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(1) PROPOSED ISSUE OF NEW SHARES UNDER GENERAL MANDATE;
(2) CONNECTED TRANSACTION INVOLVING PROPOSED ISSUE OF

NEW SHARES TO SUBSTANTIAL SHAREHOLDER
UNDER SPECIFIC MANDATE; AND
(3) RESUMPTION OF TRADING

PROPOSED ISSUE OF NEW SHARES

On 4 July 2023, the Company entered into the Share Subscription Agreements
separately with each of the Subscribers (among which Water Lily is a connected
person of the Company) pursuant to which the Company has agreed to allot and
issue, and the Subscribers have agreed to subscribe an aggregate of 2,500,000,000
Subscription Shares at HK$1.60 per Subscription Share, on the respective terms
thereunder.

The aggregate gross and net proceeds of the Share Subscriptions will be
approximately HK$4,000,000,000. The Company intends to apply the net proceeds
from the Share Subscriptions in the manner set out in the paragraph headed ‘‘Use of
proceeds’’ of this announcement. The net Subscription Price per Subscription Share,
after deduction of relevant costs and expenses, is estimated to be approximately
HK$1.60 per Subscription Share.
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The Subscription Shares represent approximately 24.99% of the total issued share
capital of the Company as at the date of this announcement and approximately
20.00% of the total issued share capital of the Company as enlarged by the allotment
and issue of the Subscription Shares (assuming there being no other changes to the
total issued share capital of the Company).

IMPLICATIONS UNDER THE LISTING RULES

Water Lily is a substantial shareholder, hence, a connected person of the Company.
The Water Lily Share Subscription Agreement and the transactions contemplated
thereunder constitute a connected transaction of the Company and is subject to the
reporting, announcement, circular and Independent Shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

The Subscription Shares to be issued and allotted to Water Lily will be allotted and
issued under the Specific Mandate to be obtained at the SGM. The Subscription
Shares to be issued and allotted to the Independent Subscribers will be allotted and
issued under the General Mandate. As at the date of this announcement, no Share
has been issued by the Company under the General Mandate. As such, the maximum
number of new Shares which may be issued by the Company under the General
Mandate is 2,000,929,509 Shares, being 20% of the total number of 10,004,647,545
issued Shares as at the date of the 2023 Annual General Meeting. Therefore, the
General Mandate is sufficient for the allotment and issue of Subscription Shares to
the Independent Subscribers (i.e. 2,000,000,000 Subscription Shares).

INTRODUCTION

On 4 July 2023, the Company entered into the Share Subscription Agreements
separately with each of the Subscribers (among which Water Lily is a connected person
of the Company) pursuant to which the Company has agreed to allot and issue, and the
Subscribers have agreed to subscribe an aggregate of 2,500,000,000 Subscription
Shares at HK$1.60 per Subscription Share, on the respective terms thereunder.
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PRINCIPAL TERMS OF THE SHARE SUBSCRIPTION AGREEMENTS

Century Spirit Share Subscription Agreement

Date: 4 July 2023 (before trading hours)

Parties: (i) the Company, as the issuer; and

(ii) Century Spirit, as Subscriber

Subscription Shares: 500,000,000 Subscription Shares

Subscription Price: HK$1.60 per Subscription Share

Century Spirit is an investment holding company incorporated in the British Virgin
Islands with limited liability. Its ultimate beneficial owner is Liu Xueheng.

Cubract Ventures Share Subscription Agreement

Date: 4 July 2023

Parties: (i) the Company, as the issuer; and

(ii) Cubract Ventures, as Subscriber

Subscription Shares: 500,000,000 Subscription Shares

Subscription Price: HK$1.60 per Subscription Share

Cubract Ventures is an investment holding company incorporated in the Cayman
Islands with limited liability. Its ultimate beneficial owner is Wang Yanlong.
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Fame Mountain Share Subscription Agreement

Date: 4 July 2023

Parties: (i) the Company, as the issuer; and

(ii) Fame Mountain, as Subscriber

Subscription Shares: 500,000,000 Subscription Shares

Subscription Price: HK$1.60 per Subscription Share

Fame Mountain is an investment holding company incorporated in the British Virgin
Islands with limited liability. Its ultimate beneficial owner is Mo Keung.

Million Succeed Share Subscription Agreement

Date: 4 July 2023

Parties: (i) the Company, as the issuer; and

(ii) Million Succeed, as Subscriber

Subscription Shares: 500,000,000 Subscription Shares

Subscription Price: HK$1.60 per Subscription Share

Million Succeed is an investment holding company incorporated in the British Virgin
Islands with limited liability. Its ultimate beneficial owner is Chu Yajun.
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Water Lily Share Subscription Agreement

Date: 4 July 2023

Parties: (i) the Company, as the issuer; and

(ii) Water Lily, as Subscriber

Subscription Shares: 500,000,000 Subscription Shares

Subscription Price: HK$1.60 per Subscription Share

Water Lily is a substantial shareholder, hence a connected person of the Company. It is
an investment holding company incorporated in the British Virgin Islands with limited
liability, and is a wholly-owned subsidiary of Tencent Holdings Limited (stock code:
700), which is a company principally engaged in value-added services, online
advertising, fin-tech and business services.

