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RESPONSIBILITY STATEMENT

This circular, for which the Directors (as defined herein) of the Company collectively and
individually accept full responsibility, includes particulars given in compliance with the Listing
Rules (as defined herein) for the purpose of giving information with regard to the Company. The
Directors (as defined herein), having made all reasonable enquiries, confirm that to the best of
their knowledge and belief, the information contained in this circular is accurate and complete in
all material respects and not misleading or deceptive and there are no other matters the omission
of which would make any statement herein or this circular misleading.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“AGM”

“Articles of Association” or
“Articles”

“associates”

“Board”

“CCASS”

“Chairlady”

“China” or “PRC”

“close associates”

“Company” or
“YH Entertainment”

“Companies Act”

“Director(s)”

“Group”

the annual general meeting of the Company to be
convened and held physically at Room 150, Building 119,
No. 27 West Dawang Road, Chaoyang District, Beijing,
PRC on Friday, June 21, 2024 at 2:00 p.m. or any
adjournment thereof

the second amended and restated articles of association of
the Company currently in force

has the meaning as defined under the Listing Rules
the board of Directors of the Company

Central Clearing and Settlement System, a securities
settlement system used within the Hong Kong Exchanges
and Clearing Limited market system

the chairlady of the Board

the People’s Republic of China, but for the purpose of this
circular and except where the context requires otherwise,
references herein to “China,” and the “PRC” do not apply
to Hong Kong, Macau Special Administrative Region and
Taiwan, China

has the meaning as defined under the Listing Rules

YH Entertainment Group (‘R#WEKEEM), a company
incorporated in the Cayman Islands with limited liability
on June 10, 2021 and the Shares of which are listed on the
Stock Exchange on January 19, 2023

the Companies Act (as revised) of the Cayman Islands as
amended from time to time

the director(s) of the Company

the Company and its subsidiaries at the relevant time or,
where the context so requires, in respect of the period
before the Company became the holding company of
present subsidiaries, the business operated by such
subsidiaries or their predecessors (as the case may be)



DEFINITIONS

“Hainan Yuehua”

“HK$”
“HKSCC”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Memorandum”

“Nomination Committee”

Hainan YueHua Culture Communication Co., Ltd. (7 B 4%
HALHFE AR /AF), a  limited liability company
established in the PRC on April 30, 2021 and a
wholly-owned subsidiary of Yuehua Limited

Hong Kong dollars, the lawful currency of Hong Kong
Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the
People’s Republic of China

a general unconditional mandate proposed to be granted to
the Directors at the AGM to allot, issue and deal with
Shares (including any sale or transfer of treasury shares of
the Company on or after the Rule Amendment Effective
Date) of up to 20% of the total number of Shares in issue
(excluding treasury shares, if any) as at the date of
passing of the relevant resolution granting such mandate
and adding thereto any Shares representing the aggregate
number of Shares repurchased and resold by the Company
pursuant to the authority granted under the Repurchase
Mandate in accordance with the Listing Rules, the
Companies Act and the Memorandum and Articles (as
applicable)

May 20, 2024, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

the date, namely January 19, 2023, on which the Shares
were listed on the Stock Exchange and from which
dealings in the Shares were permitted to commence on the
Stock Exchange

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

the memorandum of association of the Company

the nomination committee of the Board



DEFINITIONS

“Repurchase Mandate”

“RMB 2

“Rule Amendment Effective Date”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“Tianjin Chufa”

“Tianjin Yihua”

a general unconditional mandate proposed to be granted to
the Directors at the AGM to repurchase such number of
issued and fully paid Shares of up to 10% of the total
number of Shares in issue (excluding treasury shares, if
any) as at the date of passing of the relevant resolution
granting such mandate

Renminbi Yuan, the lawful currency of the People’s
Republic of China

the date on which the proposed amendments to the Listing
Rules relating to treasury shares will come into effect,
i.e., June 11, 2024

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

ordinary shares of US$0.0001 each in the share capital of
the Company

holder(s) of the Shares
The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share
Buy-backs, as amended or supplemented from time to
time

Tianjin ChuFa Culture Technology Co., Ltd. (K ¥/l #% 3¢
LB A FRA T (formerly known as Shanghai Chufa
Culture Technology Co., Ltd. (i b BHEARA
Al) and Shanghai Chufa Culture Communication Co., Ltd.
(s LB ARAT)), a  limited  liability
company established in the PRC on April 17, 2014 and a
wholly-owned subsidiary of Yuehua Limited

Tianjin Yihua Management Consulting Co., Ltd. (KR#&
FEMFEMAREEAA), a limited liability company
established in the PRC on February 22, 2019 and a
wholly-owned subsidiary of Yuehua Limited



DEFINITIONS

“Tianjin Yuehua”

“Tibet Yuehua”

“Third Amended and Restated

Articles of Association”

“treasury shares”

“US$”

“YUE HUA HONG KONG”

“Yuehua HK”

“Yuehua Investment”

“%”

Tianjin Yuehua Music and Culture Communication Co.,
Ltd. (Ri4e#E & 830 BB AR A F]), a limited liability
company established in the PRC on August 1, 2011 and a
wholly-owned subsidiary of Yuehua Limited

Tibet Yuehua Culture Communication Co., Ltd. (75 J 4%
ALEREAR/AR), a  limited liability —company
established in the PRC on December 25, 2011 and a
wholly-owned subsidiary of Yuehua Limited

the third amended and restated articles of association of
the Company proposed to be adopted by the Shareholders
with effect from the passing of the relevant special
resolutions at the AGM

has the meaning ascribed to it under the Listing Rules

United States dollars, the lawful currency for the time
being of the United States

