide technical solutions for the
transformation of offline and online retail enterprises to the new retail model. Typical solutions
offered by new retail SaaS providers include customer management, precise marketing,
intelligent customer services, inventory analysis, intelligent operation and unmanned retail

services.

In core retail industries such as food and consumer goods, new retail SaaS can help
merchants integrate online and offline sales data, perform inventory management, and use data
accumulation to help merchants conduct precision marketing and customer management. In
addition, in retail related industries such as telecommunications and lottery, store owners can
also use SaaS systems to realise the digitalization of customer management and inventory
management. At the same time, through online channels such as app and social media
programmes of the SaaS platform, store owners can also conduct customer service and
marketing activities more conveniently. Moreover, these online channels can also help store
owners monetize traffic through advertising and generate new sources of income.

The Market Size of New Retail SaaS Industry in China

Since 2017, the penetration rate of new retail SaaS in core retail industries like food and
consumer goods has rapidly increased, resulting in a rapid growth in its market size. In 2021,
the market size of new retail SaaS was approximately RMB10.0 billion, with a CAGR of 58.1%
since 2017. It is expected that in the future, although the growth rate of the new retail SaaS
market will slow down to a certain extent, due to the increase in the coverage of the new retail
SaaS in the retail related industries such as telecommunications and lottery, its market size will
still maintain a relatively high growth rate. It is estimated that in 2026, the scale of the new
retail SaaS market can reach RMB30.5 billion, with a CAGR of 25.1% since 2021.
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Market size of new retail SaaS industry, 2017-2026E

RMB billion
35
CAGR 17-21 CAGR 21-26E 305
30 58.1% 25.1%
o o 26.4
25 -
223
20 17.8
15 136

2017 2018 2019 2020 2021 2022E 2023E 2024E 2025E 2026E

Sources: National Bureau of Statistics, expert interviews, public disclosures of companies, iResearch

In 2021, there were approximately 600-800 new retail SaaS companies in China, and as
the market size is expected to grow, the number of market participants will also increase. The
concentration of the domestic new retail SaaS industry is relatively low, with an unapparent
effect of leading enterprises to carry out full business coverage. Companies with relative
advantages (such as technology capability and access to customers’ network) tend to extend
their value-added services to capture a higher market share in the industry.
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LEGAL REGULATION AND LEGAL BRIEFS IN CHINA

Part I. Main regulatory authorities

(1)

(2)

3)

4)

(5)

(6)

(7N

The Ministry of Industry and Information Technology of the People’s Republic of
China and its agencies are in charge of national industrial and informatization work,
formulating and organising the implementation of industrial sector plans, industrial
policies and standards; monitoring the daily operation of the industrial sector;
promoting the development of major technical equipment and independent
innovation; managing the communications industry, guiding the promotion of
informatisation construction; coordinating the maintenance of national information
security, and being responsible for the approval of telecommunications equipment
access to the Internet (including trial), the licensing of telecommunications business,
the organisation and implementation of technical specifications and standards for
software, system integration and services, and the approval of radio transmission
equipment models. Local Economic and Information Commissions are the
departments in charge of local industry and information technology.

The National Copyright Administration, Copyright Protection Center of China and
local software registration offices. The National Copyright Administration is in
charge of registration and management of software copyright, while the Copyright
Protection Center of China and the local software registration offices set up by the
Center are mainly responsible for software registration.

The Ministry of Commerce of the People’s Republic of China and local commercial
authorities are responsible for the supervision and management of foreign
investment.

The Ministry of Human Resources and Social Security of the PRC and local
departments of Human Resources and Social Security are responsible for labour

security supervision.

The SAT and its sub-bureaus are responsible for collection and administration of tax,
and assume the function of enforcing state taxation.

The State Administration of Foreign Exchange and its sub-bureaus are responsible
for carrying out supervision and inspection of foreign exchange in accordance with
the law, and imposing penalties for violations of foreign exchange management.

The Cyberspace Administration of China and local cyberspace offices are

responsible for the management of Internet information content, and for the
approval and daily supervision of online news services and other related businesses.
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(8) Civil affairs departments and sports administrative departments are responsible for
the administration of welfare lotteries and sports lotteries in their respective
administrative regions in accordance with their respective responsibilities.

(9) The State Administration of Market Regulation and the local market supervision
bureaus are responsible for market supervision and management of business

activities.

(10) China National Intellectual Property Administration is responsible for the
examination, registration and administrative adjudication of intellectual property
rights, and trademark registration, patent examination, and registration of integrated
circuit layout design.

Part II. Summary of regulatory legislation

I.  Regulations concerning foreign investment

Foreign investors investing in China shall comply with the “Catalogue of Industries for
Encouraging Foreign Investment” and the “Special Management Measures (Negative List) for
the Access of Foreign Investment” jointly issued by the State Development and Reform
Commission and Ministry of Commerce. Catalogue of Industries for Encouraging Foreign
Investment was amended on 27 December 2020 and became effective on 27 January 2021,
further reducing restrictions on foreign investment. On 27 December 2021, the State
Development and Reform Commission and the Ministry of Commerce jointly issued the
“Special Management Measures (Negative List) for the Access of Foreign Investment (2021
version)” to further reduce foreign investment restrictions, which took effect on 1 January 2022
(the “Negative List”). The Negative List lists industries that prohibit or restrict foreign
investment. Foreign investors are not allowed to invest in prohibited industries; for restricted
industries, foreign investment must meet certain conditions stipulated in the Negative List.
According to the Negative List and Catalogue, the foreign share ratio for entities engaging in
value-added telecommunications services (except e-commerce, domestic multi-party
communications, storage-forwarding and call centers) shall not exceed 50%, and the cyber
culture operation industry (except for music) is still prohibited from foreign investment.

On 15 March 2019, the National People’s Congress passed the “Foreign Investment Law
of the People’s Republic of China”, which took effect on 1 January 2020 and replaces the main
laws and regulations governing China’s foreign investment, including the “Law of the People’s
Republic of China on Chinese-Foreign Equity Joint Ventures”, “Law of the People’s Republic
of China on Chinese-Foreign Contractual Joint Ventures” and “Law of the People’s Republic
of China on Wholly Foreign-Owned Enterprises”. The Foreign Investment Law aims to further
expand opening to the outside world, actively promote foreign investment and protect the
legitimate rights and interests of foreign investment. According to the Foreign Investment Law,

China applies the administrative system of pre-establishment national treatment plus negative
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list to foreign investment. The Negative List will be issued, amended or announced by the State
Council from time to time. Management of foreign investment in the areas beyond the Negative
List shall be implemented in accordance with the principle of equality between domestic and
foreign investment.

On 26 December 2019, the State Council issued “Regulation for Implementing the
Foreign Investment Law of the People’s Republic of China”, which came into effect on 1
January 2020. According to the Regulation, if the regulations on foreign investment made
before 1 January 2020 are inconsistent with the Foreign Investment Law and the Regulation,
the provisions of the Foreign Investment Law and the Implementing Regulations shall prevail.
The Regulation also indicate that foreign investors investing in industries on the Negative List
that restricts foreign investment shall comply with the special administrative measures in the

Negative List relating to equity, senior management and other matters.

On 30 December 2019, the Ministry of Commerce and the State Administration of Market
Regulation issued the “the Measures for the Reporting of Foreign Investment Information”,
which became effective on 1 January 2020. From 1 January 2020, if a foreign investor conducts
investment activities in China directly or indirectly, the foreign investor or foreign-invested
enterprise is required to report information to the competent authorities of the Ministry of
Commerce in accordance with the Measures.

Enterprises established, operating and managed in the PRC are subject to the Company
Law of People’s Republic of China as last amended on 26 October 2018.

II. Regulations on Internet security and privacy protection

On 28 December 2000, the Standing Committee of the National People’s Congress issued
“the Decision on Maintaining Internet Security”, which was amended on 27 August 2009. It
provides that whoever commits any of the following acts will be prosecuted for criminal
liability: (a) intruding into computer information systems in the fields of State affairs, national
defence construction, and advanced science and technology; (b) using the Internet to spread
rumours, slander or publish or disseminate other rumours or slander for the purpose of inciting
subversion of the state political power; (c) stealing or leaking State secrets, intelligence or
military secrets via the Internet; (d) disseminating false or inappropriate commercial

information; or (e) infringing on the intellectual property rights of others.

“The Provisions on Technical Measures for the Internet Security Protection” issued by the
Ministry of Public Security on 13 December 2005 require all Internet information service
providers to take appropriate measures to control computer viruses, back-up data and keep
records of certain user information (including user registration information, log-in and log-out
times, Internet addresses or domain names, the content of information posted by users and the
time of posting) for at least 60 days. Under these measures, value-added telecommunications
business licensees are required to regularly update the information security and content control
systems of their websites and are required to report any illegal dissemination of content to the
local public security authorities.
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According to the “Several Provisions on Regulating the Market Order of Internet
Information Services” issued by the Ministry of Industry and Information Technology on 29
December 2011, Internet information service providers are prohibited from collecting users’
personal information or providing it to others without users’ consent.

In addition, “the Decision on Strengthening Information Protection on Networks”, issued
by the Standing Committee of the National People’s Congress on 28 December 2012,
emphasises the need to protect electronic information that can identify citizens’ personal
identity and other privacy. The Decision requires Internet information service providers to
formulate and disclose rules for the collection and use of personal electronic information, and
to take necessary measures to ensure information security and prevent disclosure, destruction
and loss. In addition, “Provisions on Protecting the Personal Information of
Telecommunications and Internet Users”, issued by the Ministry of Industry and Information
Technology on 16 July 2013 and effective on 1 September 2013, contain specific requirements
on the use and collection of personal information, according to which in the course of
providing services telecommunications business operators and Internet information service
providers collecting and using users’ personal information, shall follow the principles of
lawfulness, legitimacy and necessity and shall be responsible for the security of the personal
information of users collected and used in the course of providing services.

On 7 November 2016, the Standing Committee of the National People’s Congress issued
“the Cybersecurity Law of the People’s Republic of China” (effective on 1 June 2017), which
applies to the construction, operation, maintenance and use of networks and the supervision
and administration of network security in China. “The Cybersecurity Law of the People’s
Republic of China” defines a “network” as the system comprising computers or other
information terminals and equipment that collects, stores, transmits, exchanges and processes
information under specific rules and procedures. According to “the Cybersecurity Law of the
People’s Republic of China”, network operators are generally responsible for safeguarding
their networks against interference, damage or unauthorised access, as well as for preventing
data leakage, theft or falsification. In addition, network operators are also required to comply
with specific rules in accordance with their classification under the multi-tiered network
security assurance scheme. Network products and service providers must comply with national
standards and ensure the security of their products. Critical network equipment and network
security products must be tested by certification and evaluation centers before entering Chinese
market. “The Cybersecurity Law of PRC” excludes information that after processing cannot be
used to identify a specific individual and cannot be recovered from the test. Internet
information service providers must clearly inform users of the manner, content and purpose of
collecting and processing personal information of users, and may only collect information
necessary for the provision of their services. Internet information service providers are also
required to keep users’ personal information securely and, in the event that users’ personal
information is or is likely to be disclosed, to take immediate remedial action and to report any
material leakage to the telecommunications regulatory authority.
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On 28 May 2019, pursuant to “the Cybersecurity Law of the People’s Republic of China”,
the Cyberspace Administration of China issued “the Measures for the Administration of Data
Security (Consultation Paper)” which relates to safeguarding the security of important data and
personal information. The Data Security Law of the People’s Republic of China was issued on
10 June 2021 and implemented on 1 September 2021, reiterating that organisations and
individuals must obtain permission to carry out data processing activities. The Personal
Information Protection Law of the People’s Republic of China was issued on 20 August 2021
and implemented on 1 November 2021. This law will further protect the rights and interests of
personal information, regulate personal information processing activities, and promote the
reasonable use of personal information. To support the implementation of the Data Security
Law, on 28 December 2021, the Cyberspace Administration of China (B R B A1 B A %),
jointly with other 12 governmental authorities, issued the Cybersecurity Review Measures
( (ML 2FA L) ), which became effective from 15 February 2022. According to the
Review Measures, the internet platform operators possessing personal information of more
than one million users who are applying for overseas listing, shall make are subject to
cybersecurity review by the Office of Cybersecurity Review.

On 14 November 2021, the Cyberspace Administration of China (B X B 415 B HFA %)
published the draft Administrative Regulations on Internet Data Security ( (HH4&EIFE % 2
PR (K & U RR)) ) which provides that, among others, an application for cyber security
review shall be made by any entity which is regarded as a “data processing operator” if such
entity (i) is an Internet platform operator which is in possession of information related to
national safety, economic development and public interests which is undergoing merger,
restructuring or separation or otherwise affect or might affect national security; (ii) possesses
personal information of more than one million users and is contemplating an overseas listing;
(ii1) is contemplating a listing in Hong Kong and will or might affect national security; or (iv)
undertaking any data processing activities which will or might affect national security.

II1. Laws and regulations on foreign exchange control
(i) Foreign exchange control

According to the “Regulation of the People’s Republic of China on Foreign
Exchange Administration”, which was last amended on 5 August 2008, RMB is generally
freely convertible for payment of current items, such as foreign exchange transactions and
dividend payments related to trade and services, and is not freely convertible for capital
items such as capital transfer, direct investment, securities investment, derivative
products or loans unless prior approval or registration is obtained from the State
Administration of Foreign Exchange.

According to “the Provisions on the Settlement and Sale of and Payment in Foreign
Exchange”, which came into effect on 1 July 1996, a foreign-invested enterprise may
conduct foreign exchange settlement, sale and payment of foreign exchange in respect of
capital projects only after providing valid commercial documents and obtaining approval
from the State Administration of Foreign Exchange. Pursuant to the Notice of the State

- 127 -



REGULATORY OVERVIEW

Administration of Foreign Exchange on Further Simplifying and Improving the Foreign
Exchange Management Policies for Direct Investment (Huifa [2015] No. 13), which came
into effect on 1 June 2015, certain of the aforesaid approval powers of the State
Administration of Foreign Exchange were granted to eligible banks.

Pursuant to the Notice of the State Administration of Foreign Exchange on
Reforming the Administration of Foreign Exchange Settlement of Capital of Foreign-
invested Enterprises (Hui Fa [2015] No. 19), which came into effect on 1 June 2015, and
“the Notice of the State Administration of Foreign Exchange on Reforming and
Regulating the Policies for the Administration of Foreign Exchange Settlement under the
Capital Account”, which came into effect on 9 June 2016, foreign-invested enterprises
whose main business is to invest are permitted to make equity investments in the PRC
using any RMB funds exchanged from their registered capital. At the same time, the
exchanged RMB funds may not be used for the following purposes:

(I) Such receipts and funds shall not, directly or indirectly, be used for the
expenditures beyond the business scope of domestic institutions or the
expenditures prohibited by laws and regulations of the State;

(2) Unless otherwise provided, such receipts and funds shall not, directly or
indirectly, be used for investment in securities or other investments than banks’

principal-secured products;

(3) Such receipts and funds shall not be used for the granting of loans to
non-affiliated enterprises, with the exception that such granting is expressly
permitted in the business license; and

(4) Such receipts and funds shall not be used for construction or purchase of real
estate for purpose other than self-use (exception applies for real estate
enterprises).

In October 2019, the State Administration of Foreign Exchange issued “the Notice
of the State Administration of Foreign Exchange on Further Promoting the Facilitation of
Cross-border Trade and Investment”, which (among other things) removes the restriction
on domestic equity investment in the capital of non-investment foreign-invested
enterprises, allowing non-investment foreign-invested enterprises to make domestic
equity investments with capital funds in accordance with the law, provided that they do
not violate the existing special administrative measures for access to foreign investment
(the Negative List) and that the projects invested in the territory are genuine and legal.

In addition, foreign-invested enterprises may carry out voluntary settlement of
foreign exchange capital; the foreign exchange capital in the capital account of
foreign-invested enterprises which has been confirmed by the relevant foreign exchange
bureaus (or registered by the bank for currency contributions) may be settled in banks
according to the actual operational needs of the enterprises. At present, the percentage of
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Iv.

foreign exchange capital of foreign-invested enterprises willing to settle foreign exchange
is 100%. The State Administration of Foreign Exchange may adjust the above ratio

according to the prevailing balance of payments situation.

According to Document No. 37, which came into effect on 4 July 2014, a “special
purpose company” refers to a foreign enterprise that is directly established or indirectly
controlled by a domestic resident (including domestic institutions and domestic
individuals) for the purpose of investment or financing, with legally held domestic assets
or interests, or with legally held foreign assets or interests. Foreign special purpose
companies established or controlled by domestic residents for the purpose of making
repatriated investments in China are required to register for foreign exchange with the
local foreign exchange bureau. In accordance with “the Notice of the State Administration
of Foreign Exchange on Further Simplifying and Improving the Foreign Exchange
Management Policies for Direct Investment”, preliminary foreign exchange registration
by domestic residents in respect of the establishment or control of special purpose
companies may be made at a designated bank (in lieu of the local foreign exchange

bureau).
(ii) Regulations relating to dividend distribution

“The Company Law”, “the Foreign Investment Law” and “the Regulation for
Implementing the Foreign Investment Law” govern the distribution of dividends by
foreign-invested enterprises. According to the above laws and regulations, foreign-
invested enterprises in China may only pay dividends from the accumulated profits, if
any, calculated in accordance with Chinese accounting standards and regulations. WFOEs
are required to allocate at least 10% of their after-tax profits to statutory general reserves
until the accumulated amount of such reserves reaches 50% of their registered capital.
Such reserves may not be distributed as cash dividends.