To the best of the Directors’ knowledge, information and belief, having made
reasonable enquiries, each of the Subscribers and, if applicable, its ultimate beneficial
owner(s) are independent of each other.

To the best of the Directors’ knowledge, information and belief, having made
reasonable enquiries, none of the Independent Subscribers or their respective ultimate
beneficial owner is a connected person of the Company.

Subscription Shares

Assuming there will be no change in the issued share capital of the Company from the
date of the Share Subscription Agreements to each of the Closing Dates, save for the
allotment and issue of the Subscription Shares:

(a) the Subscription Shares represent approximately 24.99% of the issued share capital
of the Company as at the date of this announcement, of which the Subscription
Shares to be allotted and issued to each of the Subscribers represent approximately
5.00% of the issued share capital of the Company as at the date of this
announcement; and
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(b) the Subscription Shares represent approximately 20.00% of the issued share capital
of the Company as enlarged by the allotment and issue of the Subscription Shares,
of which the Subscription Shares to be allotted and issued to each of the
Subscribers represent approximately 4.00% of the issued share capital of the
Company as enlarged by the allotment and issue of the Subscription Shares.

Subscription Price

The Subscription Price of HK$1.60 per Subscription Share represents:

(a) a discount of approximately 17.53% to the closing price of HK$1.94 per Share as
quoted on the Stock Exchange on the Last Trading Day;

(b) a discount of approximately 16.67% to the average closing price of approximately
HK$1.92 per Share as quoted on the Stock Exchange for the last five (5) trading
days up to and including the Last Trading Day; and

(c) a discount of approximately 15.79% to the average closing price of approximately
HK$1.90 per Share as quoted on the Stock Exchange for the last ten (10) trading
days up to and including the Last Trading Day.

The Subscription Price was determined after arm’s length negotiation between the
Company and each of the Subscribers after taking into account the prevailing market
price of the Shares and the trading volume of the Shares. In respect of the Share
Subscriptions by the Independent Subscribers, the Directors are of the view that the
terms of each of the Independent Subscriber Share Subscription Agreements (including
the Subscription Price) are fair and reasonable, on normal commercial terms, and in the
interests of the Company and the Shareholders as a whole. In respect of the Share
Subscription by Water Lily, the Directors (other than the independent non-executive
Directors who will give their opinion after considering the advice from the Independent
Financial Adviser), are of the view that the terms of the Water Lily Share Subscription
Agreement (including the Subscription Price) are fair and reasonable, on normal
commercial terms, and in the interests of the Company and the Shareholders as a
whole.

The Subscription Shares have an aggregate nominal value of HK$50,000,000. The net
proceeds from the Share Subscriptions, after deduction of relevant costs and expenses,
is estimated to be approximately HK$4,000,000,000. The net Subscription Price per
Subscription Share, after deduction of relevant costs and expenses, is estimated to be
approximately HK$1.60 per Subscription Share.
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As to the Independent Subscriber Share Subscription Agreements:

The Subscription Price shall be payable by each of the Independent Subscribers,
respectively, in cash upon each Closing.

As to the Water Lily Share Subscription Agreement:

The Subscription Price shall be payable by Water Lily in cash within five (5) Business
Days from the date of the Water Lily Share Subscription Agreement, or such other date
as may be agreed by the Company and Water Lily.

Ranking

The Subscription Shares, when issued and fully paid, will rank pari passu in all
respects among themselves and with all other Shares in issue at the time of allotment
and issue of the Subscription Shares.

Conditions Precedent under each of the Share Subscription Agreements

Completion of each of the Share Subscription Agreements is conditional upon the
satisfaction (or, if applicable, waiver) of the following conditions precedent:

As to each of the Independent Subscriber Share Subscription Agreements:

(a) the Listing Committee of the Stock Exchange having granted the approval for the
listing of, and permission to deal in, the relevant Subscription Shares and such
approval not having been withdrawn or revoked prior to each Closing Date;

(b) each of the warranties included in the relevant Share Subscription Agreement
given by the relevant Subscriber remaining true and accurate in all respects and
not misleading in any respect as at each Closing Date;

(c) each of the warranties included in the relevant Share Subscription Agreement
given by the Company remaining true and accurate in all respects and not
misleading in any respect as at each Closing Date;

(d) the Company having obtained all necessary approvals (if required) from any third
parties for the relevant Share Subscription Agreement and the transactions
contemplated thereunder, and such approvals have not been withdrawn or revoked
prior to each Closing Date; and

(e) the relevant Subscriber having obtained all necessary approvals (if required) from
any third parties for the relevant Share Subscription Agreement and the
transactions contemplated thereunder, and such approvals have not been
withdrawn or revoked prior to each Closing Date.
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The Condition Precedent set out in paragraph (a) cannot be waived by any party. As at
the date of this announcement, none of the Conditions Precedent under any of the
Independent Subscriber Share Subscription Agreements has been fulfilled.