YUE HUA HONG KONG ENTERTAINMENT COMPANY
LIMITED (%#R4EFHEAIRAT), a limited company
established in Hong Kong on January 13, 2015 and a
wholly-owned subsidiary of Yuehua Limited

YH Entertainment Group (HK) Limited, a Ilimited
company established in Hong Kong on July 6, 2021 and
an indirect wholly-owned subsidiary of the Company in
Hong Kong

Tianjin Yuehua Investment Co., Ltd. (K IER E A R
/v H]), a limited liability company established in the PRC
on September 24, 2021 and an indirect wholly-owned
subsidiary of the Company in the PRC

per cent.
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INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions
to be proposed to seek approval of the Shareholders at the AGM in respect of, among other
matters, (i) the granting to the Directors the Issue Mandate and the Repurchase Mandate; (ii) the
re-election of Directors; (iii) proposed amendments to the Articles of Association and adoption
of the Third Amended and Restated Articles of Association; and (iv) to give you notice of the
AGM.

GENERAL MANDATE TO ISSUE SHARES

In order to ensure greater flexibility for the Company to issue new Shares, an ordinary
resolution numbered 4 will be proposed at the AGM to grant to the Directors the proposed Issue
Mandate to exercise the powers of the Company to allot, issue or otherwise deal with new
Shares not exceeding 20% of the total number of issued Shares as at the date of the passing of
the resolution in relation to such general mandate.

As at the Latest Practicable Date, the Company had 871,881,000 Shares in issue (excluding
treasury shares, if any). Subject to the passing of the ordinary resolution numbered 4 and on the
basis that there is no change to the number of issued shares before the AGM, the Company will
be allowed to issue a maximum of 174,376,200 Shares. In addition, subject to a separate
approval of the ordinary resolution numbered 6, the number of Shares repurchased by the
Company under ordinary resolution numbered 5 will also be added to the Issue Mandate as
mentioned in the ordinary resolution numbered 4. The Directors wish to state that they have no
immediate plans to issue any new Shares or to repurchase any Shares pursuant to such general
mandate.

GENERAL MANDATE TO REPURCHASE SHARES

In addition, an ordinary resolution numbered 5 will be proposed at the AGM to approve the
grant of general mandate to the Directors to exercise the powers of the Company to repurchase
Shares, representing up to 10% of the total number of Shares in issue (excluding treasury shares,
if any) as at the date of the passing of the resolution in relation to such general mandate.
Assuming that there is no change in the issued Shares from the Latest Practicable Date up to the
date of the AGM, the maximum number of Shares which may be repurchased by the Company
pursuant to the Repurchase Mandate as at the date of passing the ordinary resolution numbered 5
will be 87,188,100 Shares. The Repurchase Mandate will end on the earlier of (i) the conclusion
of the next annual general meeting of the Company; (ii) the expiration of the period within
which the next annual general meeting of the Company is required by the Articles or any
applicable law of the Cayman Islands to be held; or (iii) the date on which such mandate is
revoked or varied by an ordinary resolution of the Shareholders in general meeting of the
Company.
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The Board notes that with effect from June 11, 2024, the Listing Rules will be amended to
introduce flexibility for listed companies to cancel shares repurchased and/or to adopt a
framework to (i) allow repurchased shares to be held in treasury and (ii) govern the resale of
treasury shares. Following such changes to the Listing Rules, if the Company repurchases Shares
pursuant to the Repurchase Mandate, the Company may (i) cancel the repurchased Shares and/or
(i1) hold such Shares in treasury, subject to market conditions and the capital management needs
of the Company at the relevant time such repurchases of Shares are made. If the Company holds
Shares in treasury, any resale of Shares held in treasury will be subject to the ordinary resolution
set out in agenda item numbered 4 of the notice of AGM and made in accordance with the
Listing Rules and applicable laws and regulations of the Cayman Islands.

An explanatory statement required by the Listing Rules in connection with the proposed
Repurchase Mandate is set out in Appendix I to this circular. This explanatory statement
contains all information reasonably necessary to enable the Shareholders to make an informed
decision on whether to vote for or against the relevant resolution at the AGM.

RE-ELECTION OF DIRECTORS

In accordance with Article 26.3 of the Articles, the Directors may appoint any person to be
a Director, either to fill a vacancy or as an additional Director provided that the appointment
does not cause the number of Directors to exceed any number fixed by or in accordance with the
Articles as the maximum number of Directors. Any Director so appointed shall hold office only
until the first annual general meeting of the Company after such Director’s appointment and
shall then be eligible for re-election at that meeting.

In accordance with Article 26.3 of the Articles, Mr. MENG Jun shall retire at the AGM and,
being eligible, offered himself for re-election.

In accordance with Article 26.4 of the Articles, at every annual general meeting of the
Company one-third of the Directors for the time being (or, if their number is not three or
multiple of three, then the number nearest to, but not less than, one-third) shall retire from office
by rotation provided that every Director (including those appointed for a specific term) shall be
subject to retirement by rotation at least once every three years.

In accordance with Article 26.4 of the Articles, Ms. DU Hua and Mr. SUN Le shall retire
by rotation at the AGM and, being eligible, offered themselves for re-election.

Details of the above-mentioned Directors proposed to be re-elected at the AGM are set out
in Appendix II to this circular.

