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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies to which a
higher investment risk may be attached than other companies listed on the Stock Exchange.
Prospective investors should be aware of the potential risks of investing in such companies and
should make the decision to invest only after due and careful consideration. The greater risk
profile and other characteristics of GEM mean that it is a market more suited to professional and
other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded
on GEM may be more susceptible to high market volatility than securities traded on the Main
Board and no assurance is given that there will be a liquid market in the securities traded on
GEM.




EXPECTED TIMETABLE®

2013
(Note 1)
Price Determination Date on (Note 2) . ... . . .. . e 11 October
Announcement of the level of indication of interest in
the Placing to be published on the website of
the Stock Exchange at www.hkexnews.hk
and our Company’s website at www.igg.com . ... ... ... ... ... ... .. .. .. ..... 17 October
Allotment of the Placing Shares on or before ......... ... ... ... ... ... ... ..... 17 October
Deposit of share certificates for the Placing Shares
into CCASS on or before (Note 3) . . ... . e 17 October
Dealings in the Shares on GEM to commence
at 9:00 a.m. on (Note 4). . . .o e 18 October
Notes:
1. All times and dates refer to Hong Kong times and dates, except as otherwise stated.
2. The Price Determination Date is scheduled to be on or before 11 October 2013 (or such later date as agreed between our

Company (for itself and on behalf of the Selling Shareholders) and the Sole Lead Manager (for itself and on behalf of
the Underwriters)). If the Sole Lead Manager and our Company are unable to reach an agreement on the Placing Price

on the Price Determination Date, the Placing will not become unconditional and will lapse immediately.

3. The share certificates for the Placing Shares to be distributed via CCASS are expected to be deposited into CCASS on
or before 17 October 2013 for credit to the relevant CCASS Participants’ or CCASS Investor Participants’ stock accounts
designated by the Sole Bookrunner, the placees or their respective agents (as the case may be). No temporary documents
or evidence of title will be issued.

4. For details of the structure of the Placing, including the conditions thereof, please refer to the section headed “Structure

and Conditions of the Placing” in this prospectus.

5. If there is any change to the above expected timetable, a separate announcement will be made by our Company.

Share certificates will only become valid certificates of title provided that, no later than 8:00
a.m. on the Listing Date, the Placing has become unconditional and the Underwriting Agreement has
not been terminated in accordance with its terms and conditions. If the Underwriting Agreement does
not become unconditional or is terminated in accordance with its terms and conditions, our Company
will make an announcement as soon as possible.

No dealing in the Placing Shares should take place prior to the Listing Date. Investors who trade
the Placing Shares on the basis of publicly available allocation details prior to the receipt of the share
certificates or prior to the share certificates becoming valid certificates of title do so entirely at their
own risk.
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SUMMARY

This summary aims to give you an overview of the information contained in this prospectus.
As this is a summary, it does not contain nor does it purport to contain all the information that may
be important to you. You should read this prospectus in its entirety before you decide to invest in
the Shares. There are risks associated with any investment. Some of the particular risks in investing
in the Shares are set out in the section headed “Risk Factors” in this prospectus. You should read

that section carefully before you decide to invest in the Shares.

OVERVIEW

We are a fast-growing global online games developer and operator with headquarters in
Singapore and regional offices in the United States, China, and the Philippines. We offer
multi-language browser games, client-based games and mobile games to players around the world. We
target our games to mid-core and hard-core players who usually spend not less than one hour per day
for game playing. We place most of our development personnel in China, which allows us to leverage
our cost advantage and develop our games in a cost-effective manner. We operate our online games
under the F2P model, which encourages players to experience our games and facilitates the growth of
our gamer communities. Under this model, our players can download and play our games for free. Our
revenue is generated by selling virtual items to players, which can enhance their game-playing
experience. Once the players have purchased virtual currency through our payment channel partners,
including PayPal, Facebook Payments, Skrill, MOL, Amazon Payments and Google, among others,

they are able to charge items directly to their accounts.

While we traditionally focused on the development and operation of client-based games and
browser games, we have recently shifted our attention to developing and operating browser games and
mobile games in response to the evolving market trend. According to Distimo.com, an independent
third party provider of mobile application analytics, we were ranked in the top nine mobile game
publishers globally, top two in Singapore, top five in Hong Kong and Taiwan, top six in the United
States, Australia, Russia and Canada and top eight in United Kingdom, in terms of weekly gross sales

generated by our mobile games on Google Play for the week ended 29 September 2013.

During the Track Record Period, we generated a substantial portion of our revenue from sales of
virtual items in our proprietary online games to a large and diversified user bases around the world.
Development and distribution of these games was facilitated by our strong game development
capability and successful multi-language game design and marketing strategy. Our player community
consisted of over 70 million player accounts around the world, including a total MAU of
approximately 6.1 million as at 31 May 2013. For the five months ended 31 May 2013, 40.2%, 23.2%
and 26.2% of our total revenue was generated from players with IP addresses in North America,
Europe and Asia, respectively. Our largest customer for each of the two years ended 31 December 2011
and 31 December 2012 and for the five months ended 31 May 2013 accounted for 0.3%, 1.5% and
2.5% of our revenue during those periods, respectively. Our five largest customers for each of the two
years ended 31 December 2011 and 31 December 2012 and for the five months ended 31 May 2013
accounted for 1.1%, 2.8% and 4.7% of our revenue during those periods. Please refer to the section

headed “Business — Customers” on page 178 of this prospectus for more details.
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OUR OPERATIONS

We develop games in-house and operate games we develop and games we license from third party
licensors. For the five months ended 31 May 2013, 95.1% of our total revenue was generated from
games operated by us. In addition, we license some of the games we develop to third party licensees
to operate in certain designated countries and regions, and we jointly operate several of the games we
develop with third party game operators. As at 31 May 2013, three of the games we developed were
licensed to certain third party licensees located in the PRC and overseas, who paid us upfront licensing
fees and royalties. Another six of the games we developed were jointly operated by us and other third
party game operators. We generally obtain royalties in amounts between 50% to 70% of the revenue
generated pursuant to these arrangements. The payment we received from players who purchase virtual
items accounted for 95.1% of our total revenue for the five months ended 31 May 2013 and license
fees and royalties accounted for 4.9% of our total revenue for the period. Please see “Business — Our
Operations — Licensing” of this prospectus for more information. The following chart illustrates our

business operations:

. Games we
Licensed games from developed
third parties in-house
vy v
Games licensed
Games we . .
to third parties
operate ourselves .
for operation
Server hosting l l
i Games of which Jointly operated
Marketing exclusive operation yop
. - games
rights are licensed
Billings v v
v Payment for licensing fees and royalties

Payment from
players who purchased
virtual items

For the years ended 31 December 2011 and 2012 and the five months ended 31 May 2013, most
of the revenue we earned from various games was collected and held by a number of payment
channels. At the end of each month, we settle with these payment channels after deducting applicable
services fees and directly record revenue generated from our operation of these games in the account
of the relevant subsidiary that owns the intellectual property right of that game. Payment is generally
made upfront by our players directly to the payment channels when purchasing virtual currency and
we do not provide users with any right of refund once payment is made. Our user agreements also

stipulate that we have no obligation to continue hosting games although we agree to provide
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one-month concessionary service period after payment is made by the players. Because IGG Singapore
owns most of the intellectual property rights for the games we operate, 91.0%, 94.5% and 94.2% of
our revenue was recorded by IGG Singapore for the years ended 31 December 2011 and 2012 and the
five months ended 31 May 2013, respectively.

OUR GAMES

As at the Latest Practicable Date, we offered a total of 30 games, among which, 13 were browser
games, eight were client-based games and nine were mobile games. Of these 30 games, 25 were
developed in-house and five were licensed from third parties. In addition, 17 of these games were
MMORPGs, one was a card game, two were tower defense games, four were casino games, and six
were strategy games. The following table sets forth the details of our most popular proprietary online
games in terms of revenue generated or revenue growth during the Track Record Period:

Texas HoldEm

Godswar Poker Deluxe Galaxy Online II Wings of Destiny
Game type. . . MMORPG Casino Strategy MMORPG
Platform. . . . Browser and client-based Browser and mobile Browser and mobile Browser
As at As at As at As at As at As at As at As at

31 December 31 May 31 December 31 May 31 December 31 May 31 December 31 May
2011 2012 2013 2011 2012 2013 2011 2012 2013 2011 2012 2013

Total revenue

(US$°000) . . . 6,358 6,728 2,424 1,432 4,727 4,387 14,108 21,319 8,180 — 1,487 4,199
MAU®Y., .. .. 434,321 146,858 127,550 520,600 1,904,071 2,280,313 675,363 494,225 359,677 — 1,258,394 803,460
Note:

(I)  MAU is the number of individuals who login to a particular game during a 30-day period ending at the measured date.

As at the Latest Practicable Date, we had six online games in development. These new games will
run on mobile phone platforms and offer different themes and gaming experience to attract various
types of players. We expect most of these new online games will be available for open beta testing in
the fourth quarter of 2013. For the details of our online games in development, please refer to
“Business — Our Games — Our pipeline” on page 163 of this prospectus.