As to the Water Lily Share Subscription Agreement:

(f) the passing of resolution(s) by the Independent Shareholders at the SGM
approving the Water Lily Share Subscription Agreement and the transactions
contemplated thereunder;

(g) the Listing Committee of the Stock Exchange having granted the approval for the
listing of, and permission to deal in, the relevant Subscription Shares and such
approval not having been withdrawn or revoked;

(h) the current listing of the Shares on the Stock Exchange not having been cancelled
or withdrawn;

(i) each of the warranties included in the Water Lily Share Subscription Agreement
given by the Company remaining true and accurate in all respects and not
misleading in any respect as at Closing;

(j) the Company not having breached the pre-completion undertakings given in the
Water Lily Share Subscription Agreement entered into between the Company and
Water Lily in any respect, and not having materially breached or failed to perform
in any material respect its other obligations or undertakings under the Water Lily
Share Subscription Agreement prior to Closing;

(k) all consents, approvals, permits, authorisations or clearances (as the case may be)
that the Company reasonably considers necessary pursuant to applicable laws,
regulations or rules (including but not limited to the Listing Rules) for its
execution, implementation and completion of the Water Lily Share Subscription
Agreement having been obtained, and all such consents, approvals, permits,
authorisations and clearances not having been revoked or withdrawn at any time
before Closing;

(l) all consents, approvals, permits, authorisations or clearances (as the case may be)
that Water Lily reasonably considers necessary pursuant to applicable laws,
regulations or rules (including but not limited to the Listing Rules) for its
execution, implementation and completion of the Water Lily Share Subscription
Agreement having been obtained, and all such consents, approvals, permits,
authorisations and clearances not having been revoked or withdrawn at any time
before Closing; and
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(m) from the date of the Water Lily Share Subscription Agreement entered into
between the Company and Water Lily up to and as at the Water Lily Closing
Date, there not having occurred any change (nor any development or event
involving a prospective change), in the business, assets and liabilities, condition
(financial or otherwise), business operations, results of operations or general
affairs of the Company or the Group taken as a whole (whether or not arising in
the ordinary course of business), which, in the reasonable opinion of Water Lily,
has or would have a Material Adverse Effect.

At any time on or before 11:59 p.m. on the Water Lily Closing Date, Water Lily may
waive any Condition Precedent set out in paragraphs (i) to (m) pursuant to the Water
Lily Share Subscription Agreement. The Condition Precedent set out in paragraphs (f),
(g) and (h) cannot be waived by any party. As at the date of this announcement, none
of the Conditions Precedent under the Water Lily Share Subscription Agreement has
been fulfilled.

Termination

As to the Independent Subscriber Share Subscription Agreements:

If any Condition Precedent set out in paragraphs (a) to (e) as to the Independent
Subscriber Share Subscription Agreements has not been satisfied or waived (as
applicable) by the Independent Subscribers Longstop Date, the relevant Share
Subscription Agreement shall be automatically terminated with immediate effect, save
for claims arising from any antecedent breach of any obligation under the relevant
Share Subscription Agreement.

As to the Water Lily Share Subscription Agreement:

If any Condition Precedent set out in paragraphs (f), (g) and (h) as to the Water Lily
Share Subscription Agreement has not been satisfied by 11:59 p.m. on the Water Lily
Longstop Date, the Water Lily Share Subscription Agreement shall be automatically
terminated with immediate effect. If any Condition Precedent set out in paragraphs (i)
to (m) has not been waived by Water Lily pursuant to the terms of the Water Lily
Share Subscription Agreement or has not been satisfied by 11:59 pm on the by Water
Lily Closing Date, the Water Lily Share Subscription Agreement shall be automatically
terminated with immediate effect. Upon termination of the Water Lily Share
Subscription Agreement, the Company shall refund to Water Lily any Subscription
Price already paid within five (5) Business Days from the date of termination or the
intended Closing Date (as the case may be).
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Closing

As to the Independent Subscriber Share Subscription Agreements:

Subject to the Conditions Precedent set out in paragraphs (a) to (e) being satisfied or
waived (as applicable) and the relevant terms under the Independent Subscriber Share
Subscription Agreements, each of the Independent Subscribers shall complete the
subscription of all the relevant Subscription Shares in one or multiple tranches before 5
September 2023. The relevant Subscriber shall deliver to the Company a closing notice
stating (i) the Subscription Price; and (ii) the corresponding number of Subscription
Shares to be issued to that Subscriber at least four (4) Business Days prior to the date
of each closing of a tranche of the Subscription Shares (each a ‘‘Century Spirit
Closing Date’’, ‘‘Cubract Ventures Closing Date’’, ‘‘Fame Mountain Closing Date’’
or ‘‘Million Succeed Closing Date’’, as applicable).