Regulations on taxation supervision

(i) Corporate income tax

According to “the Corporate Income Tax Law”, which entered into force on 1
January 2008 and was last amended on 29 December 2018, and “the Implementation
Regulations for the Corporate Income Tax Law of the People’s Republic of China”, which
entered into force on 1 January 2008 and was last amended on 23 April 2019 (collectively,
the “Corporate Income Tax Law”), taxpayers include resident enterprises and non-
resident enterprises. Resident enterprises refer to enterprises established in China in
accordance with Chinese law, or enterprises established in accordance with foreign
(regional) law but with their actual management offices in China. Non-resident
enterprises are enterprises established under foreign (regional) laws and whose actual
management is not located in China, but (i) have established an institution or premise in
China, or (ii) have not established an institution or premise in China, but have income
derived from China. Under the Corporate Income Tax Law, foreign-owned enterprises in
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China are required to pay corporate income tax at a flat rate of 25%. A non-resident
enterprise that has not established an institution or premise in China, or that, although it
has established an institution or premise receives income that has no de facto relationship
with the institution or premise it has established, shall pay withholding tax at a rate of
10% on its income derived from within China.

“The Notice on Issues about the Determination of Chinese-Controlled Enterprises
Registered Abroad as Resident Enterprises on the Basis of Their Body of Actual
Management”, issued by the SAT and last amended on 29 December 2017, sets out
whether the “actual management body” of an enterprise registered outside China and
controlled by a Chinese enterprise or a Chinese group of enterprises comply with the
China’s standards and procedures.

According to the Corporate Income Tax Law, high-tech enterprises with independent
intellectual property rights and in compliance with rules of the corporate income tax and
other relevant laws and regulations will be entitled to a 15% reduction in the enterprise
income tax rate. “The Measures for the Administration of the Accreditation of High-Tech
Enterprises”, jointly issued by the Ministry of Science and Technology, the Ministry of
Finance and the SAT on 14 April 2008 with retroactive effect from 1 January 2008 and
amended on 29 January 2016 with retroactive effect from 1 January 2016, set out the
detailed criteria and procedures for the administration of the accreditation of high-tech
enterprises.

According to Notice of the Ministry of Finance and the SAT on Implementing the
Inclusive Tax Deduction and Exemption Policies for Micro and Small Enterprises (No. 13
[2019] of the Ministry of Finance),the annual taxable income of a small low-profit
enterprise that is not more than 1 million yuan shall be included in its taxable income at
the reduced rate of 25%, with the applicable enterprise income tax rate of 20%; and the
annual taxable income that is not less than 1 million yuan nor more than 3 million yuan
shall be included in its taxable income at the reduced rate of 50%, with the applicable
enterprise income tax rate of 20%. According to the Notice of the Ministry of Finance and
the SAT on the Implementation of Preferential Income Tax Policies for Small and Micro
Enterprises and Individual Industrial and Commercial Households (Notice 2021 No. 12 of
the Ministry of Finance and the SAT), small low-profit enterprises with an annual taxable
income of less than RMB1 million have been able to have their corporate income tax
halved in addition to the preferential tax policy stipulated in Rule 2 of the Notice of the
Ministry of Finance and the SAT on Implementing the Inclusive Tax Deduction and
Exemption Policies for Micro and Small Enterprises (Cai Shui [2019] No. 13).
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(ii) Value-added tax

According to “Provisional Regulation of the People’s Republic of China on Value
Added Tax”, which came into effect on 1 January 1994 and was last amended on 19
November 2017, and “Implementation Rules for the Provisional Regulations the People’s
Republic of China on Value-added Tax”, which were last amended on 28 October 2011
and subsequently implemented on 1 November 2011 all enterprises and individuals,
engage in sales of goods, providing processing, repairing and maintenance services, sales
of services, intangible assets and immovables and importing goods shall pay the
value-added tax.

In accordance with “the Notice of the Ministry of Finance and the SAT on Adjusting
Value-added Tax Rates”, which came into effect on 1 May 2018, taxpayers incurring VAT
taxable sales or importing goods for which the tax rates of 17% and 11% previously
applied were adjusted to 16% and 10%, respectively, and is further adjusted to 13% and
9% respectively in accordance with the Announcement of the Ministry of Finance, the
SAT and the General Administration of Customs on Policies Relating to the Deepening of
Value-added Tax Reform (Ann. No. 39 of 2019 by the Ministry of Finance, the SAT and
the General Administration of Customs) effective and implemented on 1 April 2019.

(iii) Tax on city maintenance and construction and education surcharge

According to “the Provisional Regulations on the Collection of Education
Surcharges”, which were amended on 8 January 2011, all entities and individuals paying
consumption tax, value-added tax and business tax shall pay an education surcharge. The
education surcharge, which is based on the actual amount of value-added tax, business tax
and consumption tax paid by each entity or individual, is 3% and is payable at the same
time as the value-added tax, business tax and consumption tax, respectively. According
to the Urban Maintenance and Construction Tax Law of the People’s Republic of China
effective and implemented on 1 September 2021, any entity or individual paying
consumption tax, value-added tax and business tax shall pay urban maintenance and
construction tax. The urban maintenance and construction tax shall be based on the actual
amount of consumption tax, value-added tax and business tax paid by the taxpayer, and
shall be paid at the same time as the consumption tax, value-added tax and business tax,
respectively. If the taxpayer’s location is in an urban area, in a county city or town, or not
in an urban area, county city or town, the city maintenance and construction tax rates are
7%, 5% and 1% respectively.
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(iv) Dividend tax

Under the “Corporate Income Tax Law”, income from equity investment (e.g.
dividends and bonuses) between qualified PRC resident enterprises, i.e. investment
income derived from direct investment by a resident enterprise in another resident

enterprise, is exempt from tax.

In addition, according to “the Arrangement between the Mainland and the Hong
Kong Special Administrative Region for the Avoidance of Double Taxation and the
Prevention of Fiscal Evasion with respect to Taxes on Income” which came into effect on
8 December 2006, a PRC resident enterprise is required to pay income tax under PRC law
when distributing dividends to its Hong Kong shareholders, except that if the beneficiary
of the dividends is a Hong Kong resident enterprise which directly holds at least 25%
equity interest in the aforementioned enterprise (i.e. the dividend payer), the dividends
distributed shall be taxed at the rate of 5%.

According to “the Notice of the SAT on Issues Relating to the Implementation of the
Dividend Provisions of Tax Agreements”, which came into effect on 20 February 2009,
the preferential tax rate for the treatment under the tax agreement is subject to the
following conditions: (i) according to the Tax Agreement the tax resident receiving the
dividend shall be limited to the corporation; (ii) the percentage of such Chinese resident’s
interest and voting shares directly owned by the tax resident shall each be in accordance
with the proportions set forth in the tax agreement; and (iii) such tax resident’s direct
ownership of interest in such Chinese resident corporation shall have been in accordance
with the proportions set forth in the tax agreement at any time within twelve consecutive
months prior to the receipt of the dividend.

“Announcement on Issues Relating to ‘Beneficial Owner’ in Tax Treaties” issued by
the SAT on 3 February 2018, which came into effect on 1 April 2018, provides clearer
guidance and a comprehensive assessment approach to determine whether a company is
a beneficial owner eligible for preferential tax rates on dividends.

In accordance with “the Notice on Widening the Scope of Application of Temporary
Waiver for Withholding Income Tax for Overseas Investors Using Distributed Profits for
Direct Investments”, which came into effect on 1 January 2018, the profits distributed by
a PRC resident enterprise to a foreign investor and invested directly in a prohibited
investment project that meets certain conditions are subject to deferred taxation and

temporarily exempted from withholding tax.
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V. Labour and social security regulation

According to “the Labour Law of the People’s Republic of China” (amended, effective
and implemented on 29 December 2018), companies must conclude labour contracts with their
employees based on the principle of fairness and by consensus. The company must establish
and improve the labour hygiene system, strictly implement the national rules and standards on
labour safety and hygiene, and educate workers on labour safety and hygiene to prevent
accidents in the labour process and reduce occupational hazards. In addition, the company must
also pay social insurance premiums for its employees.

(i) Labour contracts

“The Labour Contract Law of the People’s Republic of China” (issued on 29 June
2007, amended on 28 December 2012, and re-entered into force on 1 July 2013) is the
main law regulating the labour contract relationship between companies and workers,
according to which an employment relationship is established between an employer and
a worker from the date of employment. The employer must conclude a written contract
of employment with the worker. In addition, the probationary period and the calculation
of damages are subject to legal restrictions to ensure the legitimate rights and interests of
the worker.

(ii) Social Security and Housing Fund

According to “the Social Insurance Law of the People’s Republic of China”, which
came into force on 1 July 2011 and was last amended on 29 December 2018, “the
Provisional Regulations on the Collection and Payment of Social Insurance Premiums”,
which came into force on 22 January 1999 and was last amended on 24 March 2019, and
“the Decision of the State Council on the Establishment of a Basic Medical Insurance
System for Urban Employees”, which came into force on 14 December 1998, “the
Decision of the State Council on Establishing a Unified Basic Pension Insurance System
for Enterprise Employees”, which came into force on 16 July 1997, “the Regulations on
Work-related Injury Insurance”, which were amended on 20 December 2010 and
subsequently implemented on 1 January 2011, “the Regulations on Unemployment
Insurance”, which came into force on 22 January 1999, “the Trial Measures on Employee
Maternity Insurance of Enterprises”, which came into force on 1 January 1995 and
“Regulations on the Administration of Housing Provident Fund”, which came into effect
on 3 April 1999 and were recently amended on 24 March 2019, the employer shall pay
for workers’ basic medical insurance, basic pension insurance, work-related injury
insurance, unemployment insurance, maternity insurance and housing fund. If the
employer does not register for social insurance, the social insurance administrative
department shall order the employer to make corrections within a specified period of
time; if the employer fails to do so, a fine shall be imposed on the employer. If the
employer fails to pay social insurance premiums in full and on time, the social insurance
premium collection agency shall order the employer to pay or make up the full amount
within a specified period, and impose a late payment fee; if the employer still fails to pay,
the employer shall be fined.
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VI.

If the employer does not register for the deposit of the housing fund, the Housing Fund
Management Center shall, in accordance with the relevant laws and regulations, order the
payment of the deposit within a time limit; if the deposit is still not paid after the
deadline, an application may be made to the People’s Court for compulsory enforcement.

Pursuant to “the Reform Plan for the Collection and Administration System of State
Taxes and Local Taxes”, which came into effect on 20 July 2018, from 1 January 2019,
the social insurance collection and administration agencies will be transferred from the
Ministry of Human Resources and Social Security to the SAT. On 18 September 2018, the
executive meeting of the State Council announced that the social insurance policy would
remain unchanged until the transfer of the social insurance agencies was completed. On
21 September 2018, the Ministry of Human Resources and Social Security of the People’s
Republic of China issued the “Urgent Notice on Implementing the Spirit of the Executive
Meeting of the State Council to Effectively Stabilise the Collection of Social Insurance
Premiums”, requiring the policy on the rate and base of social insurance contributions to
remain unchanged until the completion of the reform of the transfer of social insurance
institutions. On 16 November 2018, the SAT issued “the Notice on the Implementation of
Certain Measures to Further Support and Serve the Development of the Private
Economy”, which stipulates that social insurance policies remain stable and that the SAT
will work with relevant authorities to reduce social insurance contribution rates to ensure

that the overall burden of corporate social insurance contributions is reduced.

Regulation of Intellectual Property Rights

(i) Trademarks

“The Trademark Law of the People’s Republic of China” (issued on 23 August 1982,
last amended on 23 April 2019 and re-entered into force on 1 November 2019) and “the
Implementation Regulations on the Trademark Law of the People’s Republic of China”
(State Council Decree No. 651, entered into force on 15 September 2002, amended on 29
April 2014 and entered into force on 1 May 2014) provide that the exclusive right to
register a trademark is limited to the trademark and the goods for which the registration
is approved. The validity period of a registered trademark is ten years from the date of
approved registration. The use of a trademark identical or similar to a registered
trademark on the same goods or on similar goods without the permission of the trademark
registrant is an infringement of the exclusive right to use the registered trademark. The
infringer shall, in accordance with the relevant provisions, stop the infringement, take
corrective measures and compensate for the loss.
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(ii) Patent

“The Patent Law of the People’s Republic of China” (amended on 17 October 2020
and effective and implemented on 1 June 2021) and “the Rules for the Implementation of
the Patent Law of the People’s Republic of China” (State Council Decree No. 569, entered
into force on 1 July 2001, amended on 9 January 2010 and entered into force on 1
February 2010) stipulate that after the patent right for inventions and utility models is
granted, except as otherwise provided in the Patent Law, no entity or individual shall,
without the permission of the patentee, enforce the patent, i.e., manufacture, use, promise
to sell, sell or import the patented product for production and business purposes, or use
the patented method as well as use, promise to sell, sell or import the product directly
obtained by the patented method. After the patent right of the design is granted, any unit
or individual shall not enforce the patent without the permission of the patentee, that is,
shall not manufacture, promise to sell, sell, or import the patented product of the design
for the purpose of production and business operation. Where infringement is established,
the infringer may be ordered to cease the infringement, take corrective measures and

compensate for damages in accordance with the relevant provisions.

(iii) Copyright

According to “the Copyright Law of the People’s Republic of China” (amended on
11 November 2020 and effective and implemented on 1 June 2021) and the
Implementation Regulations of the Copyright Law of PRC (issued on 30 January 2013
and effective and implemented on 1 March 2013), Chinese citizens, legal persons or other
organisations are entitled to copyright in their works, whether or not these works are
published. Works include written works; oral works; musical, dramatic, melodic,
choreographic and acrobatic artistic works; works of art and architecture; photographic
works; cinematographic works and works created by methods similar to filming; graphic
works and models such as engineering designs, product designs, maps and diagrams;
computer software; and other works stipulated by laws and administrative regulations.

According to “the Regulations on the Protection of Computer Software” (last
amended on 30 January 2013 and effective on 1 March 2013), software copyright arises
from the completion of software development. The software copyright of a legal person
or other organisation shall be protected for 50 years, i.e. it is protected until 31 December
of the 50th year after the first publication of the software, but if the software has not been
published for 50 years from the date of completion of development, the Regulations no
longer protect it. The software copyright owner may register the software with the
software registration agency recognised by the copyright administration department of the
State Council. The documentary proof of registration issued by the software registration
authority is the preliminary proof of the registration matter. On 20 February 2002, the
National Copyright Administration of China issued “the Measures for the Registration of
Computer Software Copyright”, and the Copyright Protection Center of China is the

software registration authority.
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(iv) Regulations on Internet domain names

In accordance with “the Measures for the Administration of Internet Domain
Names”, which came into effect on 1 November 2017, and “the Implementing Rules for
the Registration of National Top Level Domain Names”, “the Rules for Dispute
Resolution of National Top Level Domain Names” and “the Procedural Rules for Dispute
Resolution of National Top Level Domain Names”, which came into effect on 18 June
2019, domain name registration is processed through a domain name service agent
established in accordance with relevant regulations, and the applicant becomes a domain
name holder upon successful registration.

VII. Laws and regulations relating to advertising

“The Advertising Law of the People’s Republic of China” was issued by the National
People’s Congress on 27 October 1994, and last amended, effective and implemented on 29
April 2021. The Advertising Law regulates the content of advertisements, the regulation of
advertising conduct and the supervision and management of the advertising industry, and
stipulates that advertisers, advertising agencies and advertising publishers engaging in
advertising activities shall comply with laws and regulations, act with honesty and integrity,
and engage in fair competition. Advertisers, advertising agencies and advertising publishers
shall enter into written contracts among themselves in the conduct of advertising activities
pursuant to the law. According to the Advertising Law, advertisers shall be responsible for the
veracity of the contents of advertisements, and advertising agencies and advertising publishers
shall verify the relevant proof documents pursuant to laws and administrative regulations, and
verify advertisement contents. Advertising publishers shall not publish advertisements with
inconsistent content or incomplete supporting documents. In addition, for false advertisements
of goods or services relating to the life and health of consumers which cause harm to
consumers, the advertising agency shall bear joint and several liability with the advertiser. For
false advertisements of goods or services other than those stipulated in the preceding paragraph
which cause harm to consumers, where the advertising agency is aware or should be aware that
the advertisement is false yet still provide design, production, agency or publishing services,
or provide recommendation or endorsement, the advertising agency shall be jointly and
severally liable with the advertiser and may be punished with fines, including confiscation of

advertising revenue, and the Chinese authorities may revoke or cancel its business license.

To regulate Internet-related advertising activities, on 4 July 2016 the State Administration
for Industry and Commerce issued “the Interim Measures for Administration of Internet
Advertising”, which became effective on 1 September 2016. According to the Measures, when
engaging in the Internet advertising activities, Internet advertisers, advertising agencies and
advertising publishers shall sign a written contract according to law. Publishing and sending
advertisements through the Internet shall not affect users’ normal use of the Internet. For
example, Publishing advertisements on the Internet through a pop-up page or in other forms
shall provide a prominently marked “CLOSE” button to ensure “one-click closure”. No entity
or individual shall use deceptive means to induce users to click on the content of an
advertisement. Internet advertising publishers and advertising agencies shall establish and
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improve the management systems regarding registration, review and filing of the Internet
advertising businesses, and examine, verify and register the identity information of advertisers.
The Measures for Administration of Internet Advertising also stipulate that Internet advertisers
shall be responsible for the authenticity of the content of their advertisements, and that Internet
advertising publishers and advertising agencies shall examine relevant certificates, verify the
contents of advertisements, and shall refuse to design, produce, act as agent for or publish and
advertisements if the verification fails or if the certificates are incomplete, failing which they
shall be ordered by the administration for market regulation to make correction and may be
subject to a fine of not more than RMB50,000.

VIII. Laws and Regulations on Lottery Sales

“The Regulations on the Administration of Lotteries”, issued by the State Council on
4 May 2009 and put into effect on 1 July 2009, stipulate that lottery issuers and distributors
may enter into contracts on agent sale of lotteries with, and issuing licences to, third party
entities and individuals for agent sale of lottery tickets. The Regulations also provide that
lottery issuers, lottery sales organisations and lottery agents shall not engage in false or
misleading propaganda, engage in unfair competition by slandering their peers, or sell lottery
tickets to minors. If a lottery ticket sales agent engages in acts such as entrusting the sale of
lottery tickets, the civil affairs department or sports administrative department shall order the
correction of such acts and impose a fine of no less than RMB2,000 and no more than
RMB10,000; if there is illegal income, the illegal income shall be confiscated. Lottery issuers
and lottery sales organisations have the right to cancel contracts on agent sales of lotteries.