SUPPLIERS

Our primary suppliers include advertising service providers, payment service providers,
licensors of games, and server, data center and bandwidth providers. Our largest supplier for the years
ended 31 December 2011 and 2012 and the five months ended 31 May 2013 was Facebook, which
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provided us both advertising services and payment channel services. Further details of our payment
channels and methods are set out in “Business — Our Operations — Payment” of this prospectus. For
the years ended 31 December 2011 and 2012 and the five months ended 31 May 2013, Facebook
accounted for 47.7%, 44.0% and 20.0%, respectively, of our total purchases during those periods.
Purchases from our five largest suppliers for the years ended 31 December 2011 and 2012 and the five
months ended 31 May 2013 accounted for 56.2%, 52.6% and 41.5%, respectively, of our total
purchases during those periods. For the years ended 31 December 2011 and 2012 and the five months
ended 31 May 2013, revenue generated by users we paid to acquire from Facebook, our largest
advertising and promotion platform for browser games, accounted for 34.4%, 35.6% and 23.7% of our
total revenue, respectively. Revenue generated by users we paid to acquire from our five largest
advertising and promotion platforms for browser games for the years ended 31 December 2011 and
2012 and the five months ended 31 May 2013 accounted for 36.4%, 37.8% and 30.6% of our total
revenue, respectively.

MARKETING STRATEGY

Our marketing strategy focuses on cooperation with leading Internet platforms, such as
Facebook, Apple App Store and Google Play. In addition, we have established business relationships
with more than 40 other game promotional platforms. As at 31 May 2013, we provided 36 payment
channels for players to purchase virtual currency to be used in our games.

COMPETITIVE STRENGTHS

We believe that our competitive strengths are as follows, each of which is discussed in detail in
the section headed “Business — Competitive Strengths” beginning on page 152 in this prospectus:

° Our large and multifarious player base affords us access to clients worldwide and decreases
the risks associated with operating in a single market;

° We have a strong development team with diverse backgrounds, most of whom are located
in China, which enables us to design games in a cost effective manner, broaden our market
appeal and keep us aligned with trends in the online game industry;

° Our effective marketing strategy and our broad relationships with other leading Internet
platforms worldwide help us to target and attract more potential clients and to build brand
recognition;

° We develop most of our games in-house, which allows us to create multi-language versions
of the same game in an efficient manner to keep up with our global player preferences;

o Our global service platform and various regional offices allow us to conduct our
international operations more efficiently; and

° Our skilled management team possesses the extensive overseas operational experience and
industry knowledge necessary to continue leading us to success.
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OUR STRATEGIES

Our objective is to create popular online games for players around the world and promote them
globally to enhance our profitability and expand into new game markets. We will focus on the
following strategies, each of which is discussed in details in the section headed “Business — Our
Strategies” beginning on page 156 in this prospectus:

° Expand and diversify our game portfolio;

° Enhance and diversify our game development and localization capabilities;

° Enhance our corporate image and effectively promote our games on a variety of platforms;
and

° Pursue potential outsourcing or acquisition opportunities.

SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

The following tables present selected historical financial information during the Track Record
Period. The financial information as of and for the years ended December 31, 2011 and 2012 and the
five months ended 31 May 2012 and 2013 is derived from and should be read in conjunction with our
consolidated audited financial statements, including the accompanying notes, set forth in the
accountants’ report included as Appendix I to this prospectus. Our financial statements for each of
these periods are prepared and presented in accordance with IFRS.

Year ended Five months
31 December ended 31 May
2011 2012 2012 2013
Key income statement information US$’000 US$’000 US$’ 000 US$ 000
(Unaudited)
Revenue . ............ ... .. 31,080 43,154 16,989 24,258
Costofsales............... .. .. .......... (7,745) (10,358) (3,873) (5,642)
Gross profit. . . ... .. ... 23,335 32,796 13,116 18,616
Fair value loss of redeemable convertible
preferred shares' . ... ... ... ... ... ... .... (11,571) (20,612)  (8,460) (14,167)
Total expenses™® .. ... ... ... ... .. ....... (27,852) (35,488) (12,365) (17,949)
Loss beforetax . .............. .. ... .. ..... (8,343) (12,946) (3,836) (7,858)
Income tax expense. . ............ ... ....... (346) (163) (192) (396)
Loss for the year/period from continuing
OPerations . ... .. .. ..o (8,689) (13,109) (4,028) (8,254)
Loss for the year/period from a discontinued
OPeTaAtioON . o v vt vttt e e (12) (326) (58) —
Loss for the year/period .................... (8,701) (13,435) (4,086) (8,254)
Adjusted profit for the year/period®. ... ..... .. 2,870 7,177 4,374 5,913
Adjusted profit per Share for the year/period™® . . . 0.0054 0.0134 0.0083 0.0108
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Notes:

(1)

(2)

(3)

(4)

We issued Series A and Series A-1 Preferred Shares on 30 November 2007 and Series B Preferred Shares
subsequently on 12 November 2008 to certain corporate investors, which were measured at fair value. The
Preferred Shares have been classified as financial liability at fair value. The initial carrying value of the Series
A and Series B Preferred Shares is their issuance price at their respective issuance dates. The initial carrying value
of the Series A-1 Preferred Shares is the fair value of the warrants on the exercise date plus the cash proceeds from
the exercise. While we incurred losses on changes in fair value of the Preferred Shares and such loss negatively
impacted our income statement, such losses had no impact on the cash flows of our Group. Furthermore, the
Preferred Shares were converted to ordinary Shares on 31 May 2013 in accordance with the then applicable
Articles of Association and have been transferred to equity. Please refer to the section headed “Financial
Information — Principal Income Statement Components — Fair value loss of redeemable convertible Preferred

Shares” beginning on page 251 for more details.

Total expenses include cost of sales, other income and gains, selling and distribution expenses, administrative

expenses, research and development costs and other expenses.

Adjusted profit for the year/period is derived by excluding the fair value loss of the Preferred Shares from loss
for the year/period. Adjusted profit for the year/period is not a calculation based on IFRS. The amounts included
in the adjusted profit for the year/period calculation, however, are derived from amounts included in the
consolidated income statement data. We have presented adjusted profit for the year/period data in this prospectus
as we believe that adjusted profit for the year/period is a useful supplement to income statement data because it
enables us to measure our profitability without taking into consideration of fair value loss of the Preferred Shares,
which were converted to our ordinary Shares on 31 May 2013. We believe adjusted profit for the year/period is
a more accurate indication of our profitability and operating performance for the Track Record Period and beyond.
However, adjusted profit for the year/period should not be considered in isolation or construed as an alternative
to net income or operating income, or as an indicator of our operating performance or other consolidated
operations or cash flow data prepared in accordance with IFRS, or as an alternative to cash flow as a measurement
of liquidity. Potential investors should be aware that the adjusted profit for the year measure presented in this
prospectus may not be comparable to similarly titled measures reported by other companies due to differences in

the components of the calculation.

Adjusted profit per Share for the year/period is calculated using adjusted profit for the year/period divided by the

weighted average number of Shares in issue.

As at 31 December As at 31 May
2011 2012 2013

Key financial position information US$’000 US$’000 Us$’000

Total

non-current assets . . . .. ... ... ... ... 2,717 2,186 2,112
current assetsS . .. ... ... 9,368 19,340 25,912
current liabilities . ... ... ... ... . ... (54,399) (77,117) (11,030)
assets less current liabilities . .. ....... (42,314) (55,591) 16,994

non-current liabilities . .............. (205) (250) (235)

Net assets/(liabilities) . .................. (42,519) (55,841) 16,759
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Note:

(1) The main components of our total current liabilities as at 31 December 2011 and 2012 included the Preferred
Shares, deferred revenue and other payables and accruals. These Preferred Shares were converted to ordinary
Shares on 31 May 2013 in accordance with the then applicable Articles of Association. In spite of our net liabilities
position as at 31 December 2011 and 2012, our Directors do not regard our Group as having any going concern
issue. As at 31 May 2013, we had net assets after the conversion of the Preferred Shares to ordinary Shares. Please

see the section headed “Financial Information — Net Current Liabilities/Assets” beginning on page 264 for

detailed information.

KEY OPERATING DATA

The following table sets out the breakdown of our revenue by operating segment and game type
during the Track Record Period:

Year ended 31 December Five months ended 31 May
2011 2012 2012 2013
US$’000 % US$’000 %  US$’000 % US$’000 %
(Unaudited)
Games operated by us
Browser games . . . . . 22,118 71.2 32,627 75.6 13,319 78.4 16,661 68.7
Client-based games. . . 8,496 27.3 6,991 16.2 3,064 18.0 2,803 11.6
Mobile games . . . . . . 12 0.0 2,192 5.1 303 1.8 3,598 14.8
Games licensing . . . . . 454 1.5 548 1.3 303 1.8 131 0.5
Joint operation . . . . . . — 0.0 796 1.8 — 0.0 1,065 4.4
Total . . . .. ........ 31,080 100.0 43,154 100.0 16,989 100.0 24,258 100.0

For each of the two years ended 31 December 2011 and 2012, over 70% of our revenue was
derived from our three most popular games, Galaxy Online II, Godswar and Texas HoldEm Poker
Deluxe. For the five months ended 31 May 2013, Wings of Destiny became our third popular game
in terms of revenue, and we derived 79.1% of our revenue from these four most popular games. The
following table sets out a breakdown of our revenue by major games during the Track Record Period:

Year ended 31 December Five months ended 31 May
2011 2012 2012 2013
USs$’000 % US$’000 % US$’000 % US$’000 %
(Unaudited)
Galaxy Online II. . . . . .. .. 14,108 45.4 21,319 49.4 9,288 54.7 8,180 33.7
Godswar . . . .......... 6,358 20.5 6,728 15.6 2,839 16.7 2,424 10.0
Wings of Destiny . . . ... .. — — 1,487 3.4 17 0.1 4,199 17.3
Texas HoldEm Poker Deluxe
(browser) . . . ........ 1,420 4.6 2,649 6.1 1,097 6.5 1,454 6.0
Texas HoldEm Poker Deluxe
(mobile) . . . . ... ... .. 12 0.0 2,078 4.8 279 1.6 2,933 12.1
Others. . . ... ......... 9,182 29.5 8,893 20.7 3,469 20.4 5,068 20.9
Total. . .. ... ... ..... 31,080 100.0 43,154 100.0 16,989 100.0 24,258 100.0
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The following table sets forth the ARPDAU, MAU and average DAU of our browser games,
client-based games and mobile games as at 31 December 2011 and 2012 and 31 May 2013. Unless
otherwise indicated, these metrics are based on internally-derived measurements across all platforms
on which our games are played. In addition, the metrics we have developed or those available from
third parties regarding our industry and the performance of our games, including ARPDAU, MAU and

average DAU, may not be indicative of our financial performance.