As to the Water Lily Share Subscription Agreement:

Subject to the Conditions Precedent set out in paragraphs (f) to (m) being satisfied or
waived (as applicable) and the relevant terms under the Water Lily Share Subscription
Agreement, Closing under the Water Lily Share Subscription Agreement shall occur on
the date that is ten (10) Business Days after the date (not being later than the Water
Lily Longstop Date) on which the last of the Conditions Precedent (other than those
conditions which are expressed to be satisfied on or as at the Water Lily Closing Date,
but subject to the satisfaction or waiver of such conditions) is satisfied or waived (if
applicable) via exchange of documents and signatures, or at such other date, time and
venue as the parties may agree in writing (the ‘‘Water Lily Closing Date’’).

For the avoidance of doubt, completion of each of the Share Subscription Agreements
are not inter-conditional to each other.

More Favourable Terms as to Water Lily Share Subscription Agreement

In respect of the Water Lily Share Subscription Agreement, the Company undertook to
Water Lily that, in the event the Company at any time proposes to grant or has granted
to any Subscribers other than Water Lily, whether under any other Share Subscription
Agreements or otherwise, any terms, rights, powers, privileges or preferences relating
to or in connection with the Share Subscriptions by any other Subscribers which are in
any way more favourable than those granted to Water Lily under the Water Lily Share
Subscription Agreement (the ‘‘More Favourable Terms’’), Water Lily shall be entitled
to such More Favourable Terms and the Company shall immediately notify Water Lily
of such More Favourable Terms and take all necessary actions to procure that such
More Favourable Terms are offered and granted to Water Lily as soon as practicable.
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General Mandate

As at the date of this announcement, no Share has been issued by the Company under
the General Mandate. As such, the maximum number of new Shares which may be
issued by the Company under the General Mandate is 2,000,929,509 Shares, being
20% of the total number of 10,004,647,545 issued Shares as at the date of the 2023
Annual General Meeting on 28 June 2023. Therefore, the General Mandate is sufficient
for the allotment and issue of Subscription Shares to the Independent Subscribers (i.e.
2,000,000,000 Subscription Shares). The allotment and issue of the Subscription Shares
to the Independent Subscribers is not subject to any further Shareholders’ approval.

Specific Mandate

In respect of the Share Subscription by Water Lily, the relevant Subscription Shares
will be allotted and issued under the Specific Mandate to be sought from the
Independent Shareholders at the SGM.

Listing Application

An application will be made by the Company to the Listing Committee of the Stock
Exchange for the listing of, and permission to deal in, the Subscription Shares on the
Stock Exchange.
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EFFECT ON SHAREHOLDING STRUCTURE OF THE COMPANY
FOLLOWING THE COMPLETION OF THE SHARE SUBSCRIPTIONS

To the best of the Directors’ knowledge, information and belief after having made
reasonable enquiries, a summary of the shareholding structure of the Company (i) as at
the date of this announcement; and (ii) immediately after the Closing (assuming there
being no other changes to the issued share capital of the Company between the date of
this announcement and the Closing Date, save for the allotment and issue of the
Subscription Shares) is set out as below:

Name of Shareholder
(i) As at the date of this

announcement

(ii) Immediately after the
Closing (assuming there is no
change in the number of the

issued Shares between the date
of this announcement and each
of the Closing Dates, save for
the allotment and issue of the

Subscription Shares)

No. of Shares

Approximate

per cent. (%) No. of Shares

Approximate

per cent. (%)

Directors (Note 1)
Mr. Ke Liming (Note 2) 1,893,101,943 18.92% 1,893,101,943 15.14%

Mr. Yang Ming (Note 3) 1,080,000 0.01% 1,080,000 0.01%

Substantial Shareholders (Other
than Mr. Ke Liming)

Water Lily (Note 4) 2,045,734,565 20.45% 2,545,734,565 20.36%

Sub-total of non-public
Shareholders 3,939,916,508 39.38% 4,439,916,508 35.51%

Public Shareholders
Liu Xuecheng (Note 5) 36,688,000 0.37% 536,688,000 4.29%

Cubract Ventures 45,002,000 0.45% 545,002,000 4.36%

Fame Mountain — — 500,000,000 4.00%

Million Succeed — — 500,000,000 4.00%

Other public Shareholders 5,983,041,037 59.80% 5,983,041,037 47.85%

Sub-total of public Shareholders 6,064,731,037 60.62% 8,064,731,037 64.49%

Total number of issued Shares 10,004,647,545 100.00% 12,504,647,545 100.00%
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Notes:

1. As at the date of this announcement, each of Ms. Chen Xi and Mr. Zhang Qiang, executive

Directors, was interested in 48,000,000 and 10,000,000 Shares (within the meaning of Part XV of

the SFO), respectively, being the underlying shares of the share options granted to Ms. Chen Xi

and Mr. Zhang Qiang pursuant to the share option scheme of the Company. For the purpose of this

announcement, the above table does not include any underlying shares to be issued under any

share options granted to the Directors.