As advised by our PRC Legal Advisers, there are currently no specific anti-money
laundering laws and regulations targeting the agent sale of lottery tickets. Accordingly, the
anti-money laundering risks associated with our lottery sale is very low.

IX. Regulations on consumer protection

Law of the People’s Republic of China on the Protection of Consumer Rights and
Interests was adopted by National People’s Congress on 31 October 1993 and amended for the
second time in accordance with the Decision on Amending the Law of the People’s Republic
of China on the Protection of Consumer Rights and Interests adopted on 25 October 2013. A
business operator providing a commodity or service to a consumer shall perform obligations
in accordance with the Product Quality Law of the People’s Republic of China and other
relevant laws and regulations. A business operator shall provide consumers with true
information concerning commodities and shall not conduct false advertising. When collecting
and using consumer personal information, business operators shall follow the principles of
lawfulness, fairness, and necessity, and shall not collect and use information in violation of
laws, regulations, and agreements between the parties.
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X. Regulations on M&A

Provisions of the Ministry of Commerce on M&A of a Domestic Enterprise by Foreign
Investors was issued by the Ministry of Commerce, State Assets Supervision and
Administration Commission of the State Council, SAT, State Administration for Industry and
Commerce, China Securities Regulatory Commission and State Administration of Foreign
Exchange on 8 August 2006 and revised by the Ministry of Commerce on 22 June 2009. A
foreign investor who merges a domestic enterprise to establish a foreign-invested enterprise
shall, in accordance with these Provisions, be approved by the examination and approval
authority and go through the modification registration or establishment registration with the
registration management authority. Competent authorities in charge of commerce, relevant
entities, and persons that participate in M&A security reviews shall assume an obligation of
confidentiality with regard to state secrets, trade secrets, and other information that should be
kept confidential in M&A security reviews.

Guidance on Administration for Foreign Investment Access was issued by the Ministry of
Commerce on 18 December 2008. The transfer of equity in an established foreign-invested
enterprise to a foreign party, regardless of whether there is an association relationship between
the Chinese and foreign parties, and whether the foreign party is an original shareholder or a
new investor, does not refer to the merger regulations. The target companies in the merger

regulations include only domestic companies.
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OUR KEY MILESTONES

The following table sets forth the key milestones and achievements in the business
development of our Group:

Years Events

2009
2015

We established Hangzhou Rego in the PRC
We commenced our operation in traditional value-added

telecommunications marketing and promotion business services
2017

We expanded into the pan-entertainment market and began to provide
marketing and promotion services to, among others, online game
operators
. Hangzhou Rego was awarded the High and New Technology
Enterprise Certificate
. We began to operate our provision of virtual goods businesses by
launching a virtual goods sourcing and delivery services platform
. We began to engage in the provision of IT solutions services
2018 . Zhejiang Runye was awarded the High and New Technology
Enterprise Certificate
. Hangzhou Rego was awarded the Software Enterprise Certificate
2019 . We upgraded our virtual goods and services delivery platform with
more diversified offering options
. Zhejiang Runye was awarded the Software Enterprise Certificate
2020 . We strategically acquired Xi’an Tiantai for offering IT solutions
services with an aim to further expand our potential marketing
channel
. We launched our RegoAd SDK to establish direct cooperation with
app operators to satisfy the mobile advertising needs of our
customers
2021 . We introduced to our advertisers a new type of marketing services,
namely advertisement placement services. As an intermediate
marketing service provider, we connect our advertisers with
publishers, which are primarily large-scale media platform operators
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OUR CORPORATE HISTORY AND DEVELOPMENT

Our Company was incorporated in the Cayman Islands as an exempted company with
limited liability on 8 August 2017. As a result of the Reorganisation, our Company became the
holding company of our Group for the Listing purpose with our businesses conducted via our
subsidiaries. Please refer to the paragraph headed “Reorganisation for Listing” in this section
for more details.

Our Corporate History

The history of our Group can be traced back to 2009 when Hangzhou Rego was
established in the PRC as a limited company by Mr. Tian together with Mr. Zhang Tao (5k i)
(“Mr. Zhang Tao”) and two Independent Third Parties with the initial focus on the research
and development of software. For details of the working experiences and background of Mr.
Tian, our executive Director and executive officer, please refer to the section headed “Directors
and Senior Management — Directors” in this prospectus. Mr. Zhang Tao is our Group’s
technical expert in software research and development. He has been working in our Group
since its establishment and has accumulated over 10 years of experience in such field. The
other two founders are companies established in PRC with limited liability principally engaged
in the promotion and sale of real estate. The shareholders of these two founders have been
acquainted with Mr. Tian for years and participated in the establishment of Hangzhou Rego
with initial intention to leverage Mr. Tian’s expertise in research and development of software
to develop the online display and promotion of their real estate business. In 2010, Mr. Chen
(our chairman, executive Director and Controlling Shareholder) invested in Hangzhou Rego
through a company controlled by him. Hangzhou Rego was founded or invested by the
abovementioned parties with their own respective financial resources.

Being optimistic about development of the marketing services industry of
telecommunication and in order to broaden our revenue stream, Hangzhou Rego commenced
its operation in traditional value-added telecommunications marketing and promotion
businesses in the PRC in 2015, by leveraging Mr. Tian’s experiences and in-depth knowledge
and Mr. Chen’s networking in such area. The provision of marketing services to address
corporate needs has been lying at the heart of our business operation ever since. Over the years,
we have been expanding our capacities in providing comprehensive and tailored marketing
services in accordance with the market developments. In 2017, we launched a self-developed
virtual goods and services delivery platform to cater corporate needs in customer acquisition
or retention by offering gifts or benefits to customers.

We also believe that by establishing a foothold in the targeted industries through the
provision of excellent IT solutions services will ultimately conduce to a better understanding
of the corporate needs, and more efficient implementation of our marketing proposals to market
players. Therefore, since 2017, we began to engage in the provision of IT solutions services to
the market players of the PRC online game industry for the purpose of enhancing the synergy
effect with our marketing and promotion services. Through the strategic acquisition of Xi’an
Tiantai in July 2020, we had built indirect business relationships with the provincial WLIACs
in 23 provinces, municipalities and autonomous regions in the PRC covering over 97,000
lottery sales points as at the Latest Practicable Date, thereby expanding our retail lottery
marketing channel.
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Our Major Subsidiaries

During the Track Record Period, the principal businesses of our Group had been operated
under the following major operating subsidiaries, which made material contribution to our
revenue during the Track Record Period. The following chart sets out the details of our major

operating subsidiaries:

Date of
Establishment/
consolidating
Place of as our Group’s Registered Principal Business
Name of entity Establishment member Capital Activities
Hangzhou Rego PRC 25 June 2009 RMBI15 million  Marketing and
promotion services
and IT solutions
services
Hangzhou Runsheng PRC 16 November RMBI10 million  Promotion and
2017 advertising
services
Yuncaitong PRC 6 June 2018 RMBS50 million ~ Marketing and
promotion services
and sales of
lottery tickets
Hainan Rego PRC 22 July 2019 RMBI million Promotion and
advertising
services
Xi’an Tiantai PRC 31 July 2020 RMBI10 million  Solutions on lottery

Note:

related systems
and equipment

During the Track Record Period, Zhejiang Runye Information Technology Company Limited* (#7{Li#Lf5 S RHE A
FRZA#]) (“Zhejiang Runye”) and Jiangxi Yunjia Technology Company Limited* (7LF§ EFRFHE A PR F) (“Jiangxi
Yunjia”) were our consolidated affiliated entity and subsidiary, respectively, with material revenue contribution. As
at the Latest Practicable Date, (i) Zhejiang Runye was no longer a member of our Group due to the termination of
the Contractual Arrangements with our Group; and (ii) Jiangxi Yunjia had been deregistered.

For details, please refer to the paragraphs headed “Former major subsidiaries of our Group”, and “Reorganisation For
Listing — 5. Subsequent Termination of Zhejiang Runye’s Contractual Arrangements” in this section.
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Hangzhou Rego

Hangzhou Rego was jointly established as a limited company in the PRC on 25 June 2009,
with an initial registered capital of RMB1 million, by Mr. Tian, Mr. Zhang Tao, and two
Independent Third Parties upon its establishment. Hangzhou Rego was owned by Mr. Tian, Mr.
Zhang Tao and the two Independent Third Parties by 30%, 15% and 55%, respectively. The two
Independent Third Parties owned 45% (the “First Ex-shareholder”) and 10% (the “Second
Ex-shareholder”) equity interest in Hangzhou Rego respectively, and divested their
investments in Hangzhou Rego in 2010 and 2016 respectively due to their own business
decisions.

On 31 December 2010, for the purpose of introducing Zhejiang Lande Venture Capital
Company Limited* (WL BRI £ E A PR A D) (“Zhejiang Lande”) (Mr. Chen was the then
majority shareholder of Zhejiang Lande) as a new investor and due to the business decision of
the First Ex-shareholder to exit, Mr. Tian transferred his 10% equity interest in Hangzhou Rego
to Zhejiang Lande at a consideration of RMB 100,000, Mr. Zhang Tao transferred his 5% equity
interest in Hangzhou Rego to Zhejiang Lande at a consideration of RMBS50,000, and the First
Ex-shareholder transferred its 15% and 30% equity interest in Hangzhou Rego to Zhejiang
Lande and the Second Ex-shareholder at the considerations of RMB 150,000 and RMB300,000,
respectively. The considerations were determined by the parties based on arm’s length
commercial negotiation with reference to the paid-up capital of Hangzhou Rego at the time of
the transaction. The considerations were fully settled in January 2011. Set forth below the
shareholding structure of Hangzhou Rego immediately before and after these transfers:

Approximate Approximate
equity interest equity interest

% before the % after the
Name transfers transfers
Mr. Tian 30 20
Mr. Zhang Tao 15 10
First Ex-shareholder 45 0
Zhejiang Lande V"¢ 0 30
Second Ex-shareholder 10 40
Total 100 100

Note:

At the time of the above transfers, Zhejiang Lande was owned by Shanghai Aifusheng Information Technology
Co., Ltd.* (LG PAEERHARAT]) (“Shanghai Aifusheng”) as to 70% and Hangzhou Saier
Telecommunication Equipment Co., Ltd.* (fuJHZE/T4E(E 54 A /A 7)) (“Hangzhou Saier Equipment”) as
to 30%. At the time of the above transfers, Mr. Chen and Mr. Chen’s father, Mr. Chen Guocai (P 4") owned
90% and 10% equity interests in Shanghai Aifusheng, respectively, and Hangzhou Saier Equipment was wholly
owned by Mr. Chen.
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On 26 November 2012, due to its business decision to reduce its investment in Hangzhou
Rego, the Second Ex-shareholder transferred its 13.75%, 0.625% and 8.125% equity interest
in Hangzhou Rego to Mr. Tian, Mr. Zhang Tao and Zhejiang Lande at the considerations of
RMB137,500, RMB6,250 and RMB81,250, respectively. The considerations were determined
by the parties based on arm’s length commercial negotiation with reference to the paid-up
capital of Hangzhou Rego at the time of the transaction. The considerations were fully settled
in December 2012. Set forth below the shareholding structure of Hangzhou Rego immediately
before and after these transfers:

Approximate Approximate

equity interest equity interest

% before the % after the

Name transfers transfers
Mr. Tian 20 33.75
Mr. Zhang Tao 10 10.625
Second Ex-shareholder 40 17.5
Zhejiang Lande 30 38.125
Total 100 100

On 4 May 2016, due to Mr. Zhang Tao’s decision to focus on his role as a technical expert
without the financial burden of being an investor, the Second Ex-shareholder’s business
decision to divest its investment and Mr. Chen’s decision to hold his indirect interest in
Hangzhou Rego by another company, (i) Mr. Zhang Tao transferred the entire 10.625% of his
equity interest in Hangzhou Rego to Mr. Tian at a consideration of RMB 106,250, (ii) Zhejiang
Lande transferred 12.245% and 25.88% of its equity interest in Hangzhou Rego to Mr. Tian and
Hangzhou Gongjia Investment Management Co., Ltd.* (BUNILEREEIARRA A
(formerly known as Hangzhou Gongjia Information Technology Co., Ltd.* (BiJH L AE(E B H il
£ R F])) (“Hangzhou Gongjia”) at the considerations of RMB122,450 and RMB258,800,
respectively; and (iii) the Second Ex-shareholder transferred its remaining 17.5% equity
interest in Hangzhou Rego to Hangzhou Gongjia at a consideration of RMB175,000. The
considerations were determined by the parties based on arm’s length commercial negotiation
with reference to the paid-up capital of Hangzhou Rego at the time of the transaction. The
considerations were fully settled in May 2016. Set forth below the shareholding structure of
Hangzhou Rego immediately before and after these transfers:

Approximate Approximate
equity interest equity interest

% before the % after the
Name transfers transfers
Mr. Tian 33.75 56.62
Mr. Zhang Tao 10.625 0
Second Ex-shareholder 17.5 0
Zhejiang Lande 38.125 0
Hangzhou Gongjia™*"’ 0 43.38
Total 100 100

Note: Hangzhou Gongjia was owned by Shanghai Aifusheng and an Independent Third Party as to 91% and
9%, respectively. Shanghai Aifusheng was owned by Mr. Chen and Mr. Chen Guocai as to 90% and 10%,
respectively.
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On 14 July 2017, with a view to recognising the contribution of Mr. Zhang (our executive
Director, chief operating officer, and Controlling Shareholder) and Mr. Tian in the business of
Hangzhou Rego, Hangzhou Gongjia transferred its 15% and 3.38% equity interest in Hangzhou
Rego to Mr. Zhang and Mr. Tian at the considerations of RMB150,000 and RMB33,800,
respectively. The considerations were determined by the parties based on arm’s length
negotiation with reference to the paid-up capital of Hangzhou Rego at the time of the
transaction. The considerations were fully settled in July 2017. Upon the completion,
Hangzhou Rego was owned by Mr. Tian, Hangzhou Gongjia and Mr. Zhang as to 60%, 25%
and 15%, respectively. Set forth below the shareholding structure of Hangzhou Rego
immediately before and after these transfers:

Approximate Approximate

equity interest equity interest

% before the % after the

Name transfers transfers
Mr. Tian 56.62 60
Hangzhou Gongjia 43.38 25
Mr. Zhang 0 15
Total 100 100

During the Track Record Period, Hangzhou Rego was principally engaged in the
provision of (i) marketing and promotion services; and (ii) IT solutions services.

Hangzhou Runsheng

Hangzhou Runsheng was established as a limited company in the PRC on 16 November
2017 for the purpose of expanding our Group’s types of virtual goods offering and
advertisement distribution services, with an initial registered capital of RMB10 million. Upon
its establishment, Zhejiang Runye (a previous consolidated affiliated entity of our Group
during the Track Record Period) owned 100% of the equity interest in Hangzhou Runsheng.

On 9 March 2018, Mr. Xia Yuanbo (E# ) and Mr. Yang Lei (#5%#) entered into an
equity transfer agreement with Zhejiang Runye, respectively, under which Zhejiang Runye
transferred 17.5% of its equity interest in Hangzhou Runsheng to each of them at nil
consideration. The consideration was determined by the parties based on arm’s length
commercial negotiation with reference to the circumstances that the registered capital of
Hangzhou Runsheng had not been paid at that time. Upon the completion of the transfer,
Zhejiang Runye’s equity interest in Hangzhou Runsheng decreased to 65%. As the then
shareholders of Hangzhou Runsheng, Mr. Xia Yuanbo and Mr. Yang Lei have injected
RMB350,000 and RMB350,000 to the same company as its paid-up capital, respectively. Both
Mr. Xia Yuanbo and Mr. Yang Lei had extensive experience in sales and marketing business in

value-added telecommunications and internet industries at the time of the above transaction.
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For the purpose of attracting and retaining talents with extensive marketing capability to assist
Hangzhou Runsheng’s business development, we invited Mr. Xia Yuanbo and Mr. Yang Lei to
invest in Hangzhou Runsheng. Mr. Yang Lei was a deputy general manager of Hangzhou
Runsheng at the relevant time and Mr. Xia Yuanbo subsequently joined Hangzhou Runsheng
as a general manager in April 2018. Save as abovementioned, there was no other relationship
between Mr. Xia Yuanbo, Mr. Yang Lei and the Group.

Considering (i) the future business development of Hangzhou Runsheng may require
additional capital contribution from shareholders, and (ii) their respective personal financial
situations, Mr. Xia Yuanbo and Mr. Yang Lei decided to divest their interests in Hangzhou
Runsheng. On 11 December 2019, each of Mr. Xia Yuanbo and Mr. Yang Lei entered into an
equity transfer agreement with Zhejiang Runye so as to transfer each of their 17.5% equity
interest in Hangzhou Runsheng to Zhejiang Runye, respectively at the consideration of
RMB350,000, respectively. The considerations were determined by the parties based on arm’s
length commercial negotiation with reference to the paid-up capital of Hangzhou Runsheng at
the time of the transactions. Zhejiang Runye fully settled the considerations on 25 December
2019. Mr. Xia Yuanbo and Mr. Yang Lei are currently our senior management. For details of
the background of Mr. Xia Yuanbo and Mr. Yang Lei and their key responsibilities, please refer
to the section headed “Directors and Senior Management — Senior Management” in this
prospectus. In December 2020, the entire equity interest of Hangzhou Runsheng was

transferred to Hangzhou Rego.
Yuncaitong

Yuncaitong was established as a joint stock company in the PRC on 7 March 2016, with
an initial registered capital of RMBS50 million. Upon its establishment, Yuncaitong was owned
by Mr. Zhang Shidong (3% 1 %) and Mr. Yao Daming (#k#£F) (Independent Third Parties by
then) as to 50% and 50%, respectively.