PROCEDURE AND PROCESS FOR NOMINATION OF DIRECTORS

The Nomination Committee evaluates the balance of skills, knowledge, experience and
diversity of perspectives on the Board, and, in the light of this evaluation, prepare a description
of the role and capabilities required for a particular appointment. In identifying suitable
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candidates, the Nomination Committee shall (where applicable and appropriate) consider
candidates from a wide range of backgrounds, and assess whether the individual would be able
to devote sufficient time to the Board (particularly if such individual is proposed to be an
independent non-executive director who will be holding their seventh (or more) listed company
directorship), the perspectives, skills and experience the proposed individual can bring to the
Board, and how the proposed individual contributes to the diversity of the Board.

RECOMMENDATION OF THE NOMINATION COMMITTEE AND THE BOARD

The Nomination Committee has considered Ms. DU Hua, Mr. SUN Le and Mr. MENG Jun’s
extensive experience respectively, their working profiles and other experience and factors as set
out in their biographical details in Appendix II to this circular. The Nomination Committee is
satisfied that Ms. DU Hua, Mr. SUN Le and Mr. MENG Jun have the required character,
integrity and experience to continuously fulfil their roles as executive Directors and
non-executive Director, respectively and effectively. The Board believed that their re-elections
as Directors would be in the best interests of the Company and its Shareholders as a whole.

The Nomination Committee has also reviewed and considered each retiring Director’s
respective experience, skills and knowledge, and recommended to the Board that the re-election
of all retiring Directors be proposed for Shareholders’ approval at the AGM.

The Board currently consists of 6 male Directors and 1 female Director. The Board has
considered the above factors, and the personal characteristics of the re-election Directors and
believed that they can enhance the diversity of the Board.

Details of the above-named Directors who are subject to re-election at the AGM are set out
in Appendix II to this circular in accordance with the relevant requirements of the Listing Rules.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND ADOPTION
OF THE THIRD AMENDED AND RESTATED ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated March 27, 2024 relating to
the proposed amendments to the Articles of Association and adoption of the Third Amended and
Restated Articles of Association.

The Board proposed to amend the Articles of Association for the purpose of, among others,
updating and bringing the Articles of Association in line with the latest regulatory requirements
in relation to the expanded paperless listing regime and the electronic dissemination of corporate
communications by listed issuers and the relevant amendments made to the Listing Rules which
took effect from December 31, 2023.

Details of the proposed amendments to the Articles of Association are set out in the
relevant special resolutions in the notice to the AGM.
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The proposed amendments as well as the adoption of the Third Amended and Restated
Articles of Association are subject to the approval by the Shareholders by way of a special
resolution at the AGM, or any adjourned meeting and will become effective upon the approval
by the Shareholders at the AGM.

The Company has received a written confirmation from its Hong Kong legal advisers,
confirming that the proposed amendments to the Articles of Association comply with the
applicable provisions under the Listing Rules. The Company has also received a written
confirmation from its Cayman Islands legal advisers, confirming that the proposed amendments
to the Articles of Association do not violate the applicable laws in the Cayman Islands.

The Company confirms that there is nothing unusual about the proposed amendments to the
Articles of Association for a company listed on the Stock Exchange.

ANNUAL GENERAL MEETING

Set out on pages 21 to 26 of this circular is a notice convening the AGM to consider and, if
thought fit, to pass the resolutions as set out in the notice of AGM.

For the purpose of determining the identity of the Shareholders entitled to attend and vote
at the AGM, the register of members of the Company will be closed from Tuesday, June 18,
2024 to Friday, June 21, 2024, (both days inclusive), during which period no transfer of Shares
will be effected. All transfers accompanied by the relevant share certificates must be lodged with
the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wan Chai, Hong Kong for registration not later than 4:30 p.m. on Monday, June 17, 2024.
Shareholders whose names appear on the register of members of the Company on June 21, 2024
are entitled to attend and vote at the AGM.

A form of proxy for use at the AGM is enclosed herewith. If you are not able to attend
and/or vote at the AGM in person, you are requested to complete the form of proxy and return it
to the Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong
Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong as soon as possible and in any event not less than 48 hours before the time of
holding the AGM (i.e. not later than 2:00 p.m. on Wednesday, June 19, 2024) or any
adjournment thereof (as the case may be). Completion and return of the form of proxy shall not
preclude you from attending and voting in person at the AGM or any adjournment thereof (as the
case may be) should you so wish and in such event the form of proxy shall be deemed to be
revoked.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, there is no Shareholder who has any material interest in the proposed resolutions,
therefore none of the Shareholders is required to abstain from voting on such resolutions.
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Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairperson of the general meeting, in good
faith, decides to allow a resolution which relates purely to procedural or administrative matter to
be voted by a show of hands. Accordingly, each of the resolutions put to vote at the AGM will
be taken by way of poll. An announcement on the poll results will be made by the Company
after the AGM in the manner prescribed under Rule 13.39(5) of the Listing Rules.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder
being a corporation, by its duly authorized representative, shall have one vote for every fully
paid Share of which he/she is the holder. A Shareholder entitled to more than one vote need not
use all his/her votes or cast all the votes he/she uses in the same way.

RECOMMENDATION

The Board considers that the ordinary resolutions in relation to the granting of the Issue
Mandate, the Repurchase Mandate and the re-election of Directors as well as the special
resolution in relation to the proposed adoption of the Third Amended and Restated Articles of
Association to be proposed at the AGM are in the best interests of the Company and the
Shareholders as a whole.

Accordingly, the Board recommends the Shareholders to vote in favour of all the
resolutions to be proposed at the AGM.