2. As at the date of this announcement, 1,893,101,943 Shares were indirectly held by Mr. Ke Liming,

an executive Director and the Chairman of the Board. Mr. Ke Liming was also deemed to be

interested in 1,834,279,307 Shares within the meaning of Part XV of the SFO, being the

underlying shares of the warrants issued to Pumpkin Films Limited, a company wholly-owned by

him.

3. As at the date of this announcement, Mr. Yang Ming, a non-executive Director, was directly

interested in 1,080,000 Shares.

4. As at the date of this announcement, Water Lily was directly interested in 2,045,734,565 Shares.

Water Lily is a wholly-owned subsidiary of Tencent Holdings Limited.

5. As at the date of this announcement, Century Spirit was not interested in any Shares. As at the

date of this announcement, Liu Xueheng, the ultimate beneficial owner of Century Spirit, was

interested in 36,688,000 Shares. Liu Xueheng is also deemed to be interested in the 500,000,000

Shares held by Century Spirit immediately after the Closing pursuant to Part XV of the SFO.

6. Certain figures included in the table above have been rounded to the nearest integer or to two

decimal places. Any discrepancies between the total shown and the sum of the amounts listed are

due to rounding.

REASONS FOR AND BENEFITS OF THE ISSUE OF SUBSCRIPTION SHARES

The Group is principally engaged in content production and online streaming business,
internet community services and related businesses, and manufacture and sales of
accessories. After the end of the COVID-19 outbreak, the film industry has started to
recover. The Share Subscriptions are expected to provide the Group with definite
amount of capital to further develop and expand its film and gaming businesses
whereby the shareholder base of the Company will also be enlarged and diversified,
further strengthening the financial position and market reputation of the Group.

Taking into account the recent market conditions, the Directors consider that raising
funds by way of allotment and issue of the Subscription Shares shall enable the
Company to continue to obtain funds at a lower cost, as compared to a rights issue or
an open offer. The Board has considered other alternative fundraising methods such as
debt financing, rights issue or open offer. The Board has considered that debt financing
may incur financial costs on the Group, while rights issue or open offer will involve
the issue of listing documents with other application and administrative procedures
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which may require relatively longer time and incur additional administrative costs as
compared to the equity financing by way of allotment and issue of new Shares under
the General Mandate and the Specific Mandate.

USE OF PROCEEDS

The aggregate gross proceeds of the Share Subscriptions will be approximately
HK$4,000,000,000 (as to approximately HK$3,200,000,000 from the Share
Subscriptions under the General Mandate and as to approximately HK$800,000,000
from the Share Subscription under the Specific Mandate). The aggregate net proceeds
of the Share Subscriptions, after the deduction of related fees and expenses, will be
approximately HK$4,000,000,000.

The Company intends to apply the net proceeds from the Share Subscriptions in the
following manner: (a) approximately HK$3,600,000,000 (or approximately 90%) for
the development and expansion of the Group’s film and gaming businesses; and (b)
approximately HK$400,000,000 (or approximately 10%) for the Group’s general
working capital purposes.

EQUITY FUND RAISING OF THE COMPANY DURING THE PAST TWELVE
MONTHS

The Company entered into (a) the 2022 Water Lily Share Subscription Agreement on
13 July 2022 and (b) the Sunshine Life Share Subscription Agreement on 14 July 2022
in respect of the Previous Share Issuance. The aggregate net proceeds of the Previous
Share Issuance, after deduction of related fees and expenses, was approximately
HK$1,560,000,000, which were intended to be utilised (a) for the Group’s general
working capital purposes and (b) for the growth and expansion of the business of the
Group, as described in the announcements of the Company dated 14 July 2022 and 21
December 2022.

– 14 –



Details of the Company’s utilisation of net proceeds raised from the Previous Share
Issuance as at the date of this announcement are set out as follows:

Proposed use of proceeds as
disclosed in the announcement
of the Company dated
21 December 2022

Allocated
amount of

net proceeds

Utilised
amount

as at the
date of this

announcement

Unutilised
amount

as at the
date of this

announcement

Expected timeframe
for utilising the
remaining unused
net proceeds

(Approximate

HK$ million)

(Approximate

HK$ million)

(Approximate

HK$ million)

General working capital purposes 57 57 — It is expected that

the net proceeds

for (i) general

working capital

purposes and (ii)

growth and

expansion of the

Group’s business

will be fully

utilised between

September 2023 –

March 2024.