As at 31 December As at 31 December As at 31 May
Game 2011 2012 2013
ARPDAU  MAU  Average DAU ARPDAU  MAU  Average DAU ARPDAU MAU  Average DAU
(US$) (US$) (USS$)
Browser games. 0.18 1,859,665 341,493  0.26 2,747,064 338,636 0.31 2,450,243 360,553
Client-based
games. . . . . 0.21 442,182 109,405 0.24 361,026 80,330 0.27 269,310 69,364
Mobile games . 0.55 4,399 468  0.07 1,459,093 84,665 0.08 3,379,331 317,497

LISTING EXPENSES

No listing expenses has been incurred and recognised prior to 2013. For the five months ended
31 May 2013, we incurred approximately US$1.1 million in expenses related to the Placing and
Listing, and expect to incur an additional US$5.7 million in expenses (including estimated
commissions of approximately US$4.0 million) until the completion of the Placing and Listing in
2013, among which, approximately US$0.8 million will be borne by the Selling Shareholders. Of the
total listing expenses, US$3.8 million are expected to be capitalised. Our Directors would like to
emphasize that such cost is a current estimate for reference only, and the final amount to be recognised
in the statement of comprehensive income of our Group or to be capitalised is subject to adjustment
based on audit and the then changes in variables and assumptions. We incurred and recorded
approximately US$1.1 million as listing expenses in our income statement for the five months ended
31 May 2013 and we expect to further incur approximately US$1.1 million in our income statement
during the period from 1 June to 31 December 2013. We do not expect these expenses to have a

material impact on our business and results of operations for the year ending 31 December 2013.

RECENT DEVELOPMENT

Based on our unaudited consolidated financial statements prepared by our management for the
nine months ended 30 September 2013, we recorded gross billings of approximately US$52.2 million,
which increased from approximately US$32.0 million for the nine months ended 30 September 2012,
primarily as a result of the rapid expansion of our mobile game business. Gross billings is a
non-GAAP financial measure that is equal to revenue recognised during the period plus the change in
deferred revenue and provision for chargebacks during the period. Accordingly, our gross billings was
generally slightly more than our revenue during the Track Record Period. For the three months ended
30 September 2013, our gross billings was approximately US$22.9 million and the gross billings for

our mobile games accounted for over 50% of our total gross billings for the period. As at 31 August
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2013, we had net current assets of US$14.1 million primarily consisting of cash generated from our
business operations. Our net current assets decreased from US$14.9 million as at 31 May 2013
primarily due to an increase in total current liabilities as a result of a dividend we declared in July
2013, partially offset by cash flow generated from business operation.

In July 2013, we launched three mobile games, among which, Castle Clash, which is a fast-paced
tower defense game, quickly rose in popularity to become a top ten most popular game as at the Latest
Practicable Date in 32 countries, including Germany, South Africa, Australia and the United Kingdom,
and a top five game in terms of daily revenue for 3 October 2013 in 22 countries and regions, including
Singapore, the United States, Russia, Canada, Hong Kong, Taiwan and the Netherlands, according to
Appannie.com, an independent third party provider mobile application analytics. For the nine months
ended 30 September 2013, gross billings generated from Castle Clash was approximately US$7.2
million, and the MAU for this game was approximately 5.2 million as at 30 September 2013. Please
refer to the section headed “Business — Our Games — Our pipeline” of this prospectus for details.
As at 30 September 2013, our player community consisted over 90 million player accounts globally,
including a total MAU of approximately 9.3 million.

Our Directors confirm that, as of the date of this prospectus, there has been no material adverse
change in our financial and trading position or prospects since 31 May 2013, and since that date, there
has been no event up to the date of this prospectus that would materially affect the information shown
in our consolidated financial statements included in the accountants’ report set out in Appendix I to
this prospectus, in each case as otherwise disclosed in this prospectus.

STRUCTURED CONTRACTS

Structured contract arrangement

The existing PRC laws and regulations restrict foreign investment in value-added
telecommunication, Internet content and information services, and online games in the PRC. Our
wholly-owned subsidiary, Fuzhou Tianji, being a foreign owned enterprise, does not have the requisite
licenses to provide services regarding value-added telecommunication, Internet content and
information services, and online games in the PRC.

In order to comply with PRC laws restricting foreign ownership in the value-added
telecommunication, in China, or foreign ownership prohibitions on Internet content and information
services, we historically operated our licensing and publishing of self-developed browser games and
client-based games in China through Fuzhou Tianmeng, whose equity interests are owned as to 50%
by Mr. Zongjian Cai and 50% by Mr. Yuan Chi. The principal business operation of Fuzhou Tianmeng
includes (i) designing and developing browser games, client-based games and mobile games; (ii)
providing online customer support services to end users in the PRC; (iii) operating and ongoing
maintenance of Chinese versions of developed games in the PRC, which includes (a) uploading and
maintaining the self-developed games for download and play by players in the PRC; (b) licensing
games to third party licensees in the PRC; and (c) co-operating games our Group developed in-house
with third party game operators in the PRC; and (iv) Fuzhou Tianmeng holds certain number of
intellectual property rights in relation to the operation of our Chinese version of the online games.
Fuzhou Tianmeng, as a domestic company, holds an ICP license, Internet Culture Operating License
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and Internet Publishing License, which are required to carry out its operations and ongoing
maintenance of developed games in the PRC. This was because PRC laws currently restrict or prohibit
foreign-invested companies from obtaining aforementioned licenses. Therefore, despite the fact that
the revenue contribution by Fuzhou Tianmeng was only 4.8%, 3.2% and 3.7% of our Group’s total
revenue during the Track Record Period, by maintaining Fuzhou Tianmeng and the Structured
Contracts arrangement, our Group retains the flexibility to expand our online games business in the
PRC if and when an opportunity emerges in the future.

The following chart illustrates the arrangement stipulated under the Structured Contracts:

(1) Call option to require the Founders to transfer their equity interest in Fuzhou Tianmeng("
(2) Power of Attorney to exercise all the shareholders rights of Founders in Fuzhou Tianmeng®

(3) Pledge of Founders’ equity interest in Fuzhou Tianmeng®

Fuzhou Tianji ¢ —————~—=———— Founders
™
: Services fees™® 100%

|
|
|
\I/ I

Provision of
technical services®

Fuzhou Tianmeng

Note:

(I)  Please refer to the paragraph headed “History and Corporate Structure — Call Option Agreement” of this
prospectus for further details.

(2)  Please refer to the paragraph headed “History and Corporate Structure — Power of Attorney” of this prospectus
for further details.

(3)  Please refer to the paragraph headed “History and Corporate Structure — Equity Pledge Agreement” of this
prospectus for further details.

(4)  Please refer to the paragraph headed “History and Corporate Structure — Exclusive Technical Consulting Service
Agreement” of this prospectus for further details.

Through the Structured Contracts, Fuzhou Tianji has effective control over and (to the extent
permitted by the PRC laws) the right to acquire the equity interests in and/or assets of Fuzhou
Tianmeng. Pursuant to the Structured Contracts, our Group was also able to recognise and receive the
economic benefits of the business and operation of Fuzhou Tianmeng. We intend to exercise such right
and unwind the Structured Contracts as soon as possible, if and when the relevant PRC laws permit
majority foreign ownership in the value-added telecommunication or foreign ownership in Internet
content and information services which we operate. For the two years ended 31 December 2012,
Fuzhou Tianmeng did not pay any technical service fee to Fuzhou Tianji. Please see “Risk Factors —
Risks Relating to our Contractual Arrangements — There is no assurance that the contractual
arrangements between Fuzhou Tianji and Fuzhou Tianmeng are in compliance with existing or future

— 10 —
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PRC laws and regulations” of this prospectus. However, during the five months ended 31 May 2013,
Fuzhou Tianji began to provide technical service to Fuzhou Tianmeng and Fuzhou Tianmeng paid
technical service fees to Fuzhou Tianji in the aggregate amount of US$0.8 million and is expected to

continue to do so in accordance with the terms of the Structured Contracts.

In the opinion of Jingtian & Gongcheng, our PRC legal advisers, (i) Fuzhou Tianmeng has been
duly incorporated and is validly existing, and its establishment is valid, effective and complies with
the relevant PRC laws, and Fuzhou Tianmeng has also obtained all necessary approvals and finished
all registration as required by the PRC laws and regulations and has the capacity to carry out business
operations in accordance with its licence; (ii) each of the Structured Contracts among Fuzhou Tianji,
Fuzhou Tianmeng, Mr. Zongjian Cai and Mr. Yuan Chi is valid and binding on the parties thereto; (iii)
each of the Structured Contracts complies with provisions of the articles of association of Fuzhou
Tianmeng and Fuzhou Tianji; and (iv) each of the Structured Contracts does not violate any
compulsory requirements of any PRC laws, administrative regulations or the articles of association of
Fuzhou Tianmeng and Fuzhou Tianji. For the details of the Structured Contracts, please refer to the
section headed “History and Corporate Structure — Structured Contracts” beginning on page 117 in

this prospectus.