GENERAL
Your attention is also drawn to the appendices to this circular.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.

By order of the Board
YH Entertainment Group
DU Hua
Executive Director, Chairlady of the Board and
Chief Executive Officer
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APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the Shareholders with requisite information reasonably necessary to enable them to
make an informed decision on whether to vote for or against the ordinary resolution to be
proposed at the AGM to approve the Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their shares on the Stock Exchange subject to certain restrictions.

As stated in the Letter from the Board, with effect from June 11, 2024, the Listing Rules
will be amended to introduce flexibility for listed companies to cancel shares repurchased and/or
to adopt a framework to (i) allow repurchased shares to be held in treasury and (ii) govern the
resale of treasury shares. Following such changes to the Listing Rules, if the Company
repurchases Shares pursuant to the Repurchase Mandate, the Company may (i) cancel the
repurchased Shares and/or (ii) hold such Shares in treasury, subject to market conditions and the
capital management needs of the Company at the relevant time such repurchases of Shares are
made. If the Company holds Shares in treasury, any resale of Shares held in treasury will be
subject to the ordinary resolution set out in agenda item numbered 4 of the notice of AGM and
made in accordance with the Listing Rules and applicable laws and regulations of the Cayman
Islands. Any resale of treasury shares pursuant to the Issue Mandate may only be made after the
amendments to the Listing Rules have come into effect on June 11, 2024.

2. SHARE CAPITAL

As at the Latest Practicable Date, the number of total issued Shares (excluding treasury
shares, if any) was 871,881,000 Shares with a nominal value of US$0.0001 each which have
been fully paid. Subject to the passing of the resolution for repurchase of Shares and on the
basis of that no further new Shares will be issued or repurchased up to the AGM, the Company
would be allowed under the Repurchase Mandate to repurchase a maximum of 87,188,100
Shares, representing 10% of the total number of issued Shares (excluding treasury shares, if any)
as at the date of passing the relevant resolution for granting the Repurchase Mandate. The
Repurchase Mandate will be ended on the earlier of (i) the conclusion of the next annual general
meeting of the Company; (ii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles or any applicable law of the Cayman Islands
to be held; or (iii) the date on which such mandate is revoked or varied by an ordinary
resolution of the Shareholders in general meeting of the Company.

3. REASONS FOR REPURCHASES OF SHARES

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and the Shareholders as a whole. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net assets of the Company
and/or its earnings per share if the Board resolves to cancel the Shares repurchased and will only
be made when the Directors believe that such repurchase will benefit the Company and the
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Shareholders as a whole. On the other hand, Shares repurchased by the Company and held as
treasury shares on or after the Rule Amendment Effective Date may provide more flexibility to
the Board to resell the treasury shares on the market prices to raise additional funds for the
Company, or transfer or use for share grants under share schemes that comply with Chapter 17
of the Listing Rules and for other purposes permitted under the Listing Rules, the Articles and
the applicable laws of the Cayman Islands.

4. FUNDING OF REPURCHASE OF SHARES

Any repurchase of securities of the Company would be funded entirely from the cash flow
or working capital facilities available to the Company, and will, in any event be made out of
funds legally available for the purpose in accordance with the Articles and the applicable laws of
the Cayman Islands and the Listing Rules. Such funds include, but are not limited to, profits
available for distribution. Purchases may only be effected out of the profits of the Company or
out of the proceeds of a fresh issue of Shares made for the purpose, or, if so authorized by its
Articles and subject to the provisions of the Companies Act, out of capital. Any premium
payable on a purchase over the par value of the Shares to be repurchased must be provided for
out of profits of the Company or out of the Company’s share premium account, or, if so
authorized by the Articles and subject to the provisions of the Companies Act, out of capital.

5. GENERAL

There might be a material adverse impact on the working capital or gearing position as
compared with the position disclosed in the audited financial statements of the Company for the
year ended December 31, 2023 in the event that the Repurchase Mandate were to be carried out
in full at any time during the proposed repurchase period.

However, the Directors do not propose to exercise the Repurchase Mandate to such extent
as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.

The Company may cancel such repurchased Shares or hold them as treasury shares on or
after the Rule Amendment Effective Date, subject to market conditions and the Group’s capital
management needs at the relevant time of the repurchases.

For any treasury shares deposited with CCASS pending resale on the Stock Exchange, the
Company shall (i) procure its broker not to give any instructions to HKSCC to vote at general
meetings of the Company for the treasury shares deposited with CCASS; and (ii) in the case of
dividends or distributions, withdraw the treasury shares from CCASS, and either re-register them
in its own name as treasury shares or cancel them, in each case before the record date for the
dividends or distributions, or take any other measures to ensure that it will not exercise any
shareholders’ rights or receive any entitlements which would otherwise be suspended under the
applicable laws if those shares were registered in its own name as treasury shares.

— 12 =
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6. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange
during each of the previous 12 months up to the Latest Practicable Date were as follow:

Price per Share

Highest Lowest
HK$ HKS$

2023
May 4.46 3.64
June 5.17 3.60
July 5.95 4.13
August 5.58 3.98
September 5.93 4.39
October 6.07 4.90
November 5.98 4.80
December 5.95 4.81

2024
January 8.25 0.97
February 1.13 0.86
March 0.96 0.65
April 0.73 0.52
May (up to and including the Latest Practicable Date) 0.79 0.65

7. UNDERTAKING

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules), have any present intention to
sell any Shares to the Company under the Repurchase Mandate if the same is approved by the
Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the power of the Company to make repurchases under the
Repurchase Mandate in accordance with the Listing Rules, the Articles and the applicable laws,
rules and regulations of the Cayman Islands.