The growth and expansion of the

business of the Group, including:

1,503 1,259 244

. content production 1,150 920 230

. purchase of drama script and

copyright

37 37 —

. purchase of copyright of films

and TV programs

252 252 —

. development of online gaming

business

64 50 14

Total 1,560 1,316 244 N/A

Save as disclosed above, the Company had not conducted any other equity fundraising
activity in the past twelve months immediately preceding the date of this
announcement.

INFORMATION OF THE COMPANY

The Company is listed on the Stock Exchange (stock code: 136). The Company is an
investment holding company. The Group is principally engaged in content production
and online streaming business, internet community services and related businesses, and
manufacture and sales of accessories.

IMPLICATIONS UNDER THE LISTING RULES

Independent Subscriber Share Subscription Agreements

As the relevant Subscription Shares to be issued and allotted to the Independent
Subscribers will be allotted and issued under the General Mandate, no additional
Shareholders’ approval is required.
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Water Lily Share Subscription Agreement

As at the date of this announcement, Water Lily held 2,045,734,565 Shares which
represented approximately 20.45% of the issued share capital of the Company.
Accordingly, Water Lily is a substantial shareholder and a connected person of the
Company and the Water Lily Share Subscription Agreement (and the Share
Subscription by Water Lily contemplated thereunder) constitute a connected
transaction for the Company which is subject to the reporting, announcement, circular
and Independent Shareholders’ approval requirements under Chapter 14A of the Listing
Rules.

As the Subscription Shares to be issued and allotted to Water Lily will be allotted and
issued under the Specific Mandate to be obtained at the SGM, the Share Subscription
by Water Lily is subject to the Independent Shareholders’ approval.

FORMATION OF THE INDEPENDENT BOARD COMMITTEE AND
APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER

The Independent Board Committee comprising Mr. Chau Shing Yim, David, Mr. Nie
Zhixin, Mr. Chen Haiquan and Professor Shi Zhuomin, being all the independent
non-executive Directors, has been formed to advise the Independent Shareholders in
respect of the Share Subscription by Water Lily. An Independent Financial Adviser
will be appointed to advise the Independent Board Committee and the Independent
Shareholders in this regard.

SGM

The SGM will be convened for the purpose of considering and, if thought fit,
approving, among other things, the Water Lily Share Subscription Agreement and the
transactions contemplated thereunder (including without limitation, (a) the allotment
and issue of the Subscription Shares to Water Lily and (b) the grant of the Specific
Mandate to the Directors for the allotment and issue of the Subscription Shares to
Water Lily).

Water Lily and its associate(s) will abstain from voting on the relevant ordinary
resolution(s) at the SGM. Save as disclosed and to the best of the knowledge,
information and belief of the Directors, no other Shareholder has a material interest in
the Water Lily Share Subscription Agreement and the transactions contemplated
thereunder (including without limitation, (a) the allotment and issue of the Subscription
Shares to Water Lily and (b) the grant of the Specific Mandate to the Directors for the
allotment and issue of the Subscription Shares to Water Lily), and is required to
abstain from voting on the resolutions to approve the aforesaid matters at the SGM.
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To the best of the knowledge and belief of the Directors, none of the Directors has any
interest in the resolution(s) of the Board to consider and approve the Water Lily Share
Subscription Agreement and the transactions contemplated thereunder (including
without limitation, (a) the allotment and issue of the Subscription Shares to Water Lily
and (b) the grant of the Specific Mandate to the Directors for the allotment and issue
of the Subscription Shares to Water Lily) or is otherwise required to abstain from
voting on the relevant resolution(s) of the Board.

MISCELLANEOUS

A circular containing, among other things, (i) further details of the Water Lily Share
Subscription Agreement, and the transactions contemplated thereunder (including
without limitation, (a) the allotment and issue of the Subscription Shares to Water Lily
and (b) the grant of the Specific Mandate to the Directors for the allotment and issue
of the Subscription Shares to Water Lily); (ii) a letter of recommendation from the
Independent Board Committee to the Independent Shareholders; (iii) a letter of advice
from the Independent Financial Adviser to the Independent Board Committee and the
Independent Shareholders; (iv) a notice convening the SGM; and (v) other information
required under the Listing Rules, will be despatched to the Shareholders as soon as
practicable in accordance with the Listing Rules. It is expected that the circular will be
despatched to the Shareholders on or before 31 August 2023 in order to allow
sufficient time for preparation of the relevant information to be included in the
circular.