However, with regard to the Structured Contracts, we are exposed to substantial uncertainties
regarding the interpretation and application of current or future PRC laws and regulations. According
to an article published on 2 June 2013 in the New York Times, there has been one recent court decision
involving a dispute on the validity of contractual arrangements for obtaining control on certain
foreign-restricted company(ies) incorporated in the PRC through a trust and lending structure, and two
arbitration decisions purportedly involving disputes on the validity of contractual arrangement for
obtaining control on certain foreign-restricted companies incorporated in the PRC through the use of
variable interest entities. For details of risks relating to our Contractual Arrangements, please refer to
“Risk Factors — Risks Relating to Our Contractual Arrangements” beginning on page 44 of this

prospectus.

Our PRC legal advisers, Jingtian & Gongcheng, have taken all possible actions and steps to
enable it to reach the said conclusion. To reach its legal conclusions, our PRC legal advisers have
conducted due diligence on our interests in the PRC, studied relevant PRC legal issues, and through
anonymous telephone interviews, consulted the market management department under the information
bureau of MIIT, which is responsible for supervising and administrating the value-added
telecommunications business in the PRC, as well as GAPP. In the verbal consultations, the relevant
authorities have confirmed that they have not rendered or claimed any of the Structured Contracts as
void, or requested for confirmation on the validity and legality of any Structured Contracts. As (i) each
of the Structured Contracts has been duly authorised, executed and delivered by the parties to the
Structured Contracts and does not contravene any compulsory provision of applicable PRC laws as
promulgated by the National People’s Congress and administrative regulations; (ii) Fuzhou Tianmeng
complies with the provisions in the MIIT Notice, including but not limited to the requirements on
Fuzhou Tianmeng relating to its ownership of domain names, trademarks and operating facilities; and
(iii) according to our PRC legal advisers’ consultation, the relevant and competent authorities have not

requested for confirmation on the validity and legality of the Structured Contracts since the issuance
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of the MIIT Notice, or the GAPP Notice, our PRC legal advisers have advised that no confirmation
on the validity and legality of the Structured Contracts was required to be obtained from any
authorities in the PRC under the PRC Contract Law. Our Directors confirmed that the Structured
Contracts had not been challenged by the relevant authorities in the PRC as at the Latest Practicable
Date. In addition, the Directors confirmed that as at the Latest Practicable Date, our Group had not
encountered any interference or encumbrance from any PRC governing bodies in operating their
business through Fuzhou Tianmeng under the Structured Contracts. Taking the above-mentioned into
account, our PRC legal advisers are of the view that each of the Structured Contracts is enforceable
under the PRC Contract Law.

Key potential risks

Our business and operations are exposed to several tax-related risks. Currently we enjoy
preferential tax treatment in both Singapore and the PRC. Through IGG Singapore, which entity
recorded 91.0%, 94.5% and 94.2% of our total revenue for each of the two years ended 31 December
2011 and 2012 and the five months ended 31 May 2013, respectively, we have been granted
preferential income tax rate and royalties tax rate by Singapore Economic Development Board. In the
PRC, Fuzhou Tianmeng, which was certified as Software Enterprise, is exempted from income tax for
the year ending 31 December 2013. We cannot guarantee that we will continue to enjoy such
preferential tax treatment in the future. Further details of the risks relating to our preferential tax
treatment are set forth in “Risk Factors—Risks Relating to Our Business—We cannot guarantee that
we will continue to enjoy preferential tax treatment in the future”. In addition, during the Track
Record Period, IGG Singapore, IGG USA, IGG HK, Fuzhou Tianmeng and Fuzhou Tianji were all
involved in intra-group transactions, the transfer prices of which, we believe, were decided at arm’s
length. However, there can be no assurance that tax authorities reviewing such arrangements would
agree that we were in compliance with transfer pricing laws and could require our relevant subsidiaries
to re-determine the transfer prices and thereby reallocate the income or adjust the taxable income,
which could increase our consolidated tax liability. Further details of the risk relating to intra-group
transfer pricing are set forth in “Risk Factors — Risks Relating to Our Business — Taxation
authorities could challenge our allocation of taxable income which could increase our consolidated tax
liability”. In addition, we are also exposed to the risk of being treated as a PRC resident enterprise.
As a large percentage of our personnel, including some of our management, is currently based in the
PRC and will likely remain in the PRC in the future, relevant PRC authorities could decide to treat
us as a PRC resident enterprise for tax purposes, which will make us to be subject to PRC EIT at the
rate of 25% on our worldwide income. Further details of the risk of being treated as a PRC resident
enterprise are set forth in “Risk Factors—We may be deemed to be a PRC resident enterprise under
the EIT Law and be subject to the PRC taxation on our worldwide income”.

CONTROLLING SHAREHOLDERS

Our Group was established and is controlled by Duke Online, Edmond Online, Mr. Zongjian Cai,
Mr. Yuan Chi, Ms. Kai Chen, Mr. Zhixiang Chen, Mr. Yuan Xu and Mr. Hong Zhang, all of whom
entered into an act in concert agreement on 16 September 2013, pursuant to which each of them agreed
that they would act in concert with each other with respect to matters relating to the operation of our
Company in all material respects. Immediately following completion of the Placing, Duke Online,
Edmond Online, Mr. Zongjian Cai, Mr. Yuan Chi, Ms. Kai Chen, Mr. Zhixiang Chen, Mr. Yuan Xu and
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Mr. Hong Zhang, will together control more than 30% of our issued share capital, irrespective of

whether the Over-allotment Option or any option under the Pre-IPO Share Option Scheme and Share

Option Scheme is exercised partially or in full, or at all. For the purpose of the GEM Listing Rules,
Duke Online, Edmond Online, Mr. Zongjian Cai, Mr. Yuan Chi, Ms. Kai Chen, Mr. Zhixiang Chen, Mr.

Yuan

Xu and Mr. Hong Zhang are our Controlling Shareholders. Please refer to the section headed

“Relationship with Controlling Shareholders” beginning on page 197 in this prospectus for further
details.

PLACING STATISTICS

Based on a Placing Based on a Placing
Price of HK$2.40 Price of HK$2.91

Market capitalisation of our Shares at Listing'"

(in millions) . .. .. HK$3,143 HK$3,811
Unaudited pro forma adjusted consolidated net

tangible asset value per Share® .. ............. HK$0.5522 HK$0.6472
Notes:
[@)) The calculation of the market capitalisation of our Shares is based on 1,309,737,099 Shares expected to be in issue

2)

(3)

immediately after completion of the Placing, but does not take into account any Shares which may be allotted or issued
pursuant to the exercise of the Over-allotment Option or any options which may be granted under the Pre-IPO Share
Option Scheme or Share Option Scheme or any Shares which may be allotted and issued or repurchased by our Company
pursuant to the issuing mandate and repurchase mandate.

The unaudited pro forma adjusted net tangible asset value per Share is calculated after making the adjustments referred
to in “Unaudited Pro Forma Financial Information” included in Appendix II to this prospectus, and on the basis of a total
of 1,299,177,099 Shares were in issue assuming Subdivision occurred as at 31 May 2013 (including Shares issued as at
31 May 2013 and Shares to be issued pursuant to the Placing, but excluding Shares that may be issued upon the exercise
of the Over-allotment Option, the options granted under the Pre-IPO Share Option Scheme and the options which may
be granted under the Share Option Scheme). This calculation assumes respective Placing Prices of HK$2.40 and
HK$2.91.

The calculation of unaudited pro forma adjusted consolidated net tangible assets value per Share does not take into
account proceeds from the exercise of options of US$246,000 and issuance of 10,560,000 Shares on 19 August, 21 August
and 2 September 2013, respectively, which would result in a total of 1,309,737,099 Shares in issue as if the Placing had
been taken place on 31 May 2013. Had the exercise of options and issuance of the Shares on 19 August, 21 August and
2 September 2013 been taken into account, the unaudited pro forma adjusted consolidated net tangible assets per Share
would be HK$0.5492 (assuming a Placing Price of HK$2.40 per Share) and HK$0.6435 (assuming a Placing Price of
HK$2.91 per Share), respectively.

Please refer to the section headed “Unaudited Pro Forma Adjusted Net Tangible Assets” in

Appendix II to this prospectus for further details.

USE

OF PROCEEDS

We currently estimate that our Placing Price will not be more than HK$2.91 per Share and not

less than HK$2.40 per Placing Share. Assuming a Placing Price of approximately HK$2.66 per Placing
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Share, which represents the mid-point of the indicative Placing Price range, we estimate that we will
receive net proceeds from the issue of new Shares of approximately HK$651.1 million (equivalent to
approximately US$84.0 million) (after deducting underwriting commissions and estimated total
offering expenses in the aggregate amount of approximately HK$46.2 million paid and payable by us),
assuming the Over-allotment Option is not exercised.

We intend to use the net proceeds for the following purposes:

° Approximately HK$227.9 million, or 35%, towards marketing and advertising;

° Approximately HK$227.9 million, or 35%, towards seeking potential outsourcing
arrangements and acquisition targets;

° Approximately HK$130.2 million, or 20%, towards enhancing our developing capabilities;
and

° Approximately HK$65.1 million, or 10%, towards working capital and other general
corporate purposes.