8. CORE CONNECTED PERSON

None of the Directors nor, to the best of their knowledge having made reasonable enquiries,
any of their respective close associates has any present intention, in the event that the
Repurchase Mandate is approved by Shareholders and the conditions (if any) which the
Repurchase Mandate are fulfilled, to sell Shares to the Company under the Repurchase Mandate.
No core connected person (as defined in the Listing Rules) has notified the Company that
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APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

he/she/it has any present intention to sell Shares to the Company, or has undertaken not to do so,
in the event that the Repurchase Mandate is approved by the Shareholders and the conditions (if
any) which the Repurchase Mandate are fulfilled.

9. TAKEOVERS CODE AND MINIMUM PUBLIC SHAREHOLDING

If on exercise of the powers of repurchase pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result,
a Shareholder or a group of Shareholders acting in concert (within the meaning under the
Takeovers Code), could obtain or consolidate control of the Company and become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, according to the register kept by the Company pursuant
to section 336 of the SFO and so far as is known to, or can be ascertained after reasonable
enquiry by the Directors, Ms. Du Hua was interested in 401,175,000 Shares which comprised of
(i) corporation controlled interest in 376,350,000 Shares; and (ii) a spouse’s interest in
24,825,000 Shares. In the event that the Directors exercise in full the power to repurchase
Shares under the Repurchase Mandate, the attributable interest of Ms. Du Hua would increase
from approximately 46.01% to 51.13% of the total number of Shares in issue (excluding treasury
shares, if any). Such increase would give rise to general offer obligation under the Takeovers
Code. The Directors have no present intention to exercise the Repurchase Mandate to such
extent that general offer obligation under the Takeovers Code would be triggered and will not
effect repurchase to the extent that would result in the number of Shares held by the public
falling below the prescribed minimum percentage of 25% as required under the Listing Rules.

The Company confirms that neither this explanatory statement nor the proposed share
repurchase has any unusual features.

10. SHARE PURCHASE MADE BY THE COMPANY

The Company has not purchased any of the Shares (whether on the Stock Exchange or
otherwise) during the six months immediately preceding the Latest Practicable Date.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

The following are the particulars of the retiring Directors (as required by the Listing Rules)
proposed to be re-elected at the AGM.

1. Ms. DU Hua

Ms. DU Hua (:3#£), aged 42, is our founder, executive Director, the chairlady of the Board
and the chief executive officer. Ms. Du was appointed as our Director on June 10, 2021, and
re-designated as our executive Director on March 3, 2022. Ms. Du is primarily responsible for
the overall strategic planning and business direction and day-to-day management of our Group.
She also holds directorship in a number of our subsidiaries'.

Prior to founding Yuehua Limited in July 2009, Ms. Du worked at Huayou Digital Media
Technology Co., Ltd. (FEAXBESHERARATF) and its affiliates, an internet service
provider, from August 2004 to July 2009.

Ms. Du received a diploma majoring in English from North China Institute of Science and
Technology (F#EJLFIHLEEPE) in the PRC in July 2003 and completed the EMBA Program at
Cheung Kong Graduate School of Business (2L £%Ft) in the PRC in September 2015.

Ms. Du is the spouse of Mr. SUN Yiding. Save as disclosed above, Ms. Du does not have
any relationship with any other Directors, senior management, substantial shareholders or
controlling shareholders of the Company and did not hold any other directorships in the last
three years in any other public companies, the securities of which are listed in Hong Kong or
overseas.

As at the Latest Practicable Date, Ms. Du held 401,175,000 Shares, representing
approximately 46.01% of the issued share capital of the Company, within the meaning of Part
XV of the SFO.

Ms. Du as an executive Director has signed a service agreement with the Company for an
initial term of three years, with effect from the Listing Date, which may be terminated by not
less than three months’ notice in writing served by the executive Director or as otherwise set out
in the service agreement and is subject to the provisions of retirement and rotation of directors
under the Company’s Articles and the Listing Rules. Ms. Du received emoluments of
approximately RMB1.9 million for the year ended December 31, 2023.

Yuehua Limited, Yuehua Investment, Tibet Yuehua, Hainan Yuehua, Tianjin Chufa, Tianjin Yihua, Tianjin Yuehua,
Yuehua HK and YUE HUA HONG KONG.
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TO BE RE-ELECTED AT THE AGM

2. Mr. SUN Le

Mr. SUN Le (#%%%) (with former name as Gao Xiang (F ), aged 43, is our executive
Director and Vice President. Since joining our Group in November 2009, Mr. SUN Le has been
primarily responsible for establishing and maintaining customer relationship and marketing
positioning. Mr. SUN Le was appointed as our Director on June 10, 2021, and re-designated as
our executive Director on March 3, 2022. Mr. SUN Le joined our Group in November 2009, and
he also serves as the vice general manager of Tibet Yuehua and Tianjin Yuehua, being
subsidiaries of the Company, from November 2009 to January 2022.

Mr. SUN Le received a diploma majoring in dance from Minzu University of China (713
RJ%EKE) in the PRC in July 1998. Mr. SUN Le obtained the qualification as a performance
agent issued by China Association of Performing Arts (4B 1172 &) in the PRC in August
2017. Mr. SUN Le is the individual member of the 7th council of China Association of
Performing Arts and the director of the first council of Artist Agent Alliance of China
Association of Performing Arts.