We acquired Yuncaitong in 2018. Considering Yuncaitong was a joint stock company at
that time the acquisition was conducted separately by two of our then members for the
compliance with Article 78 of PRC Company Law that a joint stock company should maintain
at least two shareholders. On 6 June 2018, Mr. Zhang Shidong and Mr. Yao Daming entered
into agreements with Zhejiang Runye to transfer their 50% and 20% shareholding in
Yuncaitong to Zhejiang Runye at the considerations of RMB5.4 million and RMB1 million,
respectively. The considerations were determined by the parties based on arm’s length
commercial negotiation with reference to, among other things, Yuncaitong’s lottery sales points
coverage and other lottery-related resources as well as its paid-up capital. On 12 October 2018,
the considerations were fully settled by Zhejiang Runye.
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On 6 November 2018, Mr. Yao Daming further entered into an agreement with Jiangxi
Yunjia to transfer his remaining 30% shareholding in Yuncaitong to Jiangxi Yunjia at a
consideration of RMB2.7429 million. The consideration was determined by the parties based
on arm’s length commercial negotiation with reference to, among other things, Yuncaitong’s
lottery sales points coverage and other lottery-related resources as well as its paid-up capital.
On 24 January 2019, the amount of the consideration was fully settled by Jiangxi Yunjia. Upon
the completion of this transfer, Yuncaitong was owned by Zhejiang Runye and Jiangxi Yunjia
as to 70% and 30%, respectively, and became an indirect wholly-owned subsidiary of our
Company upon the completion of the transfer. Since Article 78 of PRC Company Law requires
that a joint stock company should have at least two shareholders, in order to maintain only one
shareholder of Yuncaitong, we decided to convert Yuncaitong into a limited liability company
and the registration was completed in April 2020. Zhejiang Runye and Jiangxi Yunjia
transferred their respective 70% and 30% equity interests in Yuncaitong to Hainan Rego. The
acquisition of Yuncaitong does not constitute material acquisition according to Rule 4.05A of
the Listing Rules and subsequent to the acquisition and up to 30 April 2022, Yuncaitong has
contributed profit to our Group in the amount of approximately RMB713,000.

Yuncaitong principally engaged in lottery business in Hubei Province and has established
business relationship with Hubei Province China Sports Lottery Administration Centres* (i
B EREEMP0). Yuncaitong mainly engaged in the provision of marketing and
promotion service and sales of lottery tickets since the acquisition by our Group in 2018. We
believe that the acquisition had enabled us to expand our marketing channels through
Yuncaitong’s lottery sales points network. We also believe that such acquisition will enable us
to develop future business in the sports lottery industry by providing the IT solutions services.

Hainan Rego

Hainan Rego was established as a limited company in the PRC on 22 July 2019 with an
initial registered capital of RMB1 million. Upon its establishment, Hangzhou Rego owned
100% of the equity interest in Hainan Rego. Since 2021, Hainan Rego started to engage in the

provision of promotion and advertising services and has been one of our major subsidiaries.
Xi’an Tiantai

Xi’an Tiantai was established as a limited company in the PRC on 13 June 2007 with an
initial registered capital of RMB3 million. Prior to the Separation (as defined below), Xi’an
Tiantai was wholly-owned by Xi’an Tiantai Huitou Enterprise Management Group Company
Limited* (P4 % K% MEF > 2£ 5 AL B A FR A A) (“Tiantai Huitou”), which was in turn owned
by two Independent Third Parties.

For the purpose of selling the software development business of Xi’an Tiantai to
Hangzhou Rego, on 30 April 2020, Xi’an Tiantai entered into a company separation agreement
with its proposed derivative companies Xi’an Caipingfang Enterprise Management Co., Ltd.*
(VGBI G AR/ F]) and Xi’an Youran Lexiang Culture Media Co., Ltd.* (F§4f&
ﬁi@%?i%%ﬁéﬁﬁﬁﬁﬁj) for spinning off of all its assets, liabilities, business, registered and
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paid-up capitals based on Xi’an Tiantai’s assets as at 31 December 2019 (the “Separation”) to
these two companies. After the Separation, Xi’an Tiantai continued to hold and carry on the
software development business, while the lottery business and advertising businesses were held
and carried out by Xi’an Caipingfang Enterprise Management Co., Ltd. and Xi’an Youran
Lexiang Culture Media Co., Ltd., respectively.

On 31 July 2020, Tiantai Huitou entered into an agreement with Hangzhou Rego to
transfer its entire equity interest in Xi’an Tiantai to Hangzhou Rego at a consideration of
RMB15 million. The consideration was determined by the parties based on arm’s length
commercial negotiation with reference to, among other things, the appraised value of Xi’an
Tiantai of RMB15.8 million as at 31 March 2020 as set out in a valuation report issued by an
independent valuer on 31 July 2020. The consideration was fully settled on 22 December 2020.
Following the completion of the equity transfer, Xi’an Tiantai became a wholly-owned
subsidiary of Hangzhou Rego.

Xi’an Tiantai has developed and owned many innovative products and solutions for
lottery industry, including but not limited to an integrated business security access system (—
##4H), an electronic payment system for lottery industry (—/#H) and an unified certification
system for lottery industry (—#5#H). As at the Latest Practicable Date, Xi’an Tiantai had
established business relationship with the provincial WLIACs in 23 provinces, municipalities
and autonomous regions of the PRC covering over 97,000 lottery sales points. Xi’an Tiantai is
also a Hightech Enterprise (national level). We believe that the strategic acquisition of Xi’an
Tiantai will enable us to (i) take advantage of its extensive lottery sales points coverage as our
potential marketing channel, and (ii) leverage its established stable relationship with WLIAC
to keep abreast of the change in market trend and demand of the PRC lottery market at an early
stage, which would assist our Group in providing tailor-made marketing and promotion
proposals to the industry players more efficiently.

Former Major Subsidiaries of Our Group

During the Track Record Period, Zhejiang Runye and Jiangxi Yunjia were members of our
Group with material revenue contribution. As at the Latest Practicable Date, (i) Zhejiang
Runye was no longer a member of our Group due to the termination of its Contractual
Arrangements with our Group; and (ii) Jiangxi Yunjia had been deregistered. Details of

Zhejiang Runye and Jiangxi Yunjia are set forth below:
Zhejiang Runye

Zhejiang Runye was established as a limited company in the PRC on 14 September 2016,
with an initial registered capital of RMB10 million. When we established Zhejiang Runye, we
intended it as an entity to explore the business opportunities in the internet industry and
therefore it might apply for an ICP license. Accordingly, Mr. Tian and Mr. Zhang have been
the Registered Shareholders of Zhejiang Runye as to 70% and 30%, respectively. As Mr. Chen
is a Hong Kong permanent resident, he was not arranged to be a registered owner of Zhejiang
Runye but the Contractual Arrangements as set out below had been subsequently entered.
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On 1 January 2018, Zhejiang Runye, Mr. Tian and Mr. Zhang (as the Registered
Shareholders of Zhejiang Runye) entered into a set of Contractual Arrangements (as
supplemented and superseded by another set of Contractual Arrangements dated 24 February
2021) with Hangzhou Rego, pursuant to which, among other things, Hangzhou Rego would
have the right to exercise control over the operation and enjoy all the economic benefits of
Zhejiang Runye. After signing of the Contractual Arrangements, Zhejiang Runye became our
consolidated affiliated entity. During the Track Record Period, Zhejiang Runye principally
engaged in the provision of (i) marketing and promotion services, and (ii) IT solutions services.
In 2018, Zhejiang Runye obtained an ICP License preparing for the intended operation of an
mobile games application which however was not materialised subsequently.

As at the Latest Practicable Date, the Contractual Arrangements had been terminated and
Zhejiang Runye was no longer a member of our Group. During the Track Record Period,
Zhejiang Runye generated profit before income tax in the amount of RMB15.3 million,
RMB14.0 million and RMB3.3 million for FY2019, FY2020 and FY2021, respectively, and
contributed to approximately 58.9%, 25.1% and 2.9 % of our total revenue for FY2019,
FY2020 and FY2021, respectively. Following the termination of the Contractual
Arrangements, Hangzhou Rego had taken up the business operated by Zhejiang Runye. For
details, please refer to the paragraph headed “Reorganisation for Listing — 5. Subsequent
Termination of Zhejiang Runye’s Contractual Arrangements” in this section.

Jiangxi Yunjia

Jiangxi Yunjia was established on 30 March 2016 and upon its establishment, it was
wholly owned by Jiangxi Tiansheng Yunsheng Technology Group Company Limited* (VLPH K
BEEAEPHHE AR/ A]) (“Jiangxi Tiansheng”), an Independent Third Party. Jiangxi Yunjia
had an initial registered share capital of RMB10 million.

On 17 January 2018, we (through Zhejiang Runye) entered into an agreement with Jiangxi
Tiansheng to acquire its entire equity interest in Jiangxi Yunjia at the consideration of RMB2
million, which was determined by the parties based on arm’s length commercial negotiation
with reference to Jiangxi Yunjia’s business prospects and its experienced team in internet
business.

During the Track Record Period, Jiangxi Yunjia principally engaged in the provision of
promotion and advertising services and mobile game and software development and
maintenance services.

As Jiangxi Yunjia no longer conducted any business, on 2 September 2021, we resolved
to deregister Jiangxi Yunjia for the purpose of saving administration cost and expenses and
streamlining the structure of our Group. The deregistration was completed on 5 November
2021. Prior to its deregistration, Jiangxi Yunjia transferred all of its assets to Hangzhou Rego.
As advised by our PRC Legal Advisers, Jiangxi Yunjia had not been involved in any litigation
or non-compliances prior to its deregistration. During the Track Record Period, Jiangxi Yunjia
generated profit in the amount of approximately RMB2.9 million and RMB377,000 for FY2019
and FY2021 (up to 5 November 2021) and made loss in the amount of approximately
RMB237,000 for FY2020.
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Compliance with Rule 4.05A of the Listing Rules

Our Directors confirmed that, none of the companies acquired by us during the Track
Record Period would be classified as a major transaction or a very substantial acquisition
(based on the applicable percentage ratios as stipulated under the Listing Rules. Accordingly,
we are not required to disclose the pre-acquisition financial information of any of the
companies acquired by us during the Track Record Period pursuant to Rule 4.05A of the Listing
Rules.

Common control by Acting-in-Concert Agreement

On 22 October 2021, Mr. Tian, Mr. Chen and Mr. Zhang (together, the “Concerted
Group”), entered into an acting-in-concert agreement (the “Acting-in-Concert Agreement”)
confirming that since 14 July 2017 when they started to own the equity interest of Hangzhou
Rego in the proportions of 60%, 25% and 15%, respectively, directly and indirectly, among
other things (i) the Concerted Group has been acting in concert in all major matters of our
Group, and has reached unanimous consensus before exercising their voting rights at the
shareholders’ meetings or other occasions for deciding major matters of our Group and voted
unanimously; and (ii) the Concerted Group and the directors of respective members of our
Group appointed by them have reached unanimous consensus and voted unanimously, when
they exercise their decision making powers on major matters of our Group in the capacity as
directors at the board meetings or other occasions, or exercising other powers on major matters
in their capacity as senior management of the respective members of our Group. The
Acting-in-Concert Agreement will remain in effect until (i) the parties to the Acting-in-Concert
Agreement agree to terminate the Acting-in-Concert Agreement in writing; (ii) any party to the
Acting-in-Concert Agreement ceases to have an interest in our Group, directly or indirectly;
(ii1) any party to the Acting-in-Concert Agreement deceases or no longer has normal capacity;
or (iv) our Company and Hangzhou Rego are dissolved.
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Notes:

RGANISATION FOR LISTING

The following chart sets forth the corporate and shareholding structure of our Group in

and immediately before the Reorganisation”®:

Hangzhou
Mr. Tian Gongjia® Mr. Zhang
(PRC)

25%

v

60% Hangzhou 15%

Rego <
(PRC)
70% 30%
A A
Zhejiang
Runye
(PRC)

Prior to the Reorganisation and at the time of our Company’s incorporation, the existing and former major
subsidiaries of our Company, including Hangzhou Runsheng, Yuncaitong, Hainan Rego, Xi’an Tiantai and
Jiangxi Yunjia, have not been established or acquired by our Group.

During the Track Record Period, our Group had certain insignificant non-wholly-owned subsidiaries, including
Hangzhou Xinyou Network Technology Company Limited* (BUMNFiFA45FHEABR/ZAF]), Hainan Rego
Huicai Network Technology Company Limited* (&M {HMKERHLEELABR/AR) and Wuhan Cairun
Technology Company Limited* (ZEZHFHL A B/ 7). These companies were established or acquired after
the commencement of the Reorganisation and had been subsequently disposed or deregistered.

Our PRC Legal Advisers have confirmed that (i) all of the above companies had not been involved in any
material and/or systemic non-compliances during the Track Record Period up to the completion date of their
respective disposal or deregistration; and (ii) each of the above disposal or deregistration was legally and
properly completed and fully settled (if applicable), all approvals and permits had been obtained and were
valid as at the Latest Practicable Date, and all procedures involved were in compliance with the PRC laws and
regulations.

Hangzhou Gongjia was owned by Shanghai Aifusheng and an Independent Third Party as to 91% and 9%,

respectively. Shanghai Aifusheng was owned by Mr. Chen and Mr. Chen Guocai as to 90% and 10%,
respectively.
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The following are the major steps of our Reorganisation:
1. Incorporation of our offshore structure

On 14 July 2017, Mr. Tian incorporated Tanshin Investments Limited (KEIEH R
A]) (“Tanshin Investments”) (originally known as Tianyang Investments Limited (K&
AR/ F])); Mr. Chen incorporated Vicen Investments Limited (%R EHR/AF]) (“Vicen
Investments™); and Mr. Zhang incorporated Sprus Investments Limited (ZEAZFE A FR/AF))
(“Sprus Investments”), in the BVI, respectively, as their respective special purpose vehicles.

2. Incorporation of our Company, Share subdivision and increment of Share capital

Our Company was incorporated as an exempted company with limited liability in the
Cayman Islands on 8 August 2017 with an authorised share capital of USD50,000 divided into
50,000 ordinary Shares with a par value of USD1 each. Upon its incorporation, one fully paid
Share of USD1 was issued to its first subscriber, which was then transferred to Tanshin
Investments. On the same date, our Company allotted and issued 79 fully paid Shares of USD1
each to Tanshin Investments, and 20 fully paid Shares of USDI1 each to Sprus Investments,

respectively.

On 28 March 2019, Tanshin Investments transferred 20 Shares to Vicen Investments at a
consideration of USD20, and Sprus Investments transferred five Shares to Vicen Investments
at a consideration of USDS5, respectively. The considerations were determined based on the par
value of the Share, and were fully settled subsequently. Subsequently, Tanshin Investments,
Vicen Investments and Sprus Investments held 60%, 25% and 15% of our Company,
respectively.

Pursuant to an ordinary resolution of our Company dated 29 January 2021, each ordinary
Share of a par value of USDI in the authorised share capital of our Company (including issued
and unissued share capital) was subdivided into 1,000 Shares of a par value of USD0.001 each
(“Share Subdivision”). Immediately following the Share Subdivision, the authorised share
capital of our Company became USD50,000.00 divided into 50,000,000 Shares of par value of
USDO0.001 each, all of which were designated as ordinary Shares and that the number of issued
Shares to Tanshin Investments, Sprus Investments and Vicen Investments became 60,000
Shares of par value of USDO0.001 each, 15,000 Shares of par value of USD0.001 each and
25,000 Shares of par value of USDO0.001 each, respectively.

By ordinary resolution of the shareholders of our Company passed on 27 July 2022, the
authorised share capital of our Company was increased to USD2,000,000 divided into
2,000,000,000 Shares of UDS$0.001 each by creation of additional 1,950,000,000 Shares of
USDO0.001 each.
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3. Incorporation of our Hong Kong and BVI subsidiaries
Vicen HK

Vicen International Holdings (Hong Kong) Limited (“Vicen HK”) was incorporated as a
limited company in Hong Kong on 4 August 2017, with an issued share capital of HKDI1
divided into one ordinary share. Upon incorporation, Vicen HK was wholly owned by Vicen
Investments Limited, which was a wholly-owned company of Mr. Chen. On 4 February 2019,
Vicen Investments Limited transferred its entire interest in Vicen HK to our Company.

Rego HK

Rego Investments Limited (“Rego HK”) was incorporated as a limited company in Hong
Kong on 4 September 2017, with an issued share capital of HKD1 divided into one ordinary
share. Upon incorporation, Rego HK was wholly owned by Rego BVI.

Rego BVI

Rego International Holdings Limited (“Rego BVI”) was incorporated in the BVI on 15
August 2017 which is authorised to issue a maximum of 50,000 shares with a par value of
USD1 each. One share was allotted and issued to our Company at a consideration of USD1
which was determined with reference to the par value of the share allotted and issued. Upon
completion of the allotment, Rego BVI became a direct wholly owned subsidiary of our
Company.

4. Connecting the offshore structure to Hangzhou Rego

During the Reorganisation and the Track Record Period, Hangzhou Rego has been one of
the major subsidiaries of our Company and an onshore holding company of our PRC
subsidiaries.

On 10 October 2017, Hangzhou Gongjia entered into a share transfer agreement with Mr.
Tian, pursuant to which Hangzhou Gongjia agreed to transfer its 25% equity interest in
Hangzhou Rego to Mr. Tian at a consideration of RMB250,000. The consideration was
determined by the parties based on arm’s length negotiation with reference to the paid-up
capital of Hangzhou Rego at the time of the transaction. On 23 October 2017, the consideration
was fully settled. Upon the completion of the transfer, Hangzhou Rego was owned by Mr.
Zhang and Mr. Tian as to 15% and 85%, respectively.