If the Placing Price is set at the high-end or low-end of the proposed offer price range, the net
proceeds to be received by us from the issue of new Shares (assuming that the Over-allotment Option
is not exercised) will increase to approximately HK$711.9 million or decrease to approximately
HK$588.4 million, respectively. In such event, we will increase or decrease the allocation of the net
proceeds to the above purposes on a pro-rata basis.

If the Over-allotment Option is exercised in full, the net proceeds to be received by us from the
issue of new Shares will increase to approximately HK$776.9 million, assuming a Placing Price of
approximately HK$2.66 per Share, being the mid-point of the proposed Placing Price range. If the
Placing Price is set at the high-end or low-end of the proposed Placing Price range, the net proceeds
to be received by us from the issue of new Shares (including the proceeds from the exercise in full
of the Over-allotment Option) will increase to approximately HK$849.0 million or decrease to
approximately HK$702.4 million, respectively. We intend to apply the additional net proceeds to the
above uses in the proportions stated above.

To the extent that the net proceeds of the Placing are not immediately applied to the above
purposes, it is our present intention that most of the net proceeds will be deposited into
interest-bearing bank accounts with licensed banks and/or financial institutions in the PRC, Hong
Kong and/or Singapore. Please see the section headed “Statement of Business Objective and Use of
Proceeds” beginning on page 276 of this prospectus for more information.

We estimate that the Selling Shareholders will receive net proceeds of approximately HK$165.9
million (equivalent to approximately US$21.4 million) from the sale of the Sale Shares, based on the
Placing Price of approximately HK$2.66 per Placing Share, being the mid-point of the indicative
Placing Price range, and after deducting underwriting commissions payable by the Selling
Shareholders of approximately HK$6.1 million.

— 14 —
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DIVIDEND POLICY

During the Track Record Period, no dividend was been declared and paid to our Shareholders.
On 29 July 2013, we declared a dividend in the amount of US$4.9 million payable to our then existing
shareholders, representing US$0.19 per Share. Such dividend has been paid on 8 October 2013. Going
forward, the amount of any proposed dividends, if declared, will depend on the results of operations,
cash flows, financial condition, statutory and regulatory restrictions on the payment of dividends by
us, future prospects and other factors that we may consider relevant. Holders of the Shares will be
entitled to receive such dividends pro rata according to the amounts paid up or credited as paid up on
the Shares. The declaration, payment and amount of dividends will be subject to our discretion and
the conditions set forth in the Articles. There can be no assurance that we will be able to declare or
distribute any dividend in the amount set out in any plan of the Board or at all. Please refer to the
section headed “Financial Information — Dividend Policy” beginning on page 273 in this prospectus
for further details.

RISK FACTORS

Our Directors believe that there are certain risks involved in our operations. Many of these risks
are beyond our control and can be categorised into: (i) risks relating to our business; (ii) risks relating
to the industry in which we operate; (iii) risks relating to our contractual arrangements; (iv) risks
relating to overseas markets and the PRC; and (v) risks relating to the Placing.

We believe that the following are some of the major risks that may have a material adverse effect

on us:

° More than 70% of our revenue was generated from a small number of games and any
significant adverse impact to these games could materially affect our business;

° Players’ acceptance of the F2P model may change in the future;

° We may not be successful in operating and improving our games to satisfy the changing
demands of the game players;

° We may not adhere to our timetable for launching new games, and our new games may not
be commercially successful;

° We may not be able to successfully implement our business strategy and sustain high gross
margin;
° There is no assurance that the contractual arrangements between Fuzhou Tianji and Fuzhou

Tianmeng will be deemed to be in compliance with existing or future PRC laws and
regulations;

° We may not be able to meet the Qualification Requirements and if and when the relevant

regulations evolve, we may not be allowed to hold 100% equity interests in our PRC
operation company;

— 15 —
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° Taxation authorities could challenge our allocation of taxable income, which could increase

our consolidated tax liability;

° We cannot guarantee that we will continue to enjoy preferential tax treatment in the future;
and

° We may be deemed to be a PRC resident under the PRC EIT Law and be subject to the PRC

taxation on our worldwide income.

The risks mentioned above are not the only significant risks that may affect our business and
results of operations. As different investors may have different interpretations and standards for
determining materiality of a risk, you are cautioned that you should carefully read the entire section
headed “Risk Factors” beginning on page 34 of this prospectus before you decide to invest in the
Shares.

NO MATERIAL ADVERSE CHANGE

After performing all of the due diligence which our Directors consider appropriate, our Directors
confirm that, as of the date of this prospectus, there has been no material adverse change to our
financial or trading position or prospects since 31 May 2013, being the date to which our most recent
audited consolidated financial statements were prepared, and since that date, there has been no event
up to the date of this prospectus that would materially affect the information shown in our
consolidated financial statements included in the accountants’ report set out in Appendix I to this

prospectus, in each case except as otherwise disclosed in this prospectus.

DISCLOSURE REQUIRED UNDER THE GEM LISTING RULES

Our Directors have confirmed that, as at the Latest Practicable Date, there were no circumstances

that would give rise to a disclosure requirement under Rules 17.15 to 17.21 of the GEM Listing Rules.

— 16 —
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In this prospectus, unless the context otherwise requires, the following expressions have the

following meanings:

“affiliate(s)”

“Amazon Payment”

“Analysys Consulting”

“Apple App Store”

“Articles of Association” or
“Articles”

“associate(s)”

“Board” or “Board of Directors”

“Business Day” or “business day”

“B VI”
“CAGR”

“Call Option Agreement”

any other person, directly or indirectly, controlling or
controlled by or under direct or indirect common control with
such specified person

an online payment platform, provided by Amazon Payments,
Inc., an Independent Third Party

Analysys Consulting Ltd., an independent market research
consulting firm focused on China and international Internet
market

a smartphone applications and smartphone games distribution
platform developed for iOS-based mobile device and is
developed and maintained by Apple Inc., an Independent
Third Party, whereby users can browse and download
smartphone apps or smartphone games either for free or at a
cost

the articles of association of our Company adopted by the
written resolution of our Shareholders on 16 September 2013
and as amended, supplemented and otherwise modified from
time to time, a summary of which is set out in Appendix III
to this prospectus

has the meaning ascribed thereto under the GEM Listing
Rules

the board of Directors of our Company

a day on which banks in Hong Kong and Cayman Islands are
generally open for business to the public and which is not a
Saturday, Sunday or public holiday in Hong Kong or Cayman
Islands

British Virgin Islands
compound annual growth rate

a call option agreement dated 30 November 2007 and a
supplemental agreement dated 16 September 2013 entered
into between Fuzhou Tianji, Fuzhou Tianmeng and the
Founders, being part of the Structured Contracts, further
information of which is set out in the paragraph headed
“History and Corporate Structure — Structured Contracts” in
this prospectus

- 17 —
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“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“China” or “PRC”

“China Everbright” or “Sole
Sponsor”

“China Everbright Securities” or
“Sole Bookrunner” or “Sole
Lead Manager”

“CIETAC”

“Companies Law”

“Companies Ordinance”

EE T3

“Company”, “our Company”,
“We’,’ ‘4us” Or GéIGG”

“connected person(s)”

the Central Clearing and Settlement System established and
operated by HKSCC

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

a person admitted to participate in CCASS as a custodian
participant

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

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

the People’s Republic of China, excluding for the purpose of
this prospectus, Hong Kong, Macau and Taiwan

China Everbright Capital Limited, a licensed corporation
under the SFO to engage in type 1 (dealing in securities), type
4 (advising on securities) and type 6 (advising on corporate
finance) regulated activities (as defined under the SFO),
being the sole sponsor of the Placing

China Everbright Securities (HK) Limited, a licensed
corporation under the SFO to engage in type 1 (dealing in
securities), type 4 (advising on securities), type 6 (advising
on corporate finance) and type 9 (asset management)
regulated activities, being the sole bookrunner and sole lead
manager of the Placing

China International Economic and Trade Arbitration
Commission

the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
and revised) of the Cayman Islands as amended,
supplemented and otherwise modified from time to time

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

IGG Inc, an exempted company incorporated under the laws
of Cayman Islands on 16 August 2007 with limited liability

has the meaning ascribed thereto under the GEM Listing
Rules
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“Controlling Shareholder(s)”

“Corporate Reorganisation”

“Deed of Indemnity”

“Deed of Non-competition”

“Director(s)”

“Duke Online”

“Edmond Online”

“Equity Pledge Agreement”

has the meaning ascribed thereto in the GEM Listing Rules
and unless the context requires otherwise, refers to Mr.
Zongjian Cai, Mr. Yuan Chi, Duke Online, Edmond Online,
Ms. Kai Chen (spouse of Mr. Zongjian Cai), Mr. Zhixiang
Chen, Mr. Yuan Xu and Mr. Hong Zhang, who will become
our Controlling Shareholders upon completion of the Listing

the reorganisation to be carried out for the purpose of the
implementation of the proposed Listing of our Company on
the GEM

the deed of indemnity dated 16 September 2013 given by our
Controlling Shareholders in favour of our Company (for
ourselves and as trustee for each of our subsidiaries from time
to time) regarding certain indemnities, further information of
which is set out in the paragraph headed “Other Information
— The Deed of Indemnity dated 16 September 2013” in
Appendix IV to this prospectus

the deed of non-competition dated 16 September 2013 given
by our Controlling Shareholders in favour of our Company
(for ourselves and as trustee for each of our subsidiaries from
time to time) regarding the non-competition undertaking,
further information of which is set out in the section headed
“Relationship with Controlling Shareholders” in this
prospectus

the director(s) of our Company

Duke Online Holdings Limited, an exempted company
incorporated under the laws of the BVI on 10 September 2007
with limited liability, the entire issued share capital of which
is owned by Mr. Zongjian Cai, one of the Controlling
Shareholders