Completion of the issue of the Subscription Shares is conditional upon the
fulfilment (or, if applicable, waiver) of the conditions precedent set out under each
of the paragraphs headed ‘‘Conditions Precedent under the Share Subscription
Agreements’’ of this announcement, which may or may not be fulfilled or, if
applicable, waived. Accordingly, the aforementioned completions may or may not
proceed. Shareholders and potential investors of the Company are advised to
exercise caution when dealing in the Shares.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange has been
halted with effect from 9:00 a.m. on 4 July 2023 pending the publication of this
announcement.

Application will be made by the Company to the Stock Exchange for the resumption of
trading in the Shares on the Stock Exchange with effect from 9:00 a.m. on 5 July
2023.
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DEFINITIONS

In this announcement, unless the context requires otherwise, the following expressions
shall have the following meanings.

‘‘2022 Water Lily Share
Subscription Agreement’’

the share subscription agreement dated 13 July 2022
entered into between the Company as the issuer and
Water Lily as the subscriber in relation to the
subscription of 162,500,000 Shares at HK$2.40 per
Share

‘‘2023 Annual General
Meeting’’

the annual general meeting of the Company held on 28
June 2023

‘‘associate(s)’’ has the meaning ascribed thereto under the Listing
Rules

‘‘Board’’ the board of Directors

‘‘Business Day’’ a day (excluding Saturdays, Sundays and public
holidays and a day on which typhoon signal no. 8 or a
black rainstorm warning is hoisted at any time in Hong
Kong) on which banks are generally open for business
in Hong Kong and in the PRC

‘‘Century Spirit’’ Century Spirit Investments Limited, a company
incorporated in the British Virgin Islands with limited
liability, which is ultimately beneficially owned by Liu
Xueheng at the date of this announcement

‘‘Century Spirit Closing
Date’’

has the meaning ascribed thereto under the paragraph
headed ‘‘Closing’’ in this announcement

‘‘Century Spirit Share
Subscription Agreement’’

the share subscription agreement dated 4 July 2023
entered into between the Company as the issuer and
Century Spirit as the subscriber in relation to the
subscription of 500,000,000 Subscription Shares at the
Subscription Price

‘‘Closing’’ the completion of the Share Subscriptions (or a tranche
thereof, as applicable) under the Share Subscription
Agreements
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‘‘Closing Date(s)’’ collectively, the Century Spirit Closing Date, the
Cubract Ventures Closing Date, the Fame Mountain
Closing Date, the Million Succeed Closing Date and
the Water Lily Closing Date, each a ‘‘Closing Date’’

‘‘Company’’ China Ruyi Holdings Limited (中國儒意控股有限公

司), a company incorporated in Bermuda with limited
liability, the shares of which are listed on the Main
Board of the Stock Exchange (stock code: 136)

‘‘Conditions Precedent’’ the conditions precedent set out under the paragraphs
headed ‘‘Conditions Precedent under each of the Share
Subscription Agreements’’ of this announcement

‘‘connected person(s)’’ has the meaning ascribed thereto in the Listing Rules

‘‘Connected Transaction’’ the Share Subscription by Water Lily pursuant to the
Water Lily Share Subscription Agreement

‘‘Cubract Ventures’’ Cubract Ventures Limited, a company incorporated in
the Cayman Islands with limited liability, which is
ultimately beneficially owned by Wang Yanlong as at
the date of this announcement

‘‘Cubract Ventures Closing
Date’’

has the meaning ascribed thereto under the paragraph
headed ‘‘Closing’’ in this announcement

‘‘Cubract Ventures Share
Subscription Agreement’’

the share subscription agreement dated 4 July 2023
entered into between the Company as the issuer and
Cubract Ventures as the subscriber in relation to the
subscription of 500,000,000 Subscription Shares at the
Subscription Price

‘‘Director(s)’’ the director(s) of the Company

‘‘Fame Mountain’’ Fame Mountain Limited (譽山有限公司), a company
incorporated in the British Virgins Islands with limited
liability, which was ultimately beneficially owned by
Mo Keung as at the date of this announcement

‘‘Fame Mountain Closing
Date’’

has the meaning ascribed thereto under the paragraph
headed ‘‘Closing’’ in this announcement
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‘‘Fame Mountain Share
Subscription Agreement’’

the share subscription agreement dated 4 July 2023
entered into between the Company as the issuer and
Fame Mountain as the subscriber in relation to the
subscription of 500,000,000 Subscription Shares at the
Subscription Price

‘‘General Mandate’’ the general mandate granted by the Shareholders at the
2023 Annual General Meeting, pursuant to which the
Directors were authorised to allot, issue and deal with
new Shares not exceeding 20% of the aggregate
number of the issued Shares then existing, that is a
total of 2,000,929,509 Shares

‘‘Group’’ collectively, the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollar, the lawful currency of Hong Kong

‘‘Hong Kong’’ Hong Kong Special Administrative Region of the PRC

‘‘Independent Board
Committee’’

the independent Board committee, comprising all the
independent non-executive Directors, which has been
formed to advise the Independent Shareholders in
respect of the Connected Transaction