On 26 October 2017, Mr. Tian entered into a share transfer agreement with Vicen HK,
pursuant to which Mr. Tian agreed to transfer his 25% equity interest in Hangzhou Rego to
Vicen HK at a consideration of RMB250,000. The consideration was determined by the parties
arm’s length negotiation with reference to the paid-up capital of Hangzhou Rego at the time of
the transaction. On 14 January 2019, the consideration was fully settled. At the time of the
above transfer, Vicen HK was indirectly wholly-owned by Mr. Chen. Upon the completion of
the transfer, Hangzhou Rego was owned by Mr. Zhang, Mr. Tian and Vicen HK as to 15%, 60%
and 25%, respectively.
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On 10 November 2017, Mr. Tian entered into a share transfer agreement with Rego HK,
pursuant to which Mr. Tian agreed to transfer his remaining 60% equity interest in Hangzhou
Rego to Rego HK at a consideration of RMBO0.6 million. On the same date, Mr. Zhang entered
into a share transfer agreement with Rego HK, pursuant to which Mr. Zhang agreed to transfer
his 15% equity interest at a consideration of RMB150,000 to Rego HK. Both considerations
were determined by the parties arm’s length negotiations with reference to paid-up capital of
Hangzhou Rego at the time of the transaction. On 14 January 2019, the considerations were
fully settled by Rego HK. Upon the completion of the transfer, Hangzhou Rego was owned by
Rego HK and Vicen HK as to 75% and 25%, respectively.

On 11 August 2020, the registered capital of Hangzhou Rego was increased from RMB1
million to RMB15 million. Rego HK and Vicen HK subscribed RMB10.5 million and RMB3.5
million registered share capital of Hangzhou Rego, respectively. Immediately after the increase
of the registered capital and up to the Latest Practicable Date, Hangzhou Rego was owned by
Rego HK and Vicen HK as to 75% and 25%, respectively.

5. Subsequent Termination of Zhejiang Runye’s Contractual Arrangements

During the Track Record Period, Zhejiang Runye principally engaged in the provision of
(i) marketing and promotion services, and (ii) IT solutions services, and Zhejiang Runye had
not carried out the intended business in the internet industry which requires an ICP License.
However, in view of the holding of the ICP License, as mentioned in the sub-section headed
“—~ Former Major Subsidiaries of Our Group” in this section, Mr. Tian and Mr. Zhang entered
into a set of Contractual Arrangements with Hangzhou Rego on 1 January 2018, which were
superseded by another set of contractual agreements on 24 February 2021 to refine relevant
clauses with reference to the requirements of HKEX-GL-77-14.

As advised by our PRC Legal Advisers, the business operation of Zhejiang Runye does
not fall under any restricted or prohibited businesses under the PRC laws and no contractual
arrangement is required for such business operation. On this basis, the Contractual
Arrangements would contravene the requirement of HKEX-GL-77-14 that a contractual
arrangement should be narrowly tailored to achieve the issuer’s business purpose. On 17
August 2021, Zhejiang Runye, Hangzhou Rego and the Registered Shareholders (as the case
may be) entered into agreements to terminate the Contractual Arrangements (the
“Termination”). Upon the Termination, Zhejiang Runye ceased to be a member of our Group
and its business has been continued by Hangzhou Rego. For a smooth and simpler business
transfer, our Group decided to dispose of Zhejiang Runye instead of acquiring the entire
registered capital of Zhejiang Runye which may involve significant cash outflow by our Group,
(i) Zhejiang Runye has arranged its core handling employees to join Hangzhou Rego, (ii)
Hangzhou Rego entered into an agreement with the then existing customer of Zhejiang Runye
to continue the latter’s existing business; and (iii) Zhejiang Runye transferred two intellectual
property rights that are material to our Group’s business development to Hangzhou Rego for
a consideration of RMB1,564,465.44, determined based on their carrying amount as reflected
in the management accounts of Zhejiang Runye as at 31 July 2021. As confirmed by the
Registered Shareholders of Zhejiang Runye, it is Zhejiang Runye’s intention to retain its
existing licences for its possible future business development when opportunities arise despite
it did not have any business operation as at the Latest Practicable Date. Also, the existing
reorganisation arrangement did have any material impact on our Group’s business operations
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and only resulted in a deemed distribution of net assets of Zhejiang Runye to the existing
Shareholders of our Company and therefore the interest of the Shareholders is not materially
affected. Based on the above, our Group decided to dispose of Zhejiang Runye.

For the purpose of the Termination, Mr. Tian, Mr. Zhang, Mr. Chen, Hangzhou Rego and
Zhejiang Runye had entered into another agreement (the “Termination Consideration
Agreement”), pursuant to which the parties had agreed that no consideration would be payable
to our Group for the Termination), unless the disposal would otherwise affect our Company’s
listing qualification under the Listing Rules, in which case Mr. Tian, Mr. Zhang and Mr. Chen
would jointly and severally pay to us a sum of approximately RMB46.8 million, which was
equivalent to the amount of net asset of Zhejiang Runye being disposed of as consideration for
the Termination. In addition, Mr. Tian, Mr. Zhang and Mr. Chen had agreed in the Termination
Consideration Agreement that they shall share the economic benefits as shareholders of
Zhejiang Runye in the proportion of 60%, 15% and 25%, respectively. Accordingly, we
consider that the disposal was in effect a deemed distribution of net assets of Zhejiang Runye
to our shareholders, namely Mr. Tian, Mr. Zhang and Mr. Chen, as part of the Reorganisation
from business perspective.

The Board is of the view that, the terms of the Termination Consideration Agreement
(including the arrangement that no consideration would be payable to our Group for the
Termination (the “Nil Consideration Arrangement”)) are fair and reasonable and on normal
commercial terms, on the basis that, (i) all the business operations of Zhejiang Runye have
been taken up by our Group following the Termination; (ii) the remaining assets of Zhejiang
Runye mainly comprise of a non-trade balance due from our Group of RMB44.3 million, which
will be repaid by us to Zhejiang Runye prior to the Listing and could be distributed among our
Controlling Shareholders, namely Mr. Tian, Mr. Zhang and Mr. Chen. Accordingly, the Nil
Consideration Arrangement was, in substance, a distribution of dividends to our Controlling
Shareholders prior to the Listing; and (iii) as compared to making dividends payments by our
PRC subsidiaries to our Controlling Shareholders through the offshore intermediate companies,
the Nil Consideration Arrangement was a more administratively convenient and cost-efficient
alternative to give effect to such distribution.

As confirmed by our PRC Legal Advisers, (i) the agreements for the above business
arrangement and the Termination have been properly and legally executed or completed under
the PRC laws and regulations; (ii) save as disclosed in the section headed “Business — Legal
Procedures and Regulatory Compliance” in this prospectus, Zhejiang Runye has not been
involved in any material and/or systemic non-compliances during the Track Record Period and
up to the Termination. Due to the Termination, Zhejiang Runye is no longer a consolidated
affiliated entity of our Group and was deemed to be disposed of by our Group to the Registered
Shareholders.

Our PRC Legal Advisers further confirmed that (1) all the transfers of equity interests and
increase in registered capital of our subsidiaries established in the PRC in relation to the
Reorganisation or as otherwise described in this section were legally and properly completed
and fully settled (if applicable), all approvals and permits have been obtained and are valid as
at the Latest Practicable Date, and all procedures involved are in compliance with the PRC
laws and regulations; (2) the establishment of our subsidiaries in the PRC and their subsequent
shareholding changes have complied with the relevant laws and regulations in all material
respects; and (3) the Reorganisation has complied with all applicable PRC laws and regulations
in all material respects.
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CAPITALISATION ISSUE

Conditional upon the crediting of our Company’s share premium account as a result of the
issue of the Offer Shares pursuant to the Global Offering, our Directors are authorised to
capitalise an amount of USD749,000 standing to the credit of the share premium account of our
Company by applying such sum towards the paying up in full at par a total of 749,900,000
Shares for allotment and issue to our Shareholder(s) as at 21 September 2022, on a pro rata
basis.

CORPORATE STRUCTURE IMMEDIATELY AFTER THE REORGANISATION AND
BEFORE COMPLETION OF THE CAPITALISATION ISSUE AND GLOBAL
OFFERING

The following chart sets forth the corporate and shareholding structure of our Group
immediately after the Reorganisation and before the completion of the Capitalisation Issue and
the Global Offering:
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Notes:

1. As at the Latest Practicable Date, Shenzhen Rego Network Technology Co., Ltd.* (EJIIEH BB A RA
F]) was an insignificant subsidiary of our Company. For details, please refer to Appendix I to this prospectus.

2. On 2 September 2021, we resolved to deregister Jiangxi Yunjia and the deregistration was completed on 5

November 2021.

CORPORATE STRUCTURE IMMEDIATELY AFTER COMPLETION OF THE

CAPITALISATION ISSUE AND GLOBAL OFFERING

The following chart sets forth the corporate and shareholding structure of our Group
immediately after of the Capitalisation Issue and Global Offering (without taking into account

any Shares which may be allotted and issued upon any exercise of the Over-allotment Option

or options which have been or may be granted under the Share Option Scheme):
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PRC REGULATORY REQUIREMENTS
M&A Rules

On 8 August 2006, six PRC regulatory authorities, including MOFCOM, State-owned
Assets Supervision and Administration Commission of the State Council, SAT, China
Securities Regulatory Commission and SAFE, jointly issued the Regulations for Merger with
and Acquisition of Domestic Enterprises by Foreign Investors ( <BiA4Ms 4% & & 1 i 53 A 4
FEMHE) ) (the “M&A Rules”), which became effective on 8 September 2006, and was
amended on 22 June 2009. Pursuant to the M&A Rules, a foreign investor is required to obtain
necessary approvals from MOFCOM or the department of commerce at the provincial level
when (i) a foreign investor acquires equity in a domestic enterprise thereby converting it into
a foreign-invested enterprise, or subscribes for new equity in a domestic enterprise through an
increase of registered capital thereby converting it into a foreign-invested enterprise; or (ii) a
foreign investor establishes a foreign-invested enterprise which purchases and operates the
assets of a domestic enterprise, or which purchases the assets of a domestic enterprise and
injects those assets to establish a foreign-invested enterprise. According to Article 11 of the
M&A Rules, where a domestic enterprise or a domestic natural person, through an overseas
company established or controlled by it/him/her, acquires a domestic enterprise which is
related to or connected with it/him/her, approval from MOFCOM is required.

The acquisition (the “Acquisition”) of 25% equity interest in Hangzhou Rego by Vicen
HK (a company incorporated in Hong Kong, which was in turn owned by Mr. Chen, who is a
Hong Kong resident) in October 2017 is subject to the M&A Rules and Regulation on the
Implementation of the Law of the People Republic of China on Chinese-Foreign Equity Joint
Ventures (2014  Revision) — (FF#EARICANE foh & B AL D3R TG R FI2014157T)).
Immediately after consummation of the Acquisition, Hangzhou Rego has converted into a
sino-foreign joint venture enterprise.

Thereafter, Rego HK acquired 60% and 15% equity interest in Hangzhou Rego from
Mr. Tian and Mr. Zhang (the “Subsequent Acquisition”), respectively. Our PRC Legal
Advisers advised that since Hangzhou Rego was a sino-foreign joint venture enterprise at the
time of the Subsequent Acquisition and the Acquisition was not connected to other transaction,
MOFCOM and China Securities Regulatory Commission’s approvals or filings are not required
under the M&A Rules for the Subsequent Acquisition.

SAFE Circulars 13 and 37

Pursuant to the Circular of the SAFE on Foreign Exchange Administration of Overseas
Investment, Financing and Round-trip Investments Conducted by Domestic Residents through
Special Purpose Vehicles (B4 A & BB REI H 194 R 5L SRS FOR TR EAMNEE 1A
BB &A% A1) (the “SAFE Circular 37”), promulgated by SAFE and became effective on 14
July 2014, (i) a PRC resident must register with the local SAFE branch before he or she
contributes assets or equity interests in an overseas special purpose vehicle (the “Overseas
SPV”) that is directly established or indirectly controlled by the PRC resident for the purpose
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of conducting investment or financing, and (ii) following the initial registration, the PRC
resident is also required to register with the local SAFE branch for any major change, in respect
of the Overseas SPV, including, among other things, a change of Overseas SPV’s PRC resident
shareholder(s), the name of the Overseas SPV, terms of operation, or any increase or reduction
of the Overseas SPV’s capital, share transfer or swap, and merger or division. Pursuant to
SAFE Circular 37, failure to comply with these registration procedures may result in penalties.

On 13 February 2015, SAFE released the Notice regarding Further Simplification and
Improvement in Foreign Exchange Administration on Direct Investment ([ 571 i & 2 5y BE 17
i — 2B AL A IO B A NI BLBOR A @) (the “SAFE Circular 13”), which came into
effect on 1 June 2015. This notice replaces the foreign direct investment (the “FDI”) and
offshore direct investment (the “ODI”) registrations at SAFE with FDI and ODI registrations

at qualified banks, which SAFE and its local branches will supervise indirectly.
As advised by our PRC Legal Advisers, Mr. Tian and Mr. Zhang (as PRC residents as

defined under the applicable provisions under SAFE Circular 37) have completed the
registration under the SAFE Circular 37 on 4 December 2017.
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OVERVIEW

Evolution and Development of our Business

We are a marketing service provider based in the PRC. Since we commenced our
operation in traditional telecommunications marketing and promotion businesses in the PRC in
2015, we have strived to provide our customers with marketing services that are comprehensive

and tailored to their corporate needs.

Over the years, we have endeavoured to expand our capacities in providing marketing
services in accordance with the prevailing market trends and developments. Initially providing
marketing services for advertisers through traditional offline channels, we have built up our
service offerings with such additions as online marketing services via large-scale media
platform operators, virtual goods sourcing and delivery services, advertisement distribution
services, and advertisement placement services. We have achieved our business diversification
by means of constant upgrades to our business through both organic growth and acquisitions,
as a result of which there has been a corresponding increase in our customer base and the
variety of the forms and channels in which our marketing services have been delivered. With
business diversification, enhanced market penetration and potential synergies from possible
further business collaboration in mind, we have also been providing IT solutions services,
which our Directors believe could benefit the growth of our marketing and promotion services
in the longer term. In addition, we have diversified and rolled out a series of platforms for
specific areas of our operations, such as Rego Virtual Goods Platform, RegoAd SDK, and Rego
Advertisement Operations and Management Platforms. Our Directors consider that this
platform-based approach has been a driving force behind our business growth over the years:
on top of maximisation of operational efficiency, platform-based operation favours the conduct
of transactions and revenue generation on a sizeable scale and a recurring basis given the ease
and convenience it brings to both our customers and our suppliers; it is therefore one of the key
business development directions we have taken all along, and we shall remain steadfast in our

pursuit of this business strategy going forward.

The evolution of our marketing services and the diversification of our means of delivery
had driven the significant growth of our Group during the Track Record Period, with a CAGR
of approximately 56.7% registered in our revenue from FY2019 to FY2021. Our total revenue
had also increased by approximately 10.9% from RMB63.8 million for 4M2021 to RMB70.7
million for 4M2022. We shall carry on the growth momentum through, among others, further
developing and expanding our marketing channels and resources for our marketing and
promotion services, our supplier base and portfolio of virtual goods, and our SaaS enterprise
marketing service platform, as more particularly set forth in “Our Business Strategies” in this
section.
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Our Marketing and Promotion Services

Marketing and promotion services constitute our core business segment and contributed
over 70.0% of our revenue throughout the Track Record Period. Centred around enabling user
acquisition, engagement and/or retention for advertisers, our marketing and promotion services
can be broken down into two sub-segments, namely (1) promotion and advertising services;
and (2) virtual goods sourcing and delivery services.

According to the iResearch Report, in terms of the total advertising spending on five
major media channels, the market size of the advertising industry in the PRC increased from
approximately RMB505.5 billion in 2017 to RMB1,026.8 billion in 2021 at a CAGR of 19.4%,
and is expected to grow further to RMB1,771.4 billion in 2026 at a CAGR of 11.5% from 2021.

In the value chain of the advertising industry in the PRC, we play the role of an
intermediate advertising service provider. According to the iResearch Report, as advertisers
place a greater focus on online advertising and as a result of rapid technological developments,
intermediate advertising service providers are becoming increasingly important and constitute
a fast-developing segment in the market. “Advertisers” refer to businesses desirous of
advertising and promoting their product or services. “Publishers” are entities which ultimately
present advertisements to the audience for and on behalf of the advertisers or the advertising
agents engaged by the advertisers, such as large-scale media platform operators and mobile app
operators. Typical functionalities of intermediate advertising service providers include, among
others, integrating media resources of and connecting advertisers with advertising publishers;
it is thus common and more cost-efficient for enterprises to conduct their marketing activities
through intermediate advertising service providers. The advertising industry in the PRC is
currently highly fragmented: in 2021, there were more than one million corporates in this
industry, with the top five intermediate advertising service providers accounting for
approximately 6.4% of the market share in terms of revenue; our Group had a market share of
approximately 0.0116% based on our revenue from promotion and advertising services
business. We believe that, with (i) our diversified marketing channels and resources and our
ability to integrate such resources for the provision of marketing services; and (ii) our technical
capabilities which allow us to constantly upgrade our online marketing services through a
platform-based approach, we have a competitive edge over and would be able to differentiate
ourselves from our competitors in the highly fragmented PRC advertising industry.