Save as disclosed above, Mr. SUN Le does not have any relationship with any other
Directors, senior management, substantial shareholders or controlling shareholders of the
Company and did not hold any other directorships in the last three years in any other public
companies, the securities of which are listed in Hong Kong or overseas.

As at the Latest Practicable Date, Mr. SUN Le held 3,225,000 Shares, representing
approximately 0.37% of the issued share capital of the Company, within the meaning of Part XV
of the SFO.

Mr. SUN Le as an executive Director has signed a service agreement with the Company for
a term of three years, with effect from the Listing Date, which may be terminated by not less
than three months’ notice in writing served by the executive Director or as otherwise set out in
the service agreement and is subject to the provisions of retirement and rotation of directors
under the Company’s Articles and the Listing Rules. Mr. Sun Le received emoluments (including
share-based payments) of approximately RMBS8.7 million for the year ended December 31, 2023.
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3. Mr. MENG Jun

Mr. MENG Jun (##), aged 44, is our non-executive Director, primarily responsible for
providing professional advice, opinion, and guidance to our Board. Mr. Meng was appointed as
our Director on June 28, 2023.

Mr. Meng has been serving as an executive director at Alibaba Pictures Group Limited (Fi]
HEEEEEBEARAF), a company listed on the Main Board of the Stock Exchange (stock
code: 1060) (“Alibaba Pictures”) since March 5, 2019 and a non-independent director of Bona
Film Group Co., Limited (#4534 B A BR A7), a company listed on the Shenzhen Stock
Exchange (SZSE stock code: 001330) since May 30, 2023. Mr. Meng Jun joined Alibaba
Pictures on April 9, 2018 and has been consecutively serving as the chief financial officer,
executive director, and a member of the executive committee of Alibaba Pictures. Prior to that,
Mr. Meng Jun served at Alibaba Group Holding Limited (P 5 & 45 B #E A FRA F)
(“Alibaba Group”), with its American depositary shares listed on the New York Stock Exchange
(stock symbol: BABA), and its ordinary shares listed on the Main Board of the Stock Exchange
(stock code: 9988), where he held key financial management positions at a number of business
units, including among others, Tao Dian Dian, Taobao Movie (now known as Tao Piao Piao),
Tmall Supermarket and Alibaba Digital Media and Entertainment Group; he continues to hold
some of these positions after joining the Alibaba Pictures. Prior to joining Alibaba Group, Mr.
Meng Jun held auditing and financial advisory positions at various companies, such as Ernst &
Young and IBM. Mr. Meng Jun received his bachelor’s degree in economics from Beijing
Technology and Business University (65 LR K%£:) in the PRC in July 2002.

Save as disclosed above, Mr. Meng does not have any relationship with any other Directors,
senior management, substantial shareholders or controlling shareholders of the Company and did
not hold any other directorships in the last three years in any other public companies, the
securities of which are listed in Hong Kong or overseas. As at the Latest Practicable Date, Mr.
Meng did not have any interest in Shares within the meaning of Part XV of the SFO.

The Company has entered into a letter of appointment with Mr. Meng for an initial term of
one year commencing from June 28, 2023 which may be terminated by not less than three
months’ notice in writing served by either the Company or Mr. Meng, and Mr. Meng is subject
to the provisions of retirement and rotation of directors under the Articles and the Listing Rules.
Under the letter of appointment, Mr. Meng will not receive any remuneration for holding his
office as a non-executive Director.

— 17 -



APPENDIX II DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

GENERAL

(i) The emoluments of the executive Directors, non-executive Director and independent
non-executive Director are determined with reference to the Directors’ duties and
responsibilities, the individual director’s overall performance, the Company’s performance,
as well as the prevailing market conditions.

(ii) Save for the information set out in this section, there are no other matters that need to be
brought to the attention of the Shareholders in respect of re-election of the retiring
Directors and there is no other information relating to the above Directors that should be
disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX III

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The proposed amendments are as follows:

Provisions of the Existing Articles of
Association

Provisions of the Amended Articles of
Association

Article 42.1

Except as otherwise provided in the Articles, any
the
Company on any Member either personally or by

notice or document may be served by
sending it through the post in a prepaid letter
addressed to such Member at their registered
address as appearing in the Register of Members
or, to the extent permitted by the Listing Rules
and all

Electronic Means by

applicable laws and regulations, by

transmitting it to any
electronic number or address or website supplied
by the Member to the Company, or by placing it
on the Company’s Website or the Exchange’s
website provided that the Company has obtained
either (a) the Member’s prior express positive
confirmation in writing; or (b) the Member’s
deemed consent in the manner specified in the
Listing Rules to receive or otherwise have made
available to such Member notices and documents
to be given or issued to them by the Company by
such Electronic Means, or (in the case of notice)
the
prescribed in the Listing Rules. In the case of

by advertisement published in manner
joint holders of a Share, all notices shall be given
to that holder for the time being whose name
stands first in the Register of Members and notice
so given shall be sufficient notice to all the joint

holders.

Article 42.1

Except as otherwise provided in the Articles,
any notice or document may be served by the
Company on any Member either personally
or by sending it through the post in a prepaid
letter addressed to such Member at their

registered address as appearing in the
Register of Members or, to the extent
permitted by the Listing Rules and all

applicable laws and regulations, by
Electronic Means by transmitting it to any
electronic number or address or website
supplied by the Member to the Company, or

by placing it on the Company’s Website or

the Exchange’s website—provided—that—the
: ] btained—ei ]

the—Company—by such—FEleetronteMeans, or
(in the case of notice) by advertisement
published in the manner prescribed in the
Listing Rules. In the case of joint holders of
a Share, all notices shall be given to that
holder for the time being whose name stands
first in the Register of Members and notice
so given shall be sufficient notice to all the
joint holders.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Provisions of the Existing Articles of
Association

Provisions of the Amended Articles of
Association

Article 42.2(d)

given by Electronic Means as provided in the
Articles shall be deemed to have been served and
delivered on the day following that on which it is
successfully transmitted or at such later time as
may be prescribed by the Listing Rules or any
applicable laws or regulations, and it shall not be
necessary for the receipt of the electronic
transmission to be acknowledged by the recipient;

and

Article 42.2(d) is proposed to be fully
replaced by the following:

given by Electronic Means by transmitting it
to any electronic number or address or
website supplied by the Member to the
Company shall be deemed to have been
served and delivered on the day following
that on which it is transmitted from the
server of the Company or its agent, and it
shall not be necessary for the receipt of the
electronic transmission to be acknowledged
by the recipient; and

Article 42.2(e)

served by being placed on the Company’s Website
or the Exchange’s website shall be deemed to be
served at such time as may be prescribed by the
Listing Rules.

Article 42.2(e) is proposed to be fully
replaced by the following:

served by being placed on the Company’s
Website or the Exchange’s website shall be
deemed to be served by the Company on the
day it first so appears on the relevant
website, unless the Listing Rules specify a
different date. In such cases, the deemed date
of service shall be as provided or required by
the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

FTERFK

YUE HUA

YH Entertainment Group
IRAEBR RS

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 2306)

NOTICE OF 2024 ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT an Annual General Meeting of YH Entertainment
Group (the “Company”) will be held physically at Room 150, Building 119, No. 27 West
Dawang Road, Chaoyang District, Beijing, PRC on Friday, June 21, 2024 at 2:00 p.m. to transact
the following businesses. Unless otherwise indicated, capitalised terms used herein shall have
the same meanings as those defined in the circular of the Company dated May 24, 2024 (the
“Circular”):
ORDINARY RESOLUTIONS
1. To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries, the reports of the directors and auditor of the Company for the
year ended December 31, 2023.
2. (1) To re-elect Ms. DU Hua as an executive Director.
(i1)) To re-elect Mr. SUN Le as an executive Director.
(iii) To re-elect Mr. MENG Jun as a non-executive Director.

(iv) To authorize the Board to fix the remuneration of the Directors.

3. To re-appoint PricewaterhouseCoopers as auditor of the Company and to authorize the
Board to fix its remuneration.
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and to consider and, if thought fit, pass the following resolutions as ordinary resolutions:

4.

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (b) of this resolution, pursuant to the Listing Rules, the
exercise by the Directors during the Relevant Period (as hereinafter defined) of
all the powers of the Company to allot, issue and deal with additional Shares of
US$0.0001 each in the share capital of the Company or securities convertible
into Shares including any sale or transfer the treasury shares of the Company (if
permitted under the Listing Rules), and to make or grant offers, agreements and
options (including warrants, bonds and debentures convertible into Shares) which
would or might require the exercise of such powers, subject to and in accordance
with all applicable laws, rules and regulations, be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) of this resolution shall authorize the Directors
during the Relevant Period to make or grant offers, agreements and options
(including warrants, bonds and debentures convertible into Shares) which would
or might require the exercise of such powers after the end of the Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and
issued by the Directors pursuant to the approval in paragraph (a) of this
resolution, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined);
or (ii) the exercise of the conversion rights attaching to any convertible securities
issued by the Company; or (iii) any adjustment of rights to subscribe for Shares
under options and warrants or a special authority granted by the shareholders of
the Company; or (iv) the exercise of any subscription rights which may be
granted under any share option scheme or similar arrangement for the time being
adopted by the Company; or (v) an issue of Shares in lieu of the whole or part of
a dividend on Shares in accordance with the articles of association of the
Company; shall not exceed 20% of the total number of Shares in issue (excluding
treasury shares, if any) as at the date of the passing of this resolution (subject to
adjustment in the case of any consolidation or subdivision of Shares of the
Company after the date of passing this resolution), and the said approval shall be
limited accordingly; and

for the purpose of this resolution,

“Relevant Period” means the period from the date of passing of this resolution
until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;
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(i1) the expiration of the period within which the next annual general meeting of
the Company is required by the articles of association of the Company or
any applicable law of the Cayman Islands to be held; or

(iii) the date on which such mandate is revoked or varied by an ordinary
resolution of the Shareholders in general meeting.

“Rights Issue” means an offer of Shares or offer or issue of warrants, options or
other securities giving rights to subscribe for shares of the Company open for a
period fixed by the Directors to the holders of Shares whose names appear on the
registers of members of the Company on a fixed record date in proportion to
their then holdings of such Shares (subject to such exclusions or other
arrangements as the directors of the Company may deem necessary or expedient
in relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any recognized regulatory
body or any stock exchange in, any territory applicable to the Company).”

5. “THAT:

(a)

(b)

(©)

subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase the Shares on Stock Exchange or any other stock exchange on which
Shares may be listed and recognized by the Securities and Futures Commission
of Hong Kong and the Stock Exchange for this purpose (and the Company may
hold the shares so repurchased in treasury on or after the Rule Amendment
Effective Date), subject to and in accordance with all applicable laws and the
requirements of the Listing Rules or those of any other recognized stock
exchange as amended from time to time, be and is hereby generally and
unconditionally approved;

the aggregate number of Shares to be repurchased by the Company pursuant to
the approval in paragraph (a) of this resolution during the Relevant Period shall
not exceed 10% of the total number of Shares in issue (excluding treasury shares,
if any) as at the date of the passing of this resolution (subject to adjustment in
the case of any consolidation or subdivision of Shares after the date of passing
this resolution), and the said approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the
passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;
(ii) the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or
any applicable law of the Cayman Islands to be held; or
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(ii1) the date on which such mandate is revoked or varied by an ordinary
resolution of the Shareholders in general meeting.”