Edmond Online Holdings Limited, an exempted company
incorporated under the laws of the BVI on 10 September 2007
with limited liability, the entire issued share capital of which
is owned by Mr. Yuan Chi, one of the Controlling
Shareholders

an equity pledge agreement dated 30 November 2007 and
supplemental agreements dated 5 January 2009 and 16
September 2013, respectively, entered into between Fuzhou
Tianji and the Founders, being part of the Structured
Contracts, further information of which is set out in the
paragraph headed “History and Corporate Structure —
Structured Contracts” in this prospectus
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“Exclusive Technical Consulting
Service Agreement”

“Facebook™

“Facebook Payments”

“Founders”

“Fuzhou Bookman”

“Fuzhou Chuangyou”

bl

“Fuzhou Online Game’

“Fuzhou Tianhe”

an exclusive technical consulting service agreement dated 30
November 2007 and supplemental agreements dated 5 January
2009 and 16 September 2013, respectively, entered into
between Fuzhou Tianji and Fuzhou Tianmeng, being part of
the Structured Contracts, further information of which is set
out in the paragraph headed “History and Corporate Structure
— Structured Contracts” in this prospectus

a social networking service, owned and operated by Facebook
Inc., an Independent Third Party

an online payments infrastructure operated by Facebook
Payments Inc. and Facebook Payments International Ltd.,
subsidiaries of Facebook Inc., all of which are Independent
Third Parties

Mr. Zongjian Cai (%55%#) and Mr. Yuan Chi (ith7T0)

Fuzhou Bookman Software Technology Co., Ltd.* (&M 7 I
AR IR A R A 7)), a  limited liability company
established under the laws of the PRC on 11 September 2003,
which was acquired and subsequently disposed of by Fuzhou
Tianji to an Independent Third Party during the Corporate
Reorganisation

Fuzhou Gulou District Chuangyou Information Technology
Co., Ltd.* (M iy Sk i @ 5t AR5 B AIRA R, a
limited liability company established under the laws of the
PRC on 4 November 2009, which was acquired and
subsequently disposed of by Fuzhou Tianmeng to an
Independent Third Party during the Corporate Reorganisation

Fuzhou Online Game Information Technology Co., Ltd.* (&
W48 E SR A IR F]), a  limited liability company
established under the laws of the PRC on 25 May 2005, which
became controlled by our Group through a series of structured
contracts since 14 August 2009 and was subsequently
disposed of by Fuzhou Tianmeng to Independent Third Parties
during the Corporate Reorganisation

Fuzhou Gulou District Tianhe Interactive Information
Technology Co., Ltd. (HaJH i gt X & 5 85 B4 A R
/v 7)), a limited liability company established under the laws
of the PRC by Fuzhou Tianmeng and Independent Third
Parties on 21 January 2010, which was subsequently disposed
of by Fuzhou Tianmeng to Independent Third Parties during
the Corporate Reorganisation
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DEFINITIONS

“Fuzhou Tianji”

“Fuzhou Tianjie”

“Fuzhou Tianmeng”

“GAPP”

“GAPP Notice”

‘EGEM”
“GEM Listing Rules”

“GEM Website”

“Google Checkout”

“Google Play”

“Grantee(s)”

Fuzhou TJ Digital Entertainment Co., Ltd* (%EJ‘H%@ B A
FRZvH]), a limited liability company established under the
laws of the PRC on 15 November 2007, a wholly-owned
subsidiary of our Group

Fuzhou Tianjie Information Technology Co., Ltd*
(EM KAME B ARA ), a limited liability company
established under the laws of the PRC on 3 June 2008, a
wholly-owned subsidiary of our Group

Fuzhou Skyunion Digital Co., Ltd* (ff JH K % #5 A R A ),
a limited liability company established under the laws of the
PRC on 12 December 2006, which is owned as to 50% by Mr.
Zongjian Cai and 50% by Mr. Yuan Chi, respectively

the General Administration of Press, Publication, Radio, Film
and Television of the State (formerly the General
Administration of Press and Publication of the PRC and the
State Administration of Radio, Film and Television)

(12 520 [H] i1 B 7 A=) )

a Notice on Further Strengthening of the Administration of
Pre-examination and Approval of Online Game and the
Examination and Approval of Imported Online Game
(TR T 8RS % B 5 e o = R A ) R v R A A R O R
S — 2 T SR AR Ak Al T AL A 1 A A S L PR 2
A1), jointly issued by GAPP and the National Copyright
Administration and National Office of Combating
Pornography and Illegal Publications on 28 September 2009

the Growth Enterprise Market of the Stock Exchange
the Rules Governing the Listing of Securities on the GEM

http://www.hkexnews.hk, being the Internet website operated
by the Stock Exchange

an online payment platform, provided by Google Inc., an
Independent Third Party

(formerly known as the Android Market) a digital application
distribution platform for Android-based smartphone apps,
developed and maintained by Google Inc., an Independent
Third Party

the grantee(s) under the Pro-IPO Share Option Scheme



DEFINITIONS

“Group” or “our Group” or “we”

or “usw

“Hearst”

“HK$” or “Hong Kong dollar(s)”
or “HKD” or “cents”

“HKICPA”
“HKSCC”
“Hong Kong”

“ICP license”

“IDG Group”

“IFRS(s)”

“IGG HK”

“IGG Philippines”

“IGG Singapore”

our Company and its subsidiaries or any of them or, where the
context so requires, in respect of the period before our
Company became the holding company of our present
subsidiaries

Media, a
Communications, Inc. and one of the Series B Investors prior

Hearst  Interactive division of  Hearst
to the conversion of the Preferred Shares into ordinary
Shares, which is, apart from holding Shares in our Company,
an Independent Third Party

Hong Kong dollars and cents, respectively, the lawful
currency of Hong Kong

Hong Kong Institute of Certified Public Accountants
Hong Kong Securities Clearing Company Limited
the Hong Kong Special Administrative Region of the PRC

a value-added telecommunications business operation license
with a service scope of information services of category 2
value-added telecommunication services

collectively, IDG-Accel China Growth Fund II L.P. and
IDG-Accel China Investors II L.P., two exempted limited
partnerships formed under the laws of Cayman Island on 8
June 2007 and 3 July 2007, respectively, both of which are
managed by their respective general partners and are holders
of Series A Shares, Series A-1 Shares and Series B Shares
prior to the conversion of the Preferred Shares into ordinary
Shares and are Independent Third Parties, apart from holding
Shares in our Company

International Financial Reporting Standard(s)

Skyunion Hong Kong Holdings Limited (K&K A R
/v 7)), a company incorporated under the laws of Hong Kong
on 20 February 2006, a wholly-owned subsidiary of our
Group

IGG Philippines Corp., a company incorporated under the
laws of the Philippines on 11 January 2013, which is wholly
owned by IGG Singapore

IGG Singapore Pte. Ltd. (formerly known as Skyunion Pte.
Ltd.), a company incorporated under the laws of Singapore on
30 June 2009, a wholly-owned subsidiary of our Group



DEFINITIONS

“IGG USA”

“Independent Third Party(ies)”

“Jones Lang LaSalle”

“Latest Practicable Date”

“Listing”

“Listing Date”

“Listing Division”

“Management Team”

“Martin Living Trust”

“Memorandum of Association” or
“Memorandum”

“MIIT”

Sky Union, LLC, a limited liability company formed in the
State of Nevada, the United States, on 21 October 2005, a
wholly-owned subsidiary of our Group

individual(s) or company(ies) who is/are not connected with
(within the meaning of the GEM Listing Rules) any of our
Company, Directors, chief executive or substantial
shareholders of our Company, our subsidiaries or any of their

respective associates

Jones Lang LaSalle Corporate Appraisal and Advisory
Limited, the valuer of our Group

3 October 2013, being the latest practicable date for the
purpose of ascertaining certain information in this prospectus
prior to its publication

the listing of the Shares on the GEM

the date, expected to be on or about 18 October 2013, on
which dealings in the Shares first commence on the GEM

the Listing Division of the Stock Exchange

Ms. Kai Chen, Mr. Zhixiang Chen, Mr. Yuan Xu, Mr. Hong
Zhang and Mr. Guo Wu (Mr. Guo Wu, a former employee,
who ceased to be a member of the Management Team after
March 2008)

The Martin Living Trust dated August 29, 2000, one of the
Series B Investors prior to the conversion of the Preferred
Shares into ordinary Shares, a trust created and managed by
Raymond S. Martin III and Ling Li Martin, both of whom are
Independent Third Parties, apart from holding Shares in our
Company through Martin Living Trust

the memorandum of association of our Company adopted on
16 September 2013, as amended from time to time

the Ministry of Industry and Information Technology of the
PRC (formerly known as the Ministry of Information Industry

of the PRC) (P #E A R LA B T 2 A115 B AL IR
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DEFINITIONS

“MIIT Notice”

“MOC”

“MOFCOM”

“MOL”

“NAV”

“NCAC”

“Online Game Licensing
Agreement”

“Over-allotment Option”

“Original LLC Members”

“PayPal”

“Php”

the Notice on Strengthening Administration of Foreign
Invested  Value-Added  Telecommunications  Business
Operation (B A I i 40 i % & 488 W H B 5 EBE N8
A1), issued by MIIT on 13 July 2006

the Ministry of Culture of the PRC (3 A R HL 1B {1k #8)

the Ministry of Commerce of the PRC (formerly known as the
Ministry of Foreign Trade and Economic Cooperation of the

PRC) (" IE A B IL A0 B 7 75 &)

MOL AccessPortal, an online payment platform, provided by
MOL AccessPortal Sdn Berhad, an Independent Third Party

net asset value

the National Copyright Administration of the PRC (1% A &
00 12 2 % R HE S )

an online game licensing agreement dated 16 September 2013
entered into between Fuzhou Tijianji and Fuzhou Tianmeng,
being part of the Structured Contracts, further information of
which is set out in the paragraph headed “History and
Corporate Structure — Structured Contracts” in this
prospectus

the option to be granted by our Company to the Underwriters,
exercisable by China Everbright Securities or its agent on
behalf of the Underwriters, at its sole discretion, from the
date of the Underwriting Agreement to the 30th day after the
Listing Date, whereby our Company may be required to allot
and issue up to 49,115,000 additional Placing Shares,
representing up to approximately 15% of the number of
Placing Shares initially available under the Placing, at the
Placing Price solely to cover over-allocation in the Placing, as
further described in the section headed “Structure and
Conditions of the placing”

Mr. Zongjian Cai, Mr. Yuan Chi, Ms. Xiuping Wang (mother
of Mr. Hong Zhang), and Mr. Hong Zhang

an online payment platform, provided by PayPal Inc, which is
an Independent Third Party

Philippines Peso, the lawful currency for the time being in the
Republic of the Philippines
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DEFINITIONS

“Placing”

“Placing Price”

“Placing Shares”

“Power of Attorney”

“PRC Company Law’

“PRC Contract Law”

“PRC EIT Law”

“Preferred Shares”

s

the conditional placing of 327,434,000 Placing Shares by the
Underwriters on behalf of our Company and the Selling
Shareholder for cash at the Placing Price, as further described
in the section headed “Structure and Conditions of the
Placing” of this prospectus

the price for each Placing Share of not more than HK$2.91 per
Placing Share and expected to be not less than HK$2.40 per
Placing Share (excluding brokerage, Stock Exchange trading
fee and SFC transaction levy) and to be fixed on the Price
Determination Date

the initial 327,434,000 Shares, comprising 262,651,459 new
Shares being offered by us and 64,782,541 Sale Shares being
offered by the Selling Shareholders, for subscription or
purchase under the Placing together with where relevant,
additional new Shares that may be allotted pursuant to
exercise of the Over-allotment Option

power of attorney of each of Mr. Zongjian Cai and Mr. Yuan
Chi dated 30 November 2007 and supplemental power of
attorney of each of Mr. Zongjian Cai and Mr. Yuan Chi dated
16 September 2013, being part of the Structured Contracts,
further information of which is set out in the paragraph
headed “History and Corporate Structure — Structured
Contracts” in this prospectus

the Company Law of the PRC ("% ARILHIE AL,
enacted by the Standing Committee of the Eighth National
People’s Congress on 29 December 1993 and effective on 1
July 1994, and subsequently amended on 25 December 1999,
28 August 2004 and 27 October 2005, as amended,
supplemented or otherwise modified from time to time

Contract Law of the PRC (F3EANRILFAME G,
promulgated on 15 March 1999 by the National People’s
Congress and became effective on 1 October 1999

the PRC Enterprise Income Tax Law ("% A B0 3] 1 2 fr
13%i#%), promulgated on 16 March 2007 by the National
People’s Congress and effective on 1 January 2008

Series A Preferred Shares, Series A-1 Preferred Shares and
Series B Preferred Shares
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DEFINITIONS

“Pre-IPO Share Option Scheme”

“Price Determination Agreement”

“Price Determination Date”

“Productivity and Innovation
Credit”

“Repurchase Mandate”

“RMB” or “Renminbi”

“SAFE”

“SAIC”

“Sale Shares”

“Selling Shareholders”

the share option scheme adopted by our Company on 12
November 2008 and amended by written resolutions of all
Shareholders passed on 16 September 2013, certain principal
terms of which are summarised in the paragraph headed
“Pre-IPO Share Option Scheme” in Appendix IV to this
prospectus

the agreement to be entered between our Company (for
ourselves and on behalf of the Selling Shareholders) and the
Sole Lead Manager (for itself and on behalf of the
Underwriters) on the Price Determination Date to record and
fix the Placing Price

on or around 11 October 2013 (or such later time and/or date
as agreed by our Company (for ourselves and on behalf of the
Selling Shareholders) and the Sole Lead Manager for itself
and on behalf of the Underwriters), being the date on which
the Placing Price is determined

a tax benefit policy of Singapore, which is available to
businesses that invest in specified productivity and
innovation activities

the general unconditional mandate granted to our Directors by
our Shareholders in relation to the repurchase of our Shares,
further information on which is set out in the paragraph
headed “Further information about our Company —
Repurchase by our Company of our own securities” in
Appendix IV to this prospectus

Renminbi, the lawful currency for the time being of the PRC

the State Administration of Foreign Exchange of the PRC
(Hh e N R L [ (B 52 A A B )

the State Administration for Industry and Commerce of the

PRC (FP3E N RILHRN B B 22 T 47 BUE B4 R))

the 64,782,541 existing Shares being offered for sale by
Selling Shareholders at the Placing Price under the Placing
(assuming the Over-allotment is not exercised)

our Controlling Shareholders (which include Mr. Zongjian
Cai, Mr. Yuan Chi, Duke Online, Edmond Online, Ms. Kai
Chen, Mr. Zhixiang Chen, Mr. Yuan Xu and Mr. Hong Zhang)
and Mr. Guo Wu (our former employee)
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DEFINITIONS

“Series A Investors”

“Series A Preferred Shares”

“Series A-1 Investors”

“Series A-1 Preferred Shares”

“Series B Investors”

“Series B Preferred Shares”

“Series B Shareholders”

“SFC” or “Securities and Futures
Commission”

“SFO” or “Securities and Futures
Ordinance”

“Shaanxi Taihe”

“Shanghai Generic”

“Share(s)”

prior to the conversion of the Preferred Shares into ordinary
Shares, holders of Series A Preferred Shares, namely, IDG
Group and Winston

the series A preferred shares with a nominal value of
US$0.0001 each in the share capital of our Company

holders of Series A-1 Preferred Shares prior to the conversion
of the Preferred Shares into ordinary Shares, namely, IDG
Group

the series A-1 preferred shares with a par value of US$0.0001
each in the share capital of our Company

prior to the conversion of the Preferred Shares into ordinary
Shares, holders of Series B Preferred Shares, namely, Vertex,
Hearst, IDG Group, Tian Xiang, Mr. Yi Zhang, Mr. Yuan Xu
and Martin Living Trust

the series B preferred shares with a par value of US$0.0001
each in the share capital of our Company

the Series B Investors together with Original LLC Members

the Securities and Futures Commission of Hong Kong

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

Shaanxi Taihe Information & Technology Co., Ltd* (PG %
G5 BB A BR/A F), a limited liability company established
under the laws of the PRC on 19 March 2008, which
was acquired and subsequently disposed of by Fuzhou
Tianmeng to Independent Third Parties during the Corporate
Reorganisation

Shanghai Generic Network Technology Co., Ltd* (L iz %!
HAEFHLA R /A A, a limited liability company established
under the laws of the PRC on 2 July 2008, which was acquired
and subsequently disposed of by Fuzhou Tianmeng to the
Independent  Third
Reorganisation

Parties  during the  Corporate

means share(s) of US$0.0001 each in the share capital of our
Company prior to the Subdivision or US$0.0000025 each in
the share capital of our Company after the Subdivision
becoming effective
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DEFINITIONS

“Shareholder(s)”

“Shareholders’ Agreement”

“Share Option Scheme”

“S$” or “Singapore dollars”

“Skrill”

“Software Enterprise”

“Stock Borrowing Agreement”

“Stock Exchange”

“Structured Contracts”

“Subdivision”

“subsidiary(ies)”

“substantial shareholder(s)”

holder(s) of the Share(s)

the shareholders’ agreement dated 12 November 2008, entered
into among other parties, our Company, Series A Investors,
Series B Investors to confirm their respective rights and
obligations during Series B investment

the share option scheme conditionally adopted by our
Company on 16 September 2013, the principal terms of which
are summarised under the paragraph headed “Share Option
Scheme” in Appendix IV to this prospectus

Singapore dollars, the lawful currency for the time being of
the Singapore

an online payment platform, provided by Skrill Limited, an
Independent Third Party

enterprises or companies engaged in developing and
manufacturing of computer software and hardware, system
integration, provisions of application services and relevant
technical services, which may enjoy preferential tax
treatments if meet certain statutory requirements

the stock borrowing agreement expected to be entered into
between Duke Online and the Sole Lead Manager pursuant to
which the Sole Lead Manager may borrow up to 49,115,000
Shares from Duke Online for the purpose of covering
over-allocation in the Placing

The Stock Exchange of Hong Kong Limited

a series of contracts (as supplemented) which include the Call
Option Agreement, the Exclusive Technical Consulting
Service Agreement, the Equity Pledge Agreement, the Power
of Attorney and the Online Game Licensing Agreement

each issued and unissued share of a par value of US$0.0001
in the share capital of our Company was sub-divided into 40
Shares of a par value of US$0.0000025 each pursuant to the
Shareholders’ resolution passed on 16 September 2013

has the meaning ascribed thereto in section 2 of the
Companies Ordinance

has the meaning ascribed thereto under the GEM Listing
Rules
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DEFINITIONS

“Tian Xiang”

“Track Record Period”

“Underwriters”

“Underwriting Agreement”

“United States” or “U.S.”
“U.S. dollar(s)” or “US$” or

“USD”

“Vertex”

“WFOE”

“Winston”

Tian Xiang Digital Limited, a company incorporated under
the laws of BVI on 26 July 2007 with limited liability and one
of the Series B Investors prior to the conversion of the
Preferred Shares into ordinary Shares, which 1is an
Independent Third Party, apart from holding Shares in our
Company

two years ended 31 December 2012 and five months ended 31
May 2013

the underwriters of the Placing whose names are set out in the
paragraph headed “Underwriting — Underwriters” in this
prospectus

the conditional underwriting agreement entered into on 11
October 2013 among our Company, the Selling Shareholders,
the Sole Sponsor, the Sole Lead Manager and the
Underwriters relating to the Placing, particulars of which are
summarised in the section headed “Underwriting” in this
prospectus

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

United States dollars, the lawful currency of the United States

Vertex Asia Investments Pte. Ltd. (or its affiliates or
successors), a company incorporated under the law of
Singapore on 20 April 2011 which is ultimately wholly owned
by Temasek Holdings (Private) Limited and one of the Series
B Investors prior to the conversion of the Preferred Shares
into ordinary Shares, which is an Independent Third Party,
apart from holding Shares in our Company

wholly foreign-owned enterprise within the meaning
prescribed under the PRC laws

Winston Holdings International Limited, a limited liability
company incorporated under the laws of BVI on 4 July 2006
and one of the Series A Investors prior to the conversion of
the Preferred Shares into ordinary Shares, which is an
Independent Third Party, apart from holding Shares in our
Company
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DEFINITIONS

“Xi’An Xiaoyao” Xi’an Xiaoyao Tianxia Internet Science and Technology Co.,
Ltd.* (PLHEERTHEEFPHARAR]), a limited liability
company established under the laws of the PRC by Fuzhou
Tianmeng on 15 February 2011, which was subsequently
disposed of by Fuzhou Tianmeng to an Independent Third
Party during the Corporate Reorganisation

“%” per cent

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic

aggregation of the figures preceding them.

In this prospectus, unless otherwise stated, certain amounts denominated in Renminbi have been
translated into Hong Kong dollars or U.S. dollars at an exchange rate of HK$7.7539 = US$1.00,
respectively, for illustration purpose only. Such conversions shall not be construed as representations
that amounts in Renminbi were or could have been or could be converted into Hong Kong dollars or

U.S. dollars at such rates or any other exchange rates on such date or any other date.

If there is any inconsistency between the Chinese names of entities or enterprises established in
the PRC and their English translations, the Chinese names shall prevail. The English translation of
company names in Chinese or another language which are marked with “*” and the Chinese

translation of company names in English which are marked with “*” is for identification purpose only.

The English translations of the names of PRC laws, rules and regulations printed in this
prospectus are not official names for, and do not form any official part of, such laws, rules and

regulations.

Unless otherwise specified, all relevant information in this prospectus assumes no exercise of the

Over-allotment Option.



GLOSSARY OF TECHNICAL TERMS

This glossary contains explanations of certain terms and definitions used in this prospectus in
connection with our Group and its business. The terms and their meanings may not correspond to

standard industry meaning or usage of those terms.

“Android” an operating system developed and maintained by Google Inc.
used in touchscreen technology including, smartphones and
tablets

“ARPDAU” average revenue per daily active user

“browser games” games that can be played by connecting directly to game

servers through Internet browsers

“CDN” content delivery network, a large distributed system of
servers deployed in multiple data centers across the Internet
to serve content to and end-users with high availability and
high performance

bl

“client-based games’ games that can be played by first downloading the client base
from game providers’ website and then connecting to the

server through Internet browsers

“closed beta testing” a stage during the development of a game whereas the game
is released to a select group of individuals for a user test
whereas players under the closed beta testing will report any
technical problems that they found and sometimes minor
features they would like to see in the final version

“DAU” daily active users: the number of individuals who login to a
particular game on a particular day

“download” to transfer (data or programmes) from a server or host
computer to one’s own computer or device

“F2P” or “Free to Play” a business model used in gaming industry, under which
players can play games for free, but may need to pay for
virtual items sold in games to enhance their game experience
also referred to as “Game as a Service” or “GAAS”

“10S” a mobile operating system developed and maintained by
Apple Inc. used exclusively in Apple touchscreen technology
including, iPhones, iPods, and iPads

“1P” internet protocol, a principal communication protocol for
relaying datagrams, a basic transfer unit associated with a
digital networking communications method across network
boundaries. Its routing function essentially establishes the
Internet
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GLOSSARY OF TECHNICAL TERMS

“launch” the commercially official launch of an online game after the
closed beta testing under the F2P model or after the open beta
testing under the pay-for-play model

“Internet” a global network of interconnected, separately administered
public and private computer networks that uses the
Transmission  Control  Protocol/Internet  Protocol for
communications

“MAU” monthly active users: the number of individual who login to
a particular game during the 30-day period ending with the
measurement date.

“MMORPG” massively multiplayer online role-playing game, in which
many players participate in the same role-playing game
simultaneously

“mobile games” games that can be played on mobile devices

s

“open beta testing’ a stage during the development of a game whereas the game
is released to a community group, usually the general public,
for a user test whereas players under the open beta testing will
report any technical problems that they found and sometimes

minor features they would like to see in the final version
“PC” personal computer

“server” a computer system that provides services to other computing
systems over a computer network

“virtual currency” the virtual currency that our players need to purchase through
payment channels which can be further used to purchase the
virtual items we offer in our games

“virtual items” the virtual items in the game we offer to players to enhance
the strength of the character in the game or to provide
additional features to the games, such as virtual weapons,
armours and spells
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that are, by their nature, subject to
significant risks and uncertainties. These forward-looking statements include, without limitation,
statements relating to:

° our business strategies and plan of operation;

° our capital expenditure plans;

° the amount and nature of, and potential for, future development of our business;

° our operations and business prospects;

° our dividend policy;

° projects under construction or planning;

° the regulatory environment of our industry in general; and

° future development in our industry.

The words “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”,

“seek”, “will”, “would” and similar expressions, as they relate to us, are intended to identify a number
of these forward-looking statements. These forward-looking statements reflecting our current views
with respect to future events are not a guarantee of future performance and are subject to certain risks,
uncertainties and assumptions, including the risk factors described in this prospectus. One or more of

these risks or uncertainties may materialize, or underlying assumptions may prove incorrect.

Subject to the requirements of the GEM Listing Rules, our Company does not intend to publicly
update or otherwise revise the forward-looking statements in this prospectus, whether as a result of
new information, future events or otherwise. As a result of these and other risks, uncertainties and
assumptions, the forward-looking events and circumstances discussed in this prospectus might not
occur in the way our Company expects, or at all. Accordingly, you should not place undue reliance on
any forward-looking information. All forward-looking statements in this prospectus are qualified by

reference to this cautionary statement.



RISK FACTORS

RISKS RELATING TO OUR BUSINESS

More than 70% of our revenue is generated from a small number of games and any significant

adverse impacts to these games could materially affect our business

Our revenue for the years ended 31 December 2011 and 2012 was primarily generated from our
three proprietary online games, Galaxy Online II, Godswar and Texas HoldEm Poker Deluxe. For each
of the two years ended 31 December 2011 and 2012, we derived 70.5% and 75.9%, respectively, of
our revenue from these three games. For the five months ended 31 May 2013, Wings of Destiny
became our third most popular game by revenue, and we derived 79.1% of our revenue from these four
most popular games. We cannot assure you that the new games we plan to launch will be as popular
and will attract as many paying users as our four most popular games. We expect that we will continue
to derive a significant amount of our revenue from a limited number of games for the year ending 31
December 2013. Accordingly, should there be (i) any reduction in the number of paying players in
such games or any decrease in their popularity in the markets we operate; (ii) any failure by us to make
improvements, upgrades or enhancements to such games in a timely manner; (iii) any lasting or
prolonged server interruption due to network failures or other factors out of our control; or (iv) any
other adverse developments specific to such games, our business, financial condition and results of

operation could be adversely affected.

Players’ acceptance of the F2P model may change in the future

We do not charge our players any fees to play our games, but generate revenue by selling virtual
items to them to be used in our games. This F2P model enables us to quickly attract new players to
experience our games and gradually attract them to our games in order to develop a habit to purchase
our virtual items. However, our future revenue and profit depend substantially on the continued
acceptance of this business model and willingness of our players to purchase virtual items. While the
F2P model has been used by Internet companies for some time, there can be no assurance that our
consumers will continue to accept and use this model in a manner that is profitable to us or that a new
business model will not emerge that will make our reliance on the F2P model untenable. If any such

change occurs, our business, financial condition and results of operations may be adversely affected.

We may not be successful in operating and improving our games to satisfy the changing demands

of game players

We depend on the purchases and continued consumption of virtual items by our game players to
generate revenue, which in turn depend on the continued attractiveness of our games to players and
their satisfactory game-playing experience. We provide support for our games and collect players’
feedback on their game-playing experience in order to resolve any programming flaws or other game
operational issues in a timely manner. However, we cannot assure you that our efforts will be effective
in eliminating programming errors associated with our games, improving our game operations,

satisfying our player demands or maintaining the appeal of our games.
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RISK FACTORS

Our failure to address any of the issues mentioned above could adversely affