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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

“AGM” the annual general meeting of the Company to be held at
Boardroom 3, Mezzanine Floor, Renaissance Harbour View Hotel
Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday,
21 June 2024 at 10:00 a.m., or any adjournment thereof (or as
the case may be)

“AGM Notice” the notice convening the AGM dated 17 April 2024 which is set
out on pages 11 to 14 of this circular

“Articles” the articles of association of the Company as amended from time
to time

“Board” the board of Directors

“Company” Huayi Tencent Entertainment Company Limited, a company

incorporated in the Cayman Islands with limited liability, the
issued Shares of which are listed on the Main Board of the Stock

Exchange
“Directors” the directors of the Company
“Hong Kong” the Hong Kong Special Administrative Region of the People’s

Republic of China
“HKS$” Hong Kong dollars, the lawful currency of Hong Kong

“Issue Mandate” a general mandate proposed to be granted to the Directors at the
AGM to allot, issue and deal with new Shares of the Company
not exceeding 20% of the number of the issued Shares of the
Company as at the date of passing of the ordinary resolution in
relation thereto

“Latest Practicable Date” 11 April 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange
“Repurchase Mandate™ the general and unconditional mandate proposed to be granted to

the Directors at the AGM to exercise the powers of the Company
to repurchase fully paid up Shares of the Company of up to 10%
of the number of the issued Shares of the Company as at the date
of passing of the ordinary resolution in relation thereto



DEFINITIONS

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) as amended from time to time

“Share(s)” the ordinary share(s) of HK$0.02 each in the shares of the
Company

“Shareholder(s)” the holder(s) of the Share(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent
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Huayi Tencent Entertainment Company Limited

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 419)

Directors: Registered office:

Mr. CHENG Wu' (Vice Chairman) Cricket Square

Mr. YUEN Hoi Po' (Chief Executive Officer) Hutchins Drive

Mr. YUEN Kin® P.O. Box 2681
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Principal place of business

1 . .
Executive Director

in Hong Kong:
Suite 908, 9/F
Tower Two, Lippo Centre

2 Independent Non-executive Director

89 Queensway
Hong Kong

17 April 2024

To the Shareholders
Dear Sir/Madam,

(1) RE-ELECTION OF DIRECTORS
(2) GENERAL MANDATE TO
ISSUE NEW SHARES AND REPURCHASE ITS OWN SHARES
(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you the notice of AGM and provide you with
information regarding certain ordinary resolutions to be proposed at the AGM and enable you to
make decisions on whether to vote for or against those resolutions.

At the AGM, ordinary resolutions, amongst others, will be proposed for the Company to
approve the re-election of Directors, the Issue Mandate, the Repurchase Mandate and extension of
the Issue Mandate.
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(1) RE-ELECTION OF DIRECTORS

The Nomination Committee of the Company has made a recommendation to the Board that
Mr. YUEN Hoi Po and Mr. YUEN Kin will retire at the AGM and, being eligible, offer themselves
for re-election pursuant to article 87(1) of the Articles.

Mr. YUEN Kin has served as an Independent Non-executive Director for more than 9 years as
at the Latest Practicable Date. Pursuant to Code Provision B.2.3 of the CG Code, his further

appointment should be subject to a separate resolution to be approved by the Shareholders.

As Mr. YUEN Kin (i) has fulfilled the independence criteria as set out in Rule 3.13 of the
Listing Rules, and (ii) has not taken any management role in the Group nor in any relationships
with any Director, senior management, substantial or controlling Shareholders of the Company, the
Nomination Committee believes that there are not any circumstances which would interfere Mr.
YUEN Kin to exercise his independent judgement and he can continue to demonstrate his ability to
provide a balanced and independent view beneficial to the Company and Shareholders as a whole

notwithstanding the length of his service.
Biographies of the retiring directors offering for re-election at the AGM are as follows:
EXECUTIVE DIRECTOR
Mr. YUEN Hoi Po
Director since 2010
Executive Director and Chief Executive Olfficer