Promotion and Advertising Services

In our promotion and advertising business, we seek to assist enterprise advertisers in
acquiring and/or reactivating users through planning, launching and/or managing their
marketing campaigns. In the light of the emerging opportunities in the internet, mobile
technology and interactive entertainment industries, we began to provide traditional marketing
and promotion services for, among others, mobile app operators through a combination of
marketing channels, including traditional offline channels (such as cold-calls, SMS and
brick-and-mortar retail stores) and online channels (such as groups on WeChat and Tencent
QQ), leveraging our marketing channel resources and comprehensive network of marketing
channel providers amassed and built through our years of operation.
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In 2020, we introduced to enterprise advertisers a new type of online marketing and
promotion services, namely advertisement distribution services. As an intermediate advertising
service provider, we connect enterprise advertisers (via advertising agents) with mobile app
operators, which is done through our SDK, namely RegoAd SDK, working in combination with
advertising agents’ platforms and/or applications. To achieve user acquisition and/or
reactivation purposes, enterprise advertisers may advertise their products and services on
media publishers’ platforms, taking advantage of the media publishers’ resources and
connections in the industry; as part of their service package, the media publishers may further
distribute the advertisements to other platforms for display to enhance the coverage of the
advertising campaign. Under our advertisement distribution services, we serve media
publishers and their agents (in their capacity as advertising agents), which engage us to further
distribute advertisements from enterprise advertisers for a broader and deeper reach, often
without specifying the types of mobile apps on which the advertisements should appear. We
facilitate the advertisements to reach their target audience by causing them to be distributed to
fitting mobile apps. The advertisements are delivered to the public through advertising space
in mobile apps selected by us which we consider to have sufficient engagement and/or have not
yet engaged in traffic “monetisation”. Our RegoAd SDK can be embedded in such mobile apps
to establish connections with them, and linked up with the advertising agents’ platforms and/or
applications to form an advertisement distribution system. Utilising the built-in algorithm
models, our RegoAd SDK serves to match the available mobile advertising space in the user
interface of mobile apps against appropriate types of advertisements for their users; suitable
advertisement contents will be automatically arranged to be displayed in the fitting advertising
space offered by the mobile app operators via the distribution channel (formed by our RegoAd
SDK working in combination with advertising agents’ platforms and/or applications), taking
into account our suggested matching criteria, without the need for any manual operation. The
advertisements are placed by advertising agents, including large-scale media platform
operators or their agents, which may be minded to employ our services as a further means to
increase and, to the largest practicable extent, maximise the advertising reach of their
customers (i.e. enterprise advertisers), or their agents. We allow the enterprise advertisers to
effectively reach their target audience by arranging for their advertisements to appear in fitting
mobile apps. Hence, from the perspective of our customers (i.e. large-scale media platform
operators or their agents), we are in essence providing advertisement distribution services, and
we shall charge them on the basis of the actual advertising results achieved for the enterprise
advertisers. We, at the same time, also enable mobile app operators to generate additional
revenue through enhanced utilisation of their resources, i.e. their advertising space; in this
sense, we assist the mobile app operators with “monetisation” of the user traffic they have
created.

We further extended our promotion and advertising services with the launch of our
advertisement placement services in 2021. As an intermediate advertising service provider, we
connect enterprise advertisers with their designated media publisher, being typically large-
scale media platform operator, and/or its agent by providing services in respect of opening of
accounts on the media platforms for placement of advertisements and/or top-up services in
respect of our customers’ account, enabling them to place advertisements through their
designated media platform. We consider the business relationships we entered into with these
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prominent media platforms one of our key competitive edges. We execute the marketing
campaigns for enterprise advertisers by delivering their advertisements to designated media
publisher, and the advertisements will then be published on the online platforms operated by
the media publisher and become viewable by its users. Under this line of services, we serve,
through agents, enterprise advertisers desirous of having their advertisements placed on the
specific platform, operated by large-scale media platform operator. We facilitate advertisers to
reach their desired advertising platform by integrating media resources and connecting them in
a cost-efficient manner. As an authorised service provider of the large-scale media platform, we
have the capability to connect our customers, i.e. enterprise advertisers, with it possibly at a
lower cost to our customers. The media publisher may grant us rebates, and we, in turn, would
normally grant rebates to our customers as incentives for engagement. By consolidating the
spending of our customers, we, as an intermediate marketing service provider, would normally
be able to obtain a higher percentage of rebates from the media publisher than individual
enterprise advertisers themselves could, and we are thus able to normally offer higher rebates
to enterprise advertisers if they top up their accounts through us. Accordingly, our customers
would be able to lower their advertising costs by engaging us to provide advertisement
placement services.

Virtual Goods Sourcing and Delivery Services

We have sought to expand our scope of marketing services beyond promotion and
advertising activities. The giving out of complimentary goods and services is considered an
effective means for enterprises to incentivise purchases by new customers, and reward and
build loyalty among existing customers. To this end, we launched our Rego Virtual Goods
Platform in 2017. As part of our marketing and promotion services, we assist enterprises in
executing their user acquisition, engagement and/or retention strategies by sourcing a range of
virtual goods and arranging for delivery to individual customers of the enterprises. Our
platform can be connected to the platforms of our customers and suppliers via API, and enables
us to receive orders for virtual goods from enterprises (for consumption by their individual
customers as the end users of the virtual goods) and arrange for delivery on a real-time basis,
among others. As a to-B virtual goods provider, we connect a large number of virtual goods
suppliers across different industries with the enterprises in the value chain, and add value by
providing our customers with an integrated offering of virtual goods at lower costs and
increased ease of management.

We consider that we are able to enjoy certain price advantage as compared to the prices
available to individual enterprises, in view of our larger transaction volume, our well-
established and stable business relationships with our suppliers, our sound payment records,
and the recurring nature and frequency of our transactions with such suppliers as we have
developed a sizeable pool of customers in our virtual goods sourcing and delivery services
business. Our suppliers may provide additional discount to us if our order volume reaches a
certain level, and several major suppliers of our Group have agreed to supply us with virtual
goods at their most favourable rate (i.e. a rate lower than or equal to the rate offered to other
customers at the same time) to ensure business relationships can be built and transactions can
be conducted with us on a long-term and sustainable basis. Given our favourable procurement
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prices, we had sought to ensure that our virtual goods were offered at prices that were
competitive and, where practicable, below the prevailing market prices during the Track
Record Period, and our customers had therefore been incentivised to procure virtual goods
through our Rego Virtual Goods Platform.

According to the iResearch report, the total market size of China’s to-B virtual goods and
services industry in terms of GMV increased from approximately RMB79.5 billion in 2017 to
RMB151.2 billion in 2021 at a CAGR of 17.4%, and is expected to reach RMB284.6 billion
in 2026 at a CAGR of 13.5% from 2021. According to the iResearch Report, the to-B virtual
goods and services market in the PRC is relatively fragmented, with over 1000 to-B virtual
goods and services providers in 2021; in terms of revenue from sales of virtual goods in 2021,
the top five players together accounted for approximately 16.5% of the market share, and the
revenue of our Group from our virtual goods sourcing and delivery services business accounted
for about 0.3% of the total market size.

Our IT Solutions Services

Apart from marketing and promotion services, we have also been providing IT solutions
services, which we consider to be closely associated with our principal marketing and
promotion services business. Leveraging our familiarity with the mobile game and software
industry gained through provision of marketing and promotion services to mobile app operators
over the years, and our knowhow and human resources in the area of research and development
acquired while building the requisite systems for our marketing and promotion services
business, we tapped into the mobile game and software development and maintenance services
business in 2017. Our initial plan was to explore the possibility of developing into a dedicated
mobile game operator. Our Directors believe that our provision of IT solutions services is not
only a means to attain business diversification through deployment of existing resources, but
also serves the following purposes:

(1) increasing our penetration of the relevant marketing segments, in that we could (a)
build closer relationships with market players in the relevant industries through
furnishing them with support in other business areas in addition to marketing; and
(b) deepen our insights into the relevant industries with a better understanding of the
market player’s business needs in the area of marketing and promotion; and

(2) achieving synergies by way of creating opportunities for collaboration with our
customers of IT solutions services in broader business areas and hence expansion of
our marketing channels.

On account of the above, although our initial business plan to become a mobile game
operator had yet to substantively materialise and our business operation in this respect had not
been carried out on a full-blown scale during the Track Record Period after careful assessment
by our Directors, we hold on to the belief that our provision of IT solution services could be
conducive to the growth of our marketing and promotion services business.
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To this end, subsequently in 2019, we started to provide solutions on lottery-related
software systems and equipment solutions as another form of IT solutions services, as we have
been evaluating and exploring the possibilities to expand our marketing operations in the
lottery industry and to convert the widespread lottery retail network in the PRC into our
marketing channel. In 2020, we strategically acquired the entire share capital of Xi’an Tiantai,
through which we had significantly strengthened our research and development capabilities in
respect of lottery solutions, and built business relationships with the provincial WLIACs in 23
provinces, municipalities and autonomous regions in the PRC covering over 97,000 lottery
sales points as at the Latest Practicable Date. Xi’an Tiantai is an early mover and innovator of
lottery security systems in the lottery solutions market in the PRC, having well-established
business relationships with various provincial WLIACs and offering relatively comprehensive
IT solutions that cover the various key areas in the business operation of lottery sales points;
as a leading lottery solution provider, Xi’an Tiantai could take advantage of its strong brand
recognition and proven track records of cooperating with the WLIACs to secure its leading
position in the industry, as, according to the iResearch Report, once stable business
relationships have been established with lottery solution providers, the PRC lottery authorities
are highly likely to continue to cooperate with the chosen service providers on account of the
extra administrative and time costs any change in service providers could bring. Xi’an Tiantai
has also developed its electronic payment system (—/{J#H), unified certification system (— &
7)), lottery terminal machines and outlets management system, among others, for the lottery
industry, in order to enrich its suite of information systems to answer the business needs of
lottery retailers as a means to improve its competitiveness. Our Directors believe the above
constitute our major competitive advantages in our provision of IT solutions on lottery-related
software systems and equipment. According to the iResearch Report, due to (i) the rapid
development of the lottery industry in the PRC; (ii) the innovation of lottery games; and (iii)
the adoption of the franchise store model for lottery sales channels in the PRC, the market size
of the lottery solutions industry in the PRC is expected to grow from approximately RMBS5,115
million in 2021 to RMB7,399 million in 2026 at a CAGR of 7.7%. The lottery solutions market
in the PRC is relatively concentrated, with about 150-200 lottery solutions providers in 2021.
Among them, the five leading lottery solutions providers accounted for approximately 15.5%
of the market share, and based on our revenue from provision of solutions on lottery-related
software systems and equipment solutions, our Group had a market share of approximately
0.9%.

Our Directors view our operations in the mobile game and software industry and the
lottery industry as illustrations of our market penetration and business partner engagement
strategies. As mentioned above, we commenced our provision of mobile game and software
development and maintenance services for, among others, business diversification and
enhanced market penetration purposes. The subsequent shift of our focus in our IT solutions
services business to solutions on lottery-related software systems and equipment is also a major
step forward that is expected to engender synergies. In particular, our Directors regard our
acquisition of Xi’an Tiantai as a significant move that will set us on track to penetrate the
lottery marketing segment and engage in further business collaboration with lottery retail
stores. Specifically, the research and development capabilities gained and the network built
could lay the foundations for development of our SaaS enterprise marketing service platform
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with the participation of lottery retail stores, and thus help bring our plan to advance and
expand our SaaS enterprise marketing service platform to fruition and create the potential for
expansion of our retail lottery marketing channels; this serves as an example of how synergies
may be generated. Our Directors remain positive that our provision of IT solutions services, as
part of our business diversification process and overall marketing services development plan,
could power the growth of our marketing and promotion services business and our Group as
a whole in the longer term.

Our Financial Performance during the Track Record Period

The overall revenue and net profit of our Group have exhibited continuous and robust
growth during the Track Record Period. For FY2019, FY2020, FY2021, 4M2021 and 4M2022,
our total revenue amounted to approximately RMB89.4 million, RMB113.0 million,
RMB219.5 million, RMB63.8 million and RMB70.7 million, respectively.

During the Track Record Period, our revenue took the form of income generated through
provision of services across all business segments of our Group, except for our IT solutions
services business where part of our revenue was derived from sale of lottery systems and
equipment. Set forth below is an analysis of our revenue recorded during the Track Record
Period by business segment:

For the year ended 31 December Four months ended 30 April
2019 2020 2021 2021 2022
RMB'000 % RMB'000 % RMB000 % RMB'000 % RMB'000 %
(unaudited)
1. Marketing and promotion services
(A) Promotion and advertising services
(i) Traditional marketing and
promotion services 56,670 634 16,749 148 4724 2.2 3322 52 1,768 2.5
(i) Advertisement placement
services - - - - 6234 28 546 09 2481 35
(iii) Advertisement distribution
services - - 18500 164 107921 492 38327 60.1 38,161 54.0
(B) Virtual goods sourcing and delivery
services 12408 139 45291 400 44629 203 12964 203 15704 222
Sub-total 69,078 773 80,540 713 163,508 745 55,159 86.5 58,114 822
2. IT solutions services
(A) Mobile games and software
development and maintenance
services 17861 200 7939 70 11275 51 4501 71 7,084 10.0
(B) Solutions on lottery-related
software systems and equipment 112212 23987 212 44378 20.2 3985 62 5476 77
Sub-total 18983 212 31926 282 55,653 253 8,480 133 12,560 17.7
Others " 131115 5405 388 02 14902 4501
TOTAL 89,372 100.0 113,040 100.0 219,549 100.0 63,794 100.0 70,719 100.0
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Note: Others represent commission generated from the sale of lottery tickets through our offline shops. We tapped
into the sales of lottery tickets by acquiring Yuncaitong in 2018, with a view to penetrate into the lottery
industry and to explore potential marketing and advertising opportunities through its lottery sales points
network. While Yuncaitong retained offline shops after the acquisition, given our primary focus of providing
marketing and promotion services in or through the lottery industry, we gradually downsized our offline lottery
shops after 2019. As at 31 December 2019, 2020, 2021 and 30 April 2022, we operated 10, 4, 3 and 1 offline
shop(s), respectively. During the Track Record Period, we generated commission from the sale of lottery
tickets at a commission rate of 7% to 8%.

OUR COMPETITIVE STRENGTHS

We have attained substantial growth in our scale of operation and financial performance
during the Track Record Period and we believe the following competitive strengths have
contributed to our success:

We have diversified marketing channels and resources to meet different marketing needs
of our customers, including, among others, collaborations with prominent media
platforms

We have built and accumulated both online and offline marketing channels and resources
to cater for different marketing needs of our customers.

We employ offline marketing channels mainly to deliver traditional marketing and
promotion services business in our marketing and promotion services business. We are capable
of connecting our advertisers to marketing channel providers for telemarketing and print media
advertising.

Apart from traditional offline marketing channels, we also have in place well-established
online marketing channels and resources. In particular, we have strategically entered into
business relationships with prominent media platform operators, by virtue of which we are able
to provide enterprise advertisers with easier and more convenient access to the advertisement
publication services of such media publishers. We have created another online marketing
channel comprising operators of mobile apps which we consider to have sufficient engagement
and/or have not yet engaged in traffic “monetisation”. The additions of such online marketing
channels have permitted us to expand considerably our service scope in our marketing and
promotion services business: we have been able to deliver advertisement placement services
through large-scale media platform operators as media publishers since 2021, and
advertisement distribution services since 2020 with the aid of our RegoAd SDK where
advertisements are distributed to and published through mobile apps.

Online channels are also used for the delivery of our traditional marketing and promotion
services in our marketing and promotion services business. According to the iResearch Report,
since social network resources are relatively fragmented, it is common and cost-efficient to
conduct advertising campaigns through social network with the use of multiple advertising
service providers and intermediate advertising agents. For example, we had provided
marketing and promotion services through private traffic social network channels during the
Track Record Period.
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We believe that we, as an intermediate marketing service provider with diversified
marketing channels and resources, are capable of offering marketing service solutions that
meet the individual marketing needs of enterprise advertisers effectively through appropriate
publishers.

Our business is characterised by a high degree of versatility, as reflected by our capability
to strategically shape our development strategy and business operations such that we
could adapt well to the external environment

We commenced our operation in traditional telecommunications marketing and promotion
businesses in the PRC in 2015, and the provision of marketing services to address corporate
needs has been lying at the heart of our business operation ever since. We have made
unwavering endeavours to expand our capacities in providing marketing services in accordance
with the prevailing market trends and developments, by means of constant upgrades to our
business through both organic growth and acquisitions.

Initially providing marketing services for advertisers through traditional offline channels,
we have built up our service offerings progressively over the years, taking into account
particularly the advertisers’ strong demand for efficiency and reliance on intermediate
advertising service providers for better optimisation. Notable additions to the portfolio of
marketing and promotion services offered by us during the Track Record Period include online
marketing services via large-scale media platform operators, virtual goods sourcing and
delivery services, advertisement distribution services, and advertisement placement services.

In addition to the above typical marketing and promotion services, we have also been
providing IT solutions services, which our Directors believe are closely associated with and
could benefit the long-term growth of our principal marketing and promotion services business.
The types of IT solutions services provided by us during the Track Record Period included
mobile game and software development and maintenance services and solutions on lottery-
related software systems and equipment. Our Directors consider it a means to achieve business
diversification through deployment of our existing resources. From a practical perspective,
when we provide IT solutions services for such specific industries, we also stand to build closer
relationships with the relevant market players and gain deeper insights into the industries,
including, among others, the specific marketing needs of the market players in both of their
roles as advertisers and publishers; it is therefore a strategy to increase our penetration of the
relevant marketing segments, underpinned by our Directors’ understanding of the commercial
practice and assessment of the market situation in the PRC.

The adoption of the platform-based approach is another business development direction
that has been taken by us over the years, which our Directors believe is also demonstrative of
our proactive stance in seeking business expansion. Under our platform-based approach, we
have developed and rolled out a series of platforms for specific areas of our business
operations, such as our Rego Virtual Goods Platform, RegoAd SDK, and Rego Advertisement
Operations and Management Platforms. We eye the practical benefits that such platforms could
bring to our customers and suppliers and, in turn, our Group when we introduce such platforms:
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other than promoting our operational efficiency, platform-based operation also favours the
conduct of transactions and revenue generation on a sizeable scale and a recurring basis given
the ease and convenience our customers and suppliers would enjoy. It is therefore considered
a driving force behind our business growth over the years.