‘‘Independent Financial
Adviser’’

an independent financial adviser to be appointed to
advise the Independent Board Committee and the
Independent Shareholders on the Connected
Transaction

‘‘Independent Shareholders’’ Shareholders other than those required under the
Listing Rules to abstain from voting on the resolutions
to be proposed at the SGM

‘‘Independent Subscribers’’ collectively, Century Spirit, Cubract Ventures, Fame
Mountain and Million Succeed

‘‘Independent Subscribers
Longstop Date’’

30 November 2023, or such later date as the Company
and the relevant Subscribers may agree

‘‘Independent Subscriber
Share Subscription
Agreements’’

collectively, the Century Spirit Share Subscription
Agreement, the Cubract Ventures Share Subscription
Agreement, the Fame Mountain Share Subscription
Agreement and the Million Succeed Share Subscription
Agreement
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‘‘Last Trading Day’’ 3 July 2023, being the last trading day prior to the
signing of the Share Subscription Agreements

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

‘‘Material Adverse Effect’’ any material adverse effect on the business, assets and
liabilities, condition (financial or otherwise), business
operations, results of operations, or general affairs of
the Company or the Group taken as a whole

‘‘Million Succeed’’ Million Succeed Development Limited (成萬發展有限

公司), a company incorporated in the British Virgins
Islands with limited liability, which was ultimately
beneficially owned by Chu Yajun as at the date of this
announcement

‘‘Million Succeed Closing
Date’’

has the meaning ascribed thereto under the paragraph
headed ‘‘Closing’’ in this announcement

‘‘Million Succeed Share
Subscription Agreement’’

the share subscription agreement dated 4 July 2023
entered into between the Company as the issuer and
Million Succeed as the subscriber in relation to the
subscription of 500,000,000 Subscription Shares at the
Subscription Price

‘‘PRC’’ the People’s Republic of China which, for the purpose
of this announcement, excludes Hong Kong, the
Macau Special Administrative Region of the PRC and
Taiwan Region

‘‘Previous Share Issuance’’ the subscription and issue of the subscription shares
pursuant to the 2022 Water Lily Share Subscription
Agreement and the Sunshine Life Share Subscription
Agreement

‘‘SFO’’ Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)
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‘‘SGM’’ the special general meeting of the Company to be
convened and held for the purposes of approving,
among others, the Water Lily Share Subscription
Agreement and the transactions contemplated
therewith (including without limitation, (a) the
allotment and issue of the Subscription Shares to
Water Lily and (b) the grant of the Specific Mandate
to the Directors for the allotment and issue of the
Subscription Shares to Water Lily)

‘‘Share Subscription
Agreements’’

collectively, the Independent Subscriber Share
Subscription Agreements and the Water Lily Share
Subscription Agreement, and each a ‘‘Subscription
Agreement’’

‘‘Share Subscription(s)’’ the subscription and issue of the Subscription Shares
pursuant to each of the Share Subscription Agreements

‘‘Share(s)’’ the ordinary share(s) in the share capital of the
Company

‘‘Shareholder(s)’’ holder(s) of Share(s)

‘‘Specific Mandate’’ the specific mandate to be granted by the Independent
Shareholders to the Directors at the SGM for the
allotment and issue of the Subscription Shares to
Water Lily

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Subscribers’’ collectively, the Independent Subscribers and Water
Lily, and each a ‘‘Subscriber’’

‘‘Subscription Price’’ HK$1.60 per Subscription Share

‘‘Subscription Shares’’ an aggregate of 2,500,000,000 new Shares to be issued
and allotted by the Company to the Subscribers
pursuant to the terms and conditions of the Share
Subscription Agreements

‘‘substantial shareholder’’ has the meaning ascribed thereto in the Listing Rules
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‘‘Sunshine Life Share
Subscription Agreement’’

the share subscription agreement dated 14 July 2022
entered into between the Company as the issuer and
Sunshine Life Insurance Corporation Limited (陽光人

壽保險股份有限公司) as the subscriber in relation to
the subscription of 487,500,000 Shares at HK$2.40 per
Share

‘‘Water Lily’’ Water Lily Investment Limited

‘‘Water Lily Longstop Date’’ 30 November 2023, or such later date as the Company
and Water Lily may agree

‘‘%’’ per cent

By order of the Board
China Ruyi Holdings Limited

Ke Liming
Chairman

Hong Kong, 4 July 2023

As at the date of this announcement, the executive Directors of the Company are Mr. Ke Liming, Ms.

Chen Xi and Mr. Zhang Qiang; the non-executive Director of the Company is Mr. Yang Ming; and the

independent non-executive Directors of the Company are Mr. Chau Shing Yim, David, Mr. Nie Zhixin,

Mr. Chen Haiquan and Professor Shi Zhuomin.

– 23 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