Mr. YUEN Hoi Po, aged 61, currently serves as Executive Director and Chief Executive
Officer of the Company. He is the Chairman of Executive Committee and Corporate
Governance Committee as well as a member of Remuneration Committee. Mr. YUEN holds a
Bachelor of Business Administration degree from the University of Heilongjiang. Mr. YUEN
Hoi Po is the sole member and the sole director of Smart Concept Enterprise Limited which is
a substantial shareholder of the Company pursuant to Part XV of the Securities and Futures
Ordinance and a director of several subsidiaries of the Company. Mr. YUEN Hoi Po has
acquired extensive experiences in the commercial sector when he engaged in businesses,
including trading, real estates, tourism and services, since 1990. Mr. YUEN Hoi Po is
currently an independent non-executive director of Man Sang International Limited (Stock
Code: 938), a company listed on The Stock Exchange of Hong Kong Limited.

As at the Latest Practicable Date, Mr. YUEN Hoi Po has personal interest in 459,310,000
Shares and, under Part XV of the SFO, is deemed to have interest in 1,938,030,107 Shares of
the Company which are held by his wholly-owned corporation namely, Smart Concept

Enterprise Limited.
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Mr. YUEN Hoi Po has entered into a service contract with the Company for a term of 3
years and will be subject to retirement by rotation and re-election at the annual general
meeting pursuant to the Articles of the Company. The remuneration payable to Mr. YUEN Hoi
Po will be determined and approved by the Remuneration Committee of the Company with
reference to his duties and responsibilities in the Company and the prevailing market
conditions. No emolument has been proposed for Mr. YUEN Hoi Po.

Save as disclosed above, Mr. YUEN Hoi Po (i) has not held any other directorships in
any public companies which are listed in Hong Kong or overseas in the last three years; (ii)
does not hold other positions in the Company or any of its subsidiaries; (iii) does not have any
relationship with any other Directors, senior management or substantial or controlling
shareholders of the Company; (iv) does not have any interest in the listed securities of the
Company within the meaning of Part XV of SFO; and (v) there is no information relating to
Mr. YUEN Hoi Po that is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the
Listing Rules and there are no other matters that need to be brought to the attention of the
Shareholders in relation to the re-election of Mr. YUEN Hoi Po.

INDEPENDENT NON-EXECUTIVE DIRECTOR
Mr. YUEN Kin

Director since 2004

Independent Non-Executive Director

Mr. YUEN Kin, aged 69, currently serves as Independent Non-executive Director of the
Company. He is the Chairman of Audit Committee and Remuneration Committee of the
Company and a member of Corporate Governance Committee. Mr. YUEN Kin holds a Master
of Business Administration degree from the University of Toronto, Canada. He is a Chartered
Accountant in Canada, a fellow member of the Hong Kong Institute of Certified Public
Accountants and the Association of Chartered Certified Accountants.

Mr. YUEN Kin is currently an independent non-executive director of Emerson Radio
Corporation (NYSEMKT: MSN), a company listed on The New York Stock Exchange. He is
also an executive director of Culturecom Holdings Limited (Stock Code: 343), a company
listed on The Stock Exchange of Hong Kong Limited.

As at the Latest Practicable Date, Mr. YUEN Kin does not have any interest in the
securities of the Company within the meaning of Part XV of the SFO.
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Mr. YUEN Kin has entered into a service contract with the Company for a term of 3
years and will be subject to retirement by rotation and re-election at the annual general
meeting pursuant to the Articles of the Company. The remuneration payable to Mr. YUEN Kin
was recommended by the Remuneration Committee of the Company with reference to his
duties and responsibilities in the Company and the prevailing market conditions and then
determined and approved by the Board. Mr. YUEN Kin currently receives a basic salary of
HK$240,000 per annum.

Save as disclosed above, Mr. YUEN Kin (i) has not held any other directorships in any
public companies which are listed in Hong Kong or overseas in the last three years; (ii) does
not hold other positions in the Company or any of its subsidiaries; (iii) does not have any
relationship with any other Directors, senior management or substantial or controlling
shareholders of the Company; (iv) does not have any interest in the listed securities of the
Company within the meaning of Part XV of SFO; and (v) there is no information relating to
Mr. YUEN Kin that is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the
Listing Rules and there are no other matters that need to be brought to the attention of the
Shareholders in relation to the re-election of Mr. YUEN Kin.

(2) GENERAL MANDATE TO ISSUE SHARES

It will be proposed at the AGM the ordinary resolutions nos. 4(A) and 4(C) in the AGM
Notice for granting of the Issue Mandate to the Directors to allot, issue and deal with new Shares of
the Company not exceeding 20% of the number of the issued Shares of the Company as at the date
of passing of the ordinary resolution no. 4(A) in the AGM Notice and adding to such general
mandate so granted to the Directors any Shares of the Company representing the number of Shares
of the Company repurchased by the Company after the granting of the general mandate to
repurchase Shares of the Company up to 10% of the number of the issued Shares of the Company
as at the date of passing of the ordinary resolution no. 4(B) in the AGM Notice. Such general
mandate to allot, issue and deal with new Shares of the Company shall be exercisable during the
period from the passing of the ordinary resolutions nos. 4(A) and 4(C) in the AGM Notice until
whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the Company;

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by the Articles or the applicable laws of the Cayman Islands to be
held; or

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

As at the Latest Practicable Date, the number of Shares of the Company was 13,585,338,609
Shares. Subject to passing of the ordinary resolution no. 4(A) in the AGM Notice and on the basis
that no further Shares will be issued or repurchased prior to the AGM, the Company will be
allowed to allot, issue and deal with a maximum of 2,717,067,721 Shares representing not more
than 20% of the number of the issued Shares of the Company as at the Latest Practicable Date.
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(3) GENERAL MANDATE TO REPURCHASE SHARES

It will also be proposed at the AGM the ordinary resolution no. 4(B) in the AGM Notice for
granting of the Repurchase Mandate to the Directors to exercise the powers of the Company to
repurchase Shares of the Company up to 10% of the number of the issued Shares of the Company
as at the date of passing of the ordinary resolution no. 4(B) in the AGM Notice.

The following is an explanatory statement as required to be sent to the Shareholders under the
Share Repurchase rules to provide requisite information to the Shareholders for consideration of the
ordinary resolution no. 4(B) in the AGM Notice in respect of the Repurchase Mandate.

Total Number of the Shares for Shares Repurchase

As at the Latest Practicable Date, the number of the issued Shares of the Company was
13,585,338,609 Shares. Subject to the passing of the ordinary resolution no. 4(B) in the AGM
Notice and on the basis that no further Shares are issued or repurchased prior to the AGM, the
Company would be allowed under the Repurchase Mandate to repurchase a maximum of
1,358,533,860 Shares, representing not more than 10% of the number of the issued Shares of
the Company, during the period from the passing of the ordinary resolution no. 4(B) in the
AGM Notice 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 or the applicable laws of the Cayman Islands
to be held; or

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

Reasons for Shares Repurchase

The Directors believe that the Repurchase Mandate is in the best interests of the
Company and the Shareholders as a whole. Whilst it is not possible to anticipate in advance
any specific circumstance in which the Directors might consider appropriate to repurchase
Shares, they believe that an ability to do so would give the Company additional flexibility that
would be beneficial to the Company and the Shareholders as a whole as such repurchases
may, depending on market conditions and funding arrangements at the time, lead to an
enhancement of the net asset value of the Company and/or its earnings per Share.
Shareholders can be assured that the Directors would only make such repurchases in
circumstances where they consider them to be in the best interests of the Company and the
Shareholders as a whole.
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Funding of Repurchases

Repurchases must be made out of funds which are legally available for such purpose in
accordance with the Articles of the Company, the Listing Rules and the applicable laws of the
Cayman Islands and Hong Kong. It is envisaged that the funds required for any repurchases
would be derived from the distributable profits of the Company.

The Directors consider that there might be a material adverse impact on the working
capital or gearing level of the Company (as compared with the position disclosed in the
audited accounts of the Company as contained in its annual report for the year ended 31
December 2023) in the event that the Repurchase Mandate were to be exercised in full at any
time during the proposed repurchased 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 or the gearing level which in the opinion of the
Directors are from time to time appropriate for the Company.

Share Prices

The highest and lowest prices at which the Shares traded on the Stock Exchange during
each of the previous twelve months preceding the Latest Practicable Date were as follows:

Price Per Share
Highest Lowest

HK$ HK$
2023
May 0.138 0.115
June 0.165 0.116
July 0.143 0.125
August 0.144 0.114
September 0.131 0.107
October 0.121 0.109
November 0.123 0.107
December 0.118 0.102
2024
January 0.121 0.098
February 0.110 0.097
March 0.107 0.070
April (up to and including the Latest Practicable Date) 0.085 0.070
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Directors’ statement

The Directors confirmed that neither the explanatory statement relating to the Share
Repurchase nor the proposed Share Repurchase has any unusual features, and they will
exercise the powers of the Company to make repurchases pursuant to the Repurchase Mandate
and in accordance with the Listing Rules, the Articles of the Company and the applicable laws
of the Cayman Islands.

None of the Directors nor, to the best of their knowledge and belief having made all
reasonable enquiries, their close associates have any present intention to sell any Shares to the
Company in the event that the Repurchase Mandate is approved by the Shareholders.

As at the Latest Practicable Date, none of the core connected persons (as defined in the
Listing Rules) of the Company has notified the Company of their intention to sell Shares to
the Company, nor has undertaken not to do so, in the event that the Repurchase Mandate is
granted by the Shareholders.

Share Repurchases made by the Company

No repurchase of Shares has been made by the Company (whether on the Stock
Exchange or otherwise) in the six months preceding the Latest Practicable Date.

(4) VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any votes of the Shareholders at the general
meetings must be taken by poll except where the chairman of the meeting, in good faith, decides to
allow a resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. The chairman of the meeting will demand a poll for every resolution put to the vote
at the AGM.

(5) RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors, 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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(6) RECOMMENDATION

The Directors consider that all proposed resolutions for approving the re-election of Directors,
the Issue Mandate, the Repurchase Mandate and the extension of the Issue Mandate as set out in
the notice of AGM are in the interests of the Company and the Shareholders as a whole.
Accordingly, the Directors recommend Shareholders to vote in favour of all proposed resolutions at
the AGM.

Yours faithfully,
For and on behalf of
Huayi Tencent Entertainment Company Limited
YUEN Hoi Po
Executive Director and Chief Executive Officer

— 10 —-
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Huayi Tencent Entertainment Company Limited

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 419)

NOTICE IS HEREBY GIVEN that the annual general meeting of Huayi Tencent
Entertainment Company Limited (the “Company’) will be held at Boardroom 3, Mezzanine Floor,
Renaissance Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 21
June 2024 at 10:00 a.m. for the following businesses:

1.  To receive and consider the report of the directors of the Company (‘“Directors”),
audited financial statements and auditor’s report for the year ended 31 December 2023.

2. (a) To re-elect Mr. YUEN Hoi Po as an Executive Director;

(b) To re-elect Mr. YUEN Kin (who has served as an Independent Non-executive
Director for more than 9 years) as an Independent Non-executive Director; and

(c) To authorise the board of directors to fix the remuneration of the Directors.

3. To re-appoint Messrs. PricewaterhouseCoopers as auditor of the Company and to
authorise the Board to fix their remuneration.

4. As special business, to consider and, if thought fit, pass with or without modification, the
following resolutions as Ordinary Resolutions of the Company:

ORDINARY RESOLUTIONS
(A) “THAT:

(a) subject to paragraph (b) of this Resolution, a general mandate be and is hereby
generally and unconditionally given to the directors of the Company
(“Directors™) to exercise during the Relevant Period (as hereinafter defined)
all the powers of the Company to allot, issue and deal with additional ordinary
shares of the Company (“Shares”) and to make or grant offers, agreements
and options (including warrants, bonds, debentures, notes and other securities
which carry rights to subscribe for or are convertible into Shares) which would
or might require the exercise of such powers during or after the Relevant
Period (as hereinafter defined).

— 11 =
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(b)

(c)

the aggregate number of Shares to be allotted, issued and dealt with pursuant
to the general mandate granted herein, otherwise than pursuant to (i) a Rights
Issue (as hereinafter defined); or (ii) an issue of Shares upon the exercise of
subscription rights under any option scheme or similar arrangement for the
time being adopted for the grant or issue to the grantee as specified in such
scheme or similar arrangement of Shares or rights to acquire the Shares; or
(iii) an issue of Shares upon the exercise of subscription rights or conversion
rights attaching to any warrants or convertible notes which may be issued by
the Company or any of its subsidiaries; or (iv) an issue of Shares pursuant to
any scrip dividend or similar arrangement providing for allotment of Shares in
lieu of the whole or part of the dividend on Shares in accordance with the
articles of association of the Company (“Articles”), shall not exceed 20% of
the number of the issued Shares of the Company as at the date of passing of
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 and the applicable laws of the
Cayman Islands to be held; or

(iii) the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting;
and

“Rights Issue” means an offer of Shares, options, warrants, bonds,
debentures, notes or other securities giving the right to subscribe for or
convertible into Shares, open for a period fixed by the Directors to the holders
of Shares, or any class of shares or other securities of the Company, whose
names appear on the register of members of the Company (and, where
appropriate, to holders of such other class of shares or other securities of the
Company entitled to the offer) on a fixed record date in proportion to their
then holdings of such Shares (or, where appropriate, such other class of shares
or other securities of the Company) as at that date (subject to such exclusions
or other arrangements as the Directors 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 recognised regulatory
body or any stock exchange in, any territory outside Hong Kong applicable to
the Company).”

— 12 —-
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(B)

©

“THAT:

(a)

(b)

(c)

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 ordinary shares of the Company (“Shares”) on The
Stock Exchange of Hong Kong Limited (“Stock Exchange”) or on any other
stock exchange on which the Shares may be listed and recognised by The
Securities and Futures Commission of Hong Kong and the Stock Exchange for
this purpose, subject to and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on the Stock
Exchange or of any other 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 shall not exceed 10% of the
number of the issued Shares of the Company as at the date of passing of this
Resolution and the said approval shall be limited accordingly; and

for the purposes 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 the Company and the
applicable laws of the Cayman Islands to be held; or

(iii) the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”

“THAT subject to the passing of Ordinary Resolutions nos.4(A) and 4(B) set out in
the notice convening this meeting, the general mandate granted to the Directors to

exercise the powers of the Company to allot, issue and deal with additional ordinary

shares of the Company (“Shares”) pursuant to the Ordinary Resolution no.4(A) set

out in the notice convening this meeting be and is hereby extended by the addition

thereto of the aggregate number of Shares of the Company repurchased by the

— 13 -
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Company under the authority granted pursuant to the Ordinary Resolution no.4(B)
set out in the notice convening this meeting, provided that such extended amount
shall not exceed 10% of the aggregate number of the issued Shares of the Company

as at the date of passing of this Resolution.”

By Order of the Board
Huayi Tencent Entertainment Company Limited
Raymond HAU

Company Secretary

Hong Kong, 17 April 2024

Notes:

The Register of Members of the Company will be temporarily closed from 18 June 2024 to 21 June 2024, both days
inclusive, during which period no transfer of shares will be effected. In order to qualify for the attendance at the
Company’s annual general meeting to be held on Friday, 21 June 2024, all completed transfer forms accompanied by
the relevant share certificates must be lodged with the Company’s Hong Kong branch share registrar, Tricor Tengis
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on
17 June 2024.

Any shareholder entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and
vote instead of him. A proxy need not be a shareholder of the Company.

In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other authority (if
any) under which it is signed must be deposited at the Company’s branch share registrar in Hong Kong, Tricor
Tengis Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the
time fixed for holding the meeting.

Completion and return of the form of proxy will not preclude members from attending and voting at the aforesaid
meeting and in such event, the form of proxy will be deemed to be revoked.

As at the date hereof, the Board comprises executive directors: Mr. CHENG Wu (Vice

Chairman), Mr. YUEN Hoi Po (CEO) and independent non-executive directors: Mr. YUEN Kin,
Mr. CHU Yuguo, Ms. WANG Song Song, Ms. PAN Min.

_ 14 —
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