Apart from our organic growth, during the Track Record Period, we have also
strengthened our operation through acquisitions. In particular, we acquired Yuncaitong and
Xi’an Tiantai in 2018 and 2020, respectively, with a view to gain access to the lottery market
through their established networks in the lottery industry. The table below sets forth the
revenue contribution by organic growth (i.e. revenue contributed by our subsidiaries other than
subsidiaries acquired during the Track Record Period) and acquisitions (i.e. revenue
contributed by our subsidiaries acquired during the Track Record Period) for the periods
indicated:

For the year ended 31 December Four months ended 30 April
2019 2020 2021 2021 2022
RMB’000 % RMB’000 % RMB’000 %  RMB’000 % RMB’000 %
(unaudited)

Organic growth 87,279 977 88486 783 174,108 79.3 59562 934 64017 905
Acquisitions 2,093 23 24554 2.7 45441 207 4232 6.0 6,702 9.5

Total 80,372 100.0 113,040 1000 219,549  100.0 63,794 1000 70,719  100.0

Going forward, we will adhere to our well-developed platform-based approach. Among
others, we aim to advance and expand our SaaS enterprise marketing service platform, taking
advantage of the rise of the “new retail” concept and the trend of digitalisation in the retail
industry in the PRC. According to the iResearch Report, “new retail” refers to the retail model
in which companies upgrade and transform the process of production, logistics and sales using
advanced internet technology such as big data and artificial intelligence, thereby integrating
online services, offline experience and logistics in retail business. For example, offline retailers
may use online apps, social media programs or other tools which allow consumers to browse
product information online, participate in interactive marketing activities, and even complete
product purchases through online channels while shopping in their physical stores, thereby
enhancing consumers’ interactions and shopping experience. After in-store purchases and
paying on their phones, customers can either pick up products directly, or arrange delivery to
their homes as early as 30 minutes after purchase. SaaS solutions play an important role in the
new retail industry by providing technical solutions for the transformation of offline and/or
online retail enterprises to the new retail model.
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In this regard, our SaaS enterprise marketing service platform is intended to connect
offline retail stores in specific industries, to which we will provide a series of marketing and
promotion services for their user acquisition, engagement and/or retention purposes including
but not limited to the execution of marketing campaigns through our advertisement
distribution, advertisement placement and virtual goods sourcing and delivery services. For
example, the traffic of offline retail stores connected through our SaaS enterprise marketing
platform can be utilised for advertising as a means to monetise such traffic and to provide an
extra source of income for the store owners. The SaaS enterprise marketing platform can also
be connected to our Rego Virtual Goods Platform, allowing us to provide virtual goods and
sourcing delivery services for offline retail store owners to enrich their product offering.

Through our SaaS enterprise marketing service platform, we intend to contribute to the
new retail industry, particularly to offline retailers such as lottery store owners, by realising the
digitalisation of their operations. We also aim to facilitate retailers such that marketing
activities can be more conveniently conducted and their customer traffic can be monetised
through advertising, thereby generating new sources of income for them. Our goal is to bring
about upgrades in the business operations of the participating offline retail stores, such that
they will each have an established customer base that could bring sizeable user traffic.

Overall, our Directors believe that we have developed our business and built our
marketing channels and portfolio of service offerings in a way that accords well with the trends
and opportunities in the external environment, which underlies the growth in our results of

operations over the years.

As a marketing service provider, we are capable of providing IT solutions services to
market players in other industries, which could enable us to penetrate the relevant
marketing segments and create synergies by setting the scene for collaboration in broader
business areas

As part of our business operation that is ancillary to and closely associated with our
principal marketing and promotion services business, we have been providing IT solutions
services to the market players in other industries since 2017. Our Directors believe that this is
a distinguishing feature of our Group as a marketing service provider, and could set us apart
from our competitors. Firstly it allows us to deepen our insights into the specific industries
(which form individual marketing segments) and gain market intelligence, and also to broaden
our industry network by establishing connections with key market players. Secondly, as our
customers of IT solutions services grow and prosper, they could experience an expansion in
customer base and become useful marketing channels with increased user traffic; leveraging
the business relationships we have built with them through our provision of IT solutions
services, we could involve them in our business operations of our principal marketing and
promotion services business: for example, we may engage them as marketing channel providers
for publication and/or distribution of advertisements and other marketing materials, to enable
enterprise advertisers to effectively reach the target audience. The provision of IT solutions
services to the market players in other industries, through bringing opportunities for

collaboration in broader business areas, could therefore generate synergies.
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With the above in mind, we started to provide IT solutions services in 2017 to furnish our
customers with technical solutions required for business development purpose and address
their research and development needs. During the Track Record Period, we had been providing
two types of IT solutions services, namely (i) mobile game and software development and
maintenance services; and (ii) solutions on lottery-related software systems and equipment.
Our provision of mobile game and software development and maintenance services since 2017
had enabled us to expand our business network in the mobile game industry, which our
Directors believe played a part in the growth in our revenue derived from marketing and
promotion services business during the Track Record Period. As regards the lottery industry,
following the acquisition of Xi’an Tiantai, we had acquired advanced research and
development capabilities in respect of lottery solutions and been servicing over 97,000 lottery
sales points under the provincial WLIACs in 23 provinces, municipalities and autonomous
regions in the PRC as at the Latest Practicable Date, rendering us primed to advance and
expand our SaaS enterprise marketing service platform with the participation of lottery retail
stores.

The provision of IT solutions services is in essence a mutually beneficial process in that
our customer base and marketing channels in our principal marketing and promotion services
business could gain further diversity in the end, as a result of the increased market penetration
and the further business collaboration opportunities created. Reaping the rewards of enriched
marketing resources, we will be in a position to attain joint business growth with our
customers.

We offer a wide variety of virtual goods to satisfy different needs of enterprises in
acquiring, engaging and retaining individual customers

According to iResearch, the integration of sourcing and delivery of virtual goods and
services with marketing services could enable enterprises to implement effective marketing
campaigns through various approaches, such as (i) providing complimentary goods and
services to incentivise purchases by new users; and (ii) redemption of virtual goods and
services as a form of membership privileges to build loyalty among and retain existing
customers. In the light of the growing demand from enterprises for a diverse spectrum of
virtual goods and services for user acquisition, engagement and/or retention purposes, we
source and deliver virtual goods through our Rego Virtual Goods Platform, which can be
connected to the platforms of our customers and suppliers via API and enables us to, among
others, receive orders for virtual goods from enterprises for consumption by their individual
customers (as the end users of virtual goods).

We had made continuous efforts to diversify our portfolio of virtual goods on offer during
the Track Record Period. The number of products in the portfolio of virtual goods available on
our Rego Virtual Goods Platform increased from four in FY2019 to over 60 in FY2021. We
have also been offering packages combining various virtual goods since FY2020. Such virtual
goods can be categorised into the major categories of cell phone credits, online vouchers and
interests and petrol credit. According to iResearch, online entertainment and
telecommunication products, which are the key virtual items in our product offerings, are two
of major categories of virtual goods in demand for online users in the PRC.
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Through consolidating orders from our various customers and bulk-purchasing of a wide
variety of virtual goods, we seek to make available to enterprises cost-effective incentive tools
to answer their specific marketing needs. For FY2019, FY2020, FY2021 and 4M2022, we had
generated revenue of approximately RMB12.4 million, RMB45.3 million, RMB44.6 million
and RMB15.7 million, respectively from our sourcing and delivery of virtual goods. We believe
we would be able to continue to achieve significant and sustainable growth in this business area
with our diverse spectrum of virtual goods on offer.

We have advanced information technology capability and are able to develop apposite
software development tools and user interfaces in support of our business development

We have developed various software development tools and user interfaces to support our
business development.

In 2017, we developed our Rego Virtual Goods Platform for sourcing and delivery of
virtual goods. Our platform can be connected to the platforms of our customers and suppliers
via API and thus enables us to receive orders for virtual goods from enterprises for
consumption by their individual customers (as the end users of the virtual goods), verify their
orders, compare prices and inventories of the suppliers connected to our platform, place orders
to our suppliers, and arrange for delivery of the virtual goods ordered to the enterprises or their
individual customers on a real-time basis.

In 2020, we launched our RegoAd SDK, which expanded our Group’s marketing channels
to app operators for mobile advertising, in support of our advertisement distribution services.
Our RegoAd SDK possesses algorithm models that facilitate matching of advertisement
contents and mobile advertising space. We would agree in advance with the mobile app
operators the details of their advertising facilities, such as the available mobile advertising
space in the user interface of their mobile apps, the types of advertisements that could be
placed, and the formats of advertisements that may be used (for example, pop-up
advertisements and open screen advertisements). We will then arrange for our RegoAd SDK to
be embedded in the mobile apps of these operators to establish connections between our
RegoAd SDK and these mobile apps, such that these mobile apps will be added to our resources
pool and their advertising space will become available for connection. When there are
advertisement contents from our advertising agents that match the advertisement space offered
by the mobile app operators, such advertisement contents may be automatically arranged to be
displayed in such fitting advertising space via our RegoAd SDK (working in combination with
advertising agents’ platforms and/or applications), taking into account our suggested matching
criteria, without the need for any manual operation.

In 2021, we rolled out Rego Advertisement Operations and Management Platforms, which
are specific platforms for operating our advertisement placement business and for
advertisement management. Such platforms provide our staff with greater ease in accessing and
extracting information on the advertisers and publishers, and in data processing and analysis
respectively.
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Since 2018, in collaboration with a leading university, we have embarked upon a number
of research and development projects in respect of internet traffic-based distribution systems
and intelligent information distribution systems utilising and driven by big data, and intelligent
management systems for virtual goods-related services.

We have a dedicated team of quality control and research and development professionals
who are responsible for, among others, developing the user interface design of our software
modules and platforms and monitoring the system services.

For further details of our research and development team, please refer to the paragraph
headed “Our Technology and Infrastructure — Our Quality Control and Research and
Development Team” in this section. We believe our strong capability on information
technology development enables us to stay in line with the evolving market trends and demand

and avail ourselves of market opportunities as they present themselves.

We are well-positioned to gain access to the vast and widespread network of lottery sales
points in the PRC for the purpose of our marketing and promotional activities, as a result
of our provision of IT solutions services in the lottery industry

Our Directors foresee that there would be an enormous growth in the number of lottery
buyers in the PRC, which, according to iResearch, had reached approximately 234 million in
2021. Hence, we have been evaluating and exploring the possibility to convert the widespread
lottery retail network in the PRC into our marketing channel to take advantage of the user
traffic under the latest consumer preferences in the PRC. To gain increased access to individual
consumers of lottery products in the PRC, we commenced the provision of lottery products to
enterprise customers in 2018 as part of our virtual goods sourcing and delivery services in our
marketing and promotion services business, which paved the way for our accumulation of the
massive user traffic of such individual consumers in the PRC to extend the reach of our
marketing services.

To facilitate our further penetration of the lottery industry as a marketing segment, in
2019, we started to provide solutions on lottery-related software systems and equipment. We
supply lottery vending machines and offer management consultancy services to lottery retail
stores to enhance their customer base and sales performance. In 2020, we completed the
strategic acquisition of Xi’an Tiantai, a PRC company principally engaged in the provision of
information security systems and equipment for welfare lottery centres and lottery retail stores
in the PRC. The acquisition has enabled us to (i) take advantage of the extensive lottery sales
points coverage of Xi’an Tiantai’s goods and services throughout the PRC; and (ii) provide
information security systems and equipment connecting lottery retail stores to the China
Welfare Lottery Issuance and Administration Centres* (" [EIf&F% =817 E M F.0) at the
levels of provinces, municipalities and autonomous regions. According to iResearch, the
lottery market in the PRC is expected to exhibit a rapid growth from 2021 to 2026 driven by
the innovation of lottery games and the adoption of the franchise model, among others.
Accordingly, there is a significantly rising demand for solutions on lottery-related software

systems and equipment with advanced encryption technology.
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As an early mover and innovator of lottery security systems in the lottery solutions market
in the PRC as reported by iResearch, Xi’an Tiantai possesses strong capabilities in conducting
research and development of lottery solutions. As at 30 April 2022, Xi’an Tiantai had 33
members of research and development staff specialising in information technology, all of
which possessed relevant academic qualification and industry experience, and three of which
are quality assurance staff. Xi’an Tiantai has been awarded the National High New Technology
Enterprise Certificate® (=873 i1 {2378 ) since 2019, and various other recognitions in the
industry such as China Compulsory Certification (H [ 5 il 14 7€ i 5875) for its user access
management server. It was also the registered owner of 12 utility and design patents and 80
software copyrights as at the Latest Practicable Date. Please refer to the paragraphs headed
“Awards and Recognitions” and “Intellectual Properties” in this section for further details. Our
competence in provision of solutions on lottery-related software systems and equipment has
enabled us to solidify our market position in the lottery solutions industry in the PRC and
extend our reach to over 97,000 lottery sales points under the provincial WLIACs in 23
provinces, municipalities and autonomous regions in the PRC as at the Latest Practicable Date,
thereby expanding our retail lottery marketing channel.

According to iResearch, the lottery industry in the PRC is strictly regulated by the
relevant PRC government authorities. As a prerequisite for participation in the industry as
suppliers or service providers, the market players must obtain certain qualifications designated
by the relevant regulatory authorities, such as (i) software enterprise certification (¥{f4> 338
FERSE) and software product registration certificate (¥ fh & HC#F ) issued by the
Ministry of Industry and Information Technology; and (ii) certification by the China
Cybersecurity Review Technology and Certification Centre for the provision of the following
services: (a) information security risk assessment services (5 BZ 2 EB R IRES); (b)
information security emergency response services ({5 5% 2 M EIMRFES); (c) information
system security maintenance services (G R LEHEHERTT); (d) software security
development services (RRf%2BHEERTS); and (e) information system security integration
services ({5 8 R AL 2HEMIR). As a result, the market was relatively concentrated with not
more than 200 independent providers of lottery related software systems and equipment in
2021. According to iResearch, once the business relationship has become stable, the relevant
PRC government authorities are highly likely to continue to cooperate with the chosen service
providers because changing service providers would bring extra administrative and time cost.
As aleading lottery solution provider, Xi’an Tiantai has well-established business relationships
with various provincial WLIACs and could take advantage of its strong brand recognition and
proven track records of cooperating with the WLIACs to secure its extensive service coverage
and leading position. Xi’an Tiantai also offers relatively comprehensive IT solutions for the
lottery industry which comprises the integrated business security access system (—#R#f),
electronic payment system (—/J#H), unified certification system (—#4), lottery terminal
machines and outlets management system, among others, covering the various key areas in the
business operation of lottery sales points. Our Directors believe the above constitute our major
competitive advantages in our provision of IT solutions on lottery-related software systems and

equipment.
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With our early move and advantage in terms of service coverage, and leveraging our
established business relationships with the provincial WLIACs, we believe that we enjoy
assured access to a vast and widespread network of lottery sales points in the PRC and are
therefore well-positioned to expand our marketing operation in the lottery industry.

We have a dedicated, insightful and visionary management team

We have a dedicated, insightful and visionary management team consisting of
experienced participants in the online marketing industry, who possess a high degree of
awareness of the market opportunities.

Mr. Chen, our chairman and one of our executive Directors, has over 31 years of
experience in the internet, computer software research and development related industry and
has been serving as an associate professor in the Department of Computer Science and
Technology of Zhejiang University since January 1990. Cognisant of the considerable demand
for marketing services in the PRC, Mr. Chen has formulated our business strategy for
continuous expansion of individual users reach, which paves the way for rapid development
and growth of our marketing and promotion service business.

Mr. Tian and Mr. Zhang, our executive Directors who also serve as our chief executive
officer and chief operating officer respectively, have over 28 years of experience in sale and
marketing of telecommunication appliances and computer system maintenance and over nine
years of experience in sale and marketing of telecommunication value-added services
respectively. Under their helmsmanship, we have been successful in expanding our presence
into different marketing segments, such as the lottery and mobile game marketing segments,
which has enabled us to reach a larger population in the PRC and established ourselves as a

fast-growing industry player.

We believe that we will continue to benefit from the industry insights and expertise of our
Directors and senior management in our daily operation and business development, and
achieve further growth in the industry under their lead.

OUR BUSINESS STRATEGIES

According to iResearch, (i) the market size of the online advertising market in the PRC
in terms of advertising spending increased from approximately RMB376.3 billion in 2017 to
RMB942.1 billion in 2021, at a CAGR of 25.8%, and is expected to reach RMB1,719.1 billion
in 2026, representing a CAGR of 12.8% from 2021; and (ii) the to-B virtual goods and services
market in the PRC in terms of GMV increased from RMB79.5 billion in 2017 to RMB151.2
billion in 2021, representing a CAGR of 17.4%, and is expected to grow rapidly to RMB284.6
billion in 2026, representing a CAGR of 13.5% from 2021. As such, to continue to expand our
business in the rapidly changing and growing marketing services industry in the PRC and to
further the accomplishment of our business objectives, we intend to pursue the following

strategies:
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Developing and expanding our online marketing channels and resources for our
marketing and promotion services

We will further expand our marketing channels and resources to provide our marketing
and promotion services in a more efficient and cost-effective manner.

With the launch of our RegoAd SDK for delivery of our advertisement distribution
services in our marketing and promotion services business, we have established business
relationships with mobile app operators and distribution agents; matching advertisement
contents from enterprise advertisers are automatically distributed to the advertising space in the
user interface of mobile apps for display via our RegoAd SDK (working in combination with
advertising agents’ platforms and/or applications), based on marketing criteria set by us,
without the need for any manual operation. Our RegoAd SDK has enabled us to gather more
precise information on the effectiveness of the marketing campaigns. With the growing volume
of relevant data, we intend to further utilise our information technology capability to enhance
our data collection and analysis capability. Meanwhile, we will also strive to improve the
user-friendliness of our RegoAd SDK in terms of consistency, data transfer speed, precision of
user identification, sensitivity and manoeuvrability. Among others, we plan to develop new
applications and/or algorithm in order to build into our RegoAd SDK a series of advanced
features and functions, including but not limited to real-time collection of statistical data,
centralised processing of data collected from various sources, automatic data classification,
matching of advertisements and advertising space with improved precision, forecast of CTRs
and conversion rates of advertisements, an enhanced user interface with tailored channels for
users accessing via different operating systems, and relevant corporate services and data
services platforms. We plan to implement these improvements and developments by expanding
our research and development team.

Besides, we intend to further scale up our advertisement placement services business as
a specific area of our marketing and promotion services business. Capital will be injected in
support of the increases in the number of mobile advertising campaigns we will plan, launch
and manage for enterprise advertisers utilising the platforms of media publishers. In particular,
we plan to scale up our operation team to support the planning and implementation of
advertising campaigns.

In addition, we will expand our research and development team and work on the
efficiency of our advertisement placement system, with specific research and development
work to be undertaken to achieve mass production of advertising materials and placement
schemes, and application of artificial intelligence for complete and uninterrupted monitoring
of advertising campaigns and collection of real-time performance data (such as advertisement
CTRs and conversion rates), automatic pricing, and automatic control of campaign schedule,
such that the conversion rates could be maximised at minimum costs.

In our advertisement placement services business, the media publishers, being primarily
large-scale media platform operators, generally require that enterprise publishers set up
accounts with them and maintain funds in the accounts in order to secure advertisement
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publication services; we, as intermediate marketing service providers, would provide account
top-up services for the enterprise advertisers and arrange for their accounts to be credited. To
ease the enterprise advertisers’ cash flow pressure, we would typically make payments to the
designated media publisher or its agent for account top-up purpose on a prepayment basis, i.e.
before receiving funds from our customers. As more mobile advertising campaigns are
launched, there will be a corresponding increase in the amount of such prepayments we will
need to make to the media publishers and/or their agents, and we plan to allocate more

resources for meeting such prepayment requirements.

We will apply approximately 42.2% of the net proceeds from the Global Offering to
support the development of our SDKs and the expansion of our advertisement placement
services business for the three years ending 31 December 2024, including 14.4% for expanding
our research and development team and operations team, 1.2% for meeting relevant property
rental expenses, and 26.6% for the prepayments to the media publishers and/or their agents. We
shall meet any additional expenses to be incurred in connection with the above activities with
our internal resources.

Further developing and expanding our supplier base and types of virtual goods on offer

Our Rego Virtual Goods Platform enables enterprises to source and deliver to their
individual customers a vast array of virtual goods for user acquisition, engagement and/or
retention purposes as part of their marketing campaigns. The number of products in the
portfolio of virtual goods available on our Rego Virtual Goods Platform increased from four
in FY2019 to over 60 in FY2021. According to the iResearch Report, the robust growth in the
to-B virtual goods and services industry in the PRC in terms of GMV will continue during the
period from 2021 to 2026 at a CAGR of 13.5%, and we see ample room for expansion of our
scale of operation in our virtual goods sourcing and delivery services business. We will strive
to continue to enrich our product offerings in this regard. As a general practice, we are required
to make prepayments to our suppliers to cover the costs of virtual goods, and as our portfolio
and inventory of virtual goods increase in size, there will be a corresponding increase in the
amount of prepayments we will need to make to our suppliers.

We will allocate approximately 26.7% of the net proceeds from the Global Offering for
sourcing and delivering through our platform an enlarged portfolio of virtual goods for the
three years ending 31 December 2024, including 6.5% for expanding our research and
development team, operations team and commerce team, 0.6% for meeting relevant property
rental expenses, and 19.6% for prepayments to relevant suppliers of virtual goods. We shall
meet any additional expenses to be incurred in connection with the above activities with our

internal resources.
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Acquiring companies in marketing and related industries

We plan to acquire the controlling interest (i.e. more than 50% of the equity interest) in

company(ies) in marketing and related industries in the year ending 31 December 2023 as a

means to promote our principal marketing and promotion services business and the user traffic

of our platforms, so as to capture the market opportunities brought about by the increasing

demand for the types of marketing services we provide in the PRC.

The acquisition target(s) shall be company(ies) principally engaged in the provision of

(h

advertisement placement and/or advertisement distribution services, with complete
management, research and development and operations teams, sound research and
development capabilities and/or a sizeable customer base and turnover, so as to
strengthen our capacity to deliver the relevant services.

Specific examples include

. advertising agents and channel agents through which we can gain direct and
increased access to enterprise advertisers and marketing channel providers,
particularly in the lottery industry and the mobile game and software industry,
being two of the major marketing segments targeted by us for growth in our
marketing and promotion services business; and

. distribution agents that have established business relationships with mobile
app operators with well-established customer base and private traffic, which
may serve as our suppliers in our advertisement distribution business and
provide opportunities for our further growth in this business area.

We expect that the acquisition target(s) shall each have (i) a staff of sufficient size
and technical research and development capabilities that should include university
degree holders; (ii) an operating history with stable business relationships with
enterprise advertisers, media publishers or mobile app operators (as the case may
be); and (iii) requisite information technology systems or sound research and
development capabilities in the areas concerned. In addition, the acquisition
target(s) should each have a stable turnover with a net profit of not less than RMB3
million (for advertising agents and channel agents) or RMBS million (for
distribution agents) recorded for the most recent financial year. As confirmed by
iResearch, as at the Latest Practicable Date, there were at least 1,000 operators in
the market that matched such acquisition criteria; and/or
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(2) virtual goods sourcing and delivery services, with distinctive supply chains and a
sizeable enterprise customer base, such that we could increase our customer reach
and market share and improve the diversity of virtual goods we are able to supply.

In particular, it is part of our business plan to extend our virtual goods sourcing and
delivery services (which are currently mainly offered to enterprises with a relatively
larger operating scale) to offline retail stores for empowerment purpose. Hence, the
acquisition target(s) should ideally be capable of sourcing and/or delivering virtual
goods that are apt for offline retail stores from the operational and sale perspective.

We expect that the acquisition target(s) shall each have (i) a staff of sufficient size
and technical research and development capabilities that should include university
degree holders; (ii) an operating history with an established customer base; and (iii)
requisite information technology systems or sound research and development
capabilities in the areas concerned. In addition, the acquisition target(s) should each
have a stable turnover with a net profit of not less than RMB3 million recorded for
the most recent financial year. As confirmed by iResearch, as at the Latest
Practicable Date, there were at least 40 operators in the market that matched such
acquisition criteria.

As at the Latest Practicable Date, we had neither entered into any letter of intent or
agreement for any such acquisition nor identified any definite acquisition target.

We shall set aside approximately 14.9% of the net proceeds from the Global Offering for
the acquisition(s) of the above company(ies) and to support its(their) subsequent operations
during the year ending 31 December 2023. We shall meet the remaining amount of expenditure
expected to be incurred in connection with the implementation of this business strategy with
our internal resources and/or the then available external financing options.

Developing and operating our SaaS enterprise marketing service platform as a means to
expand our marketing channels

We shall actively pursue further development and expansion of the coverage of our
marketing and promotion services business. One specific endeavour to be undertaken by us is
to continue to advance and expand our SaaS enterprise marketing service platform, which is
intended to connect offline retail stores in specific industries to form a network that could
ultimately be transformed into a national marketing service system with full coverage various
parts of the PRC. Once fully developed, our SaaS enterprise marketing service platform will
bring about upgrades in the business operations of the offline retail stores connected and, at the
same time, constitute a vast channel with sizeable user traffic for us to conduct our marketing
and promotion services business (including both online and offline marketing activities).

According to the iResearch Report, the market has already seen SaaS technology being
leveraged as a marketing service tool in different industries. For example, a smart food service
provider in the PRC offers SaaS solutions for businesses through its social media program and
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public accounts, which in themselves constitute an advertisement publishing platform.
Similarly, a self-service equipment solutions provider in the PRC uses its SaaS platform to
connect self-service equipment operators with individual consumers through its payment
service, thereby creating a traffic pool that can be monetised for advertisement purposes and
establishing a circulation of business between operators, consumers and advertisers. It was
further advised by iResearch that, there were approximately 600 to 800 new retail SaaS
companies in the PRC in 2021 and the number of market players is expected to further increase
in the future. Further, iResearch advised that, the concentration level of the domestic new retail
SaaS industry is relatively low without any specific leading enterprise which offers full
business coverage and companies with competitive advantages on, among other things,
technology capability and/or access to customers’ network tend to extend their value-added

services to capture a higher market share in the industry.

Leveraging the access we have gained to the vast network of lottery sales points in the
PRC, our SaaS enterprise marketing service platform will mainly target lottery retail stores. By
connecting the lottery sales points through our SaaS platform, we will be able to consolidate
the private traffic of the individual lottery sale points and thereby create a community among
a large number of lottery buyers. Operators of the lottery sale points would benefit from the
use of our SaaS platform given that (i) it would provide them with an efficient means for
customer management and communication, as well as marketing and promotion to be
conducted among the lottery buyers; (ii) we will provide other value-added services to the
lottery sales points through our SaaS platform, which may, for example, serve as an online
product sales channel among the lottery buyers; and (iii) lottery sales point operators may
monetise their private traffic through the network created by our SaaS platform to generate new
sources of income from advertising and product sales on the platform. We may also design and
insert bespoke user functions to enhance the customers’ experience, such that user engagement
and satisfaction can be promoted and user traffic can be increased. To the best of our
knowledge and belief, as most of the lottery sale points have a relatively small operating scale,
they do not possess the necessary technical knowledge and connections to establish a similar
platform. Given our access to the vast network of lottery sales points, our technical capabilities
and the potential benefits of our SaaS platform to the lottery sales point operators, we are
positive that the lottery sales points are likely to agree to use our SaaS platform. As at the
Latest Practicable Date, we were developing prototypes of the business communication app
with bespoke user functions that the offline retail stores could use for mass marketing and

promotion, for test launch purpose.

Our Directors consider that we are well-placed to build and run our SaaS enterprise
marketing service platform, given our connections in the lottery industry in the PRC. We have
established business relationships with relevant market players through the provision of
solutions on lottery-related software systems and equipment since 2019. In 2020, we
strategically acquired the entire share capital of Xi’an Tiantai, a provider of information
security systems and equipment for provincial WLIACs and lottery retail stores in the PRC
with advanced research and development capabilities in respect of lottery solutions, thereby
building business relationships with the provincial WLIACs in 23 provinces, municipalities
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and autonomous regions in the PRC covering over 97,000 lottery sales points as the Latest
Practicable Date. Our Directors expect that our strong information technology capability will
also serve as an enabler of our plan to build and run our SaaS enterprise marketing service
platform.

We believe that our SaaS enterprise marketing service platform development plan will be
in line with the rise of “new retail” in the PRC. According to the iResearch Report, “new retail”
refers to the retail model that companies, relying on the Internet, upgrade and transform the
process of production, circulation and sales using advanced technology, thereby reshaping the
industry structure and ecosystem, and deeply integrating online services, offline experience
and modern logistics; it is not only an empowerment of offline retail stores, but also an
adjustment of the online retail structure, where the introduction of more precise and
high-quality traffic brings back momentum to online retail. According to the iResearch Report,
there were up to 150,000 welfare lottery sales points in the PRC in 2021, and they are among
the categories that can benefit from new retailing. By involving the lottery retail stores in our
SaaS enterprise marketing service platform, we aspire to spur the “digitalisation” of lottery
retail stores, i.e. the process of moving to a digital business, where digital technologies are
used to enhance their business model that could potentially generate new revenue and
value-producing opportunities. With digitalisation in sale, marketing and other relevant
operations of lottery retail stores, we serve to refine, streamline and/or expand their business
operations and enrich their scope of offerings and income streams. Specifically, in terms of
customer management, the SaaS model encompasses the use of online channels such as apps
and social media programmes to conduct membership management, marketing campaigns and
customer services, and the user portrait data available permits more precise marketing; as
regards store management, under the SaaS model, online systems will be used to facilitate
inventory analysis, in-store payment and staff management, and service quality can be
improved based on the operating data stored. We will therefore be able to contribute to the
overall industry upgrade and transformation through introducing the SaaS model to lottery
retail stores.

As mentioned above, lottery retail stores will be our focus in the initial phase of our SaaS
enterprise marketing service platform development plan. Building on our experience in the
lottery industry, we will then expand into other sectors such as the tobacco industry and the fast
moving consumer goods industries in future years. Our goal is to replicate our success in the
lottery industry and incorporate the retail stores in such other industries into the network of our
SaaS enterprise marketing service platform, such that we could bring the benefits of the SaaS
model to a broader spectrum of retail store operators and extend the reach of our marketing
channels into such industries.

The advancement and expansion of our SaaS enterprise marketing service platform is
expected to be a significant move both to further our efforts to adopt the platform-based
approach in the development of our marketing and promotion services business, and to
empower offline retail stores, integrating and building upon our existing marketing channels
and resources. Our Directors believe that following the complete development of our SaaS

enterprise marketing service platform, we could evolve into a provider of marketing solutions
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that not only offers added value to our customers in marketing and sale but also facilitates the
overall business development of our customers. It is envisaged that our SaaS enterprise
marketing service platform and the relevant retail store network created, with the user traffic
generated as a whole, will become part of our major marketing channels and core future growth
drivers. Further, our Directors believe that our SaaS enterprise marketing service platform
would create additional synergies with our existing business. For example, we may connect
advertising spaces on the SaaS platform with our RegoAd SDK and utilise the user traffic of
our SaaS platform for distributions of advertisements from enterprise advertisers. We may also
offer virtual goods sourcing and delivering services to the lottery sale point operators by
connecting our SaaS platform with our Rego Virtual Goods Platform. Hence, this strategy, if
successfully implemented, will in itself bring about a major upgrade in our business, paving the

way for our long-term growth.

We commenced the development of our SaaS enterprise marketing service platform in
March 2021. As at 30 April 2022, we had established a team of 11 members with a focus on
the design and development of the SaaS platform and the employees benefits expense incurred
therefrom during the Track Record Period amounted to approximately RMB2.8 million. We
intend to designate approximately 6.3% of the net proceeds from the Global Offering for the
advancement and expansion of our SaaS enterprise marketing service platform for the three
years ending 31 December 2024, including 5.7% for expanding our research and development
team and operations team, and 0.6% for meeting relevant property rental expenses. We shall
meet any additional expenses to be incurred in connection with the above activities with our
internal resources.

OUR BUSINESS MODEL

During the Track Record Period, we operated two main business segments, namely:

(I) marketing and promotion services, which include

(1A) promotion and advertising services, where we assist enterprise advertisers in
acquiring and/or reactivating users through different services including (i)
traditional marketing and promotion services; (ii) advertisement placement

services; and (iii) advertisement distribution services; and

(1B) virtual goods sourcing and delivery services, where we source virtual goods for
enterprises and deliver the virtual goods to them for their user acquisition,

engagement and/or retention purposes.

(2) IT solutions services, for the purposes of business diversification, enhanced market
penetration and further business collaborations in broader business areas, where we
provided (2A) mobile game and software development and maintenance services
and (2B) solutions on lottery-related software systems and equipment during the
Track Record Period.
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Marketing and promotion services constitute our core business segment and contributed
over 70.0% of our revenue throughout the Track Record Period, where we primarily act as an
intermediate marketing services provider and assisting enterprise advertisers to deliver their
marketing and promotion campaigns to individual consumers.

Set forth below is a diagram which illustrates the position of our Group in the value chain
of the marketing industry in the PRC and our overall business model:
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Notes:

The shaded boxes denote the roles and operations of our Group in different business segments and
sub-segments.

“—p” denotes the flow of marketing and promotion services from enterprise advertisers to the individual
consumers.

Enterprises include enterprises which are desirous of (i) advertising and promoting their products or services
(as to our promotion and advertising services); (ii) procuring virtual goods for customer retention (as to our

virtual goods sourcing and delivery services); and (iii) sourcing software and/or equipment (as to our IT
solutions services).

Individual consumers refer to the target audience of our advertising and promotion services and end users of
virtual goods.

We primarily provide “to-B” virtual goods sourcing and delivery services to enterprises, who are responsible
for arranging onward delivery of the virtual goods to the individual consumers. The virtual goods are either
delivered to the enterprises (or their agents) which will arrange onward delivery to their individual consumers

or directly from the virtual goods suppliers to individual consumers at the instruction of the enterprises (or
their agents).

Our Value in the Supply Chain of Advertising Services

As an intermediate advertising service provider, we primarily add value to the supply
chain of advertising services by integrating media resources of and connecting advertisers with
advertising publishers, allowing advertisers to conduct marketing activities in a more
cost-efficient manner. We started off with providing traditional marketing and promotion
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services to enterprise advertisers who may not have access to a wide range of marketing
channels. With our established networks, experience and resources in conducting marketing
and promotion activities, we serve to assist the advertisements and promotion of our customers
to reach their target audience.

In order to provide additional value to our customers and suppliers, we strive to elevate
the functionalities of our services as an intermediate advertising service provider through a
platform-based approach. For example, our advertisement distribution services facilitate the
matching between available mobile advertising spaces in the user interface of mobile apps
against appropriate types of advertisements for their users. We, as an intermediate advertising
service provider, provide the required technology, expertise and resources to the value chain of
the advertising industry, allowing enterprise advertisers to effectively reach their target
audience by arranging for their advertisements to appear in fitting mobile apps. At the same
time, we enable mobile app operators to generate additional revenue through enhanced
utilisation of their resources in the form of advertising space; in this sense, we assist the mobile
app operators with “monetisation” of the user traffic they have created.

Similarly, we provide advertisement placement services to enterprise advertisers by
providing account opening services with their designated media publisher for placement of
advertisements and/or top-up services in respect of our customers’ accounts with the media
publisher, enabling them to place advertisements through their desired media platform in a
more cost-efficient manner, given our capability to connect with large-scale media platform
operators as their authorised service provider possibly at a lower cost. The values of our
marketing and promotion services are further enhanced with our provision of IT solutions
services as it allows us to further penetrate into specific industries where our customers operate
in and thereby better optimising our marketing and promotion services. In addition, our virtual
goods sourcing and delivery services add value by providing our customers with an integrated
offering of a range of different virtual goods at lower costs and increased ease of management
through our Rego Virtual Goods Platform.

With the evolution in the services provided by us over the years, we continued to enrich
our role and value in the supply chain of the advertising industry, which we believe is one of
the major driver