6. “THAT conditional upon resolutions numbered 4 and 5 above being passed, the
unconditional general mandate granted to the Directors to allot, issue and deal with
additional Shares or securities convertible into Shares and to make or grant offers,
agreements, and options which might require the exercise of such powers pursuant to
resolution numbered 4 above be and is hereby extended by the additional thereto of an
amount representing the aggregate number of Shares purchased by the Company under
the authority granted pursuant to resolution numbered 5 above, provided that such
amount shall not exceed 10% of the total number of Shares in issue (excluding
treasury shares, if any) as at the date of passing the resolution (subject to adjustment
in the case of any consolidation or subdivision of Shares of the Company after the
date of passing this resolution).”

SPECIAL RESOLUTION

To consider and, if thought fit, to pass with or without amendments, the following
resolutions as a special resolution:

7. “THAT:

(a) the existing articles of association of the Company (the “Articles”) be and is
hereby amended as follows:

(i) Article 42.1 be amended by deleting the words “provided that the Company
has obtained either (a) the Member’s prior express positive confirmation in
writing; or (b) the Member’s deemed consent in the manner specified in the
Listing Rules to receive or otherwise have made available to such Member
notices and documents to be given or issued to them by the Company by
such Electronic Means”.

(ii) Article 42.2 be amended by:
(A) deleting Article 42.2(d) in its entirety and replacing it the following:

“(d) given by Electronic Means by transmitting it to any electronic
number or address or website supplied by the Member to the
Company shall be deemed to have been served and delivered on
the day following that on which it is transmitted from the server
of the Company or its agent, and it shall not be necessary for the
receipt of the electronic transmission to be acknowledged by the
recipient; and”;
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(B) deleting Article 42.2(e) in its entirety and replaced with the following:

“(e) served by being placed on the Company’s Website or the
Exchange’s website shall be deemed to be served by the Company
on the day it first so appears on the relevant website, unless the
Listing Rules specify a different date. In such cases, the deemed
date of service shall be as provided or required by the Listing
Rules.”

(b) the third amended and restated articles of association of the Company,
incorporating the proposed amendments set out in paragraph (a) above, in the
form produced to the meeting and signed by the chairman of the meeting for
identification purposes be and are hereby adopted in substitution for and to the
exclusion of the existing second amended and restated articles of association of
the Company as the articles of association of the Company with immediate
effect; and

(c) any one Director or officer of the Company be and is hereby authorised to do all
such acts, deeds and things and execute all such documents and make all such
arrangements that he/she shall, in his/her absolute discretion, deem necessary or
expedient to give effect to the aforesaid paragraphs (a) and (b).”

By order of the Board
YH Entertainment Group
DU Hua
Executive Director, Chairlady of the Board and
Chief Executive Officer

Hong Kong, May 24, 2024

Notes:

For the purpose of determining the identity of the shareholders entitled to attend and vote at the meeting, the
register of members of the Company will be closed from Tuesday, June 18, 2024 to Friday, June 21, 2024 (both
days inclusive), during which period no transfer of shares will be effected. All transfers accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong for registration not later than 4:30 p.m. on Monday, June 17, 2024.
Shareholders whose names appear on the register of members of the Company on June 21, 2024 are entitled to
attend and vote at the AGM.

A member of the Company entitled to attend and vote at the Meeting is entitled to appoint one or, if he is the
holder of two or more Shares, more proxies to attend and vote instead of him. A proxy need not be a member of
the Company. Completion and return of the form of proxy will not preclude a member of the Company from
attending the annual general meeting and vote in person. In such event, his form of proxy will be deemed to have
been revoked.
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3. In the case of there are joint holders of any Share, any one of such joint holders may vote, either in person or by
proxy, in respect of such share as if he were solely entitled thereto, but if more than one of such joint holders be
present at any meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the vote(s) of the other joint holder(s), and for this purpose, seniority being
determined by the order in which names stand in the register of members in respect to the joint holding.

4. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney duly
authorized in writing, or if the appointor is a corporation, either under seal, or under the hand of an officer or
attorney or other person duly authorized, and must be deposited with the Company’s branch share registrar and
transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong (together with the power of attorney or other authority, if
any, under which it is signed or a certified copy thereof) not less than 48 hours before the time fixed for holding
of the AGM (i.e. not later than 2:00 p.m. on Wednesday, June 19, 2024) or any adjournment thereof (as the case
may be).

5. With respect to resolution numbered 2 of this notice, Ms. DU Hua, Mr. SUN Le and Mr. MENG Jun shall retire
from office of directorship and shall offer themselves for re-election in accordance with the Articles. Details of
their information which are required to be disclosed under the Listing Rules are set out in the circular of the
Company dated May 24, 2024.

As at the date of this notice, the Board comprises Ms. DU Hua, Mr. SUN Yiding and Mr.
SUN Le as the executive Directors; Mr. MENG Jun as the non-executive Director; and Mr. FAN
Hui, Mr. LU Tao and Mr. HUANG Jiuling as the independent non-executive Directors.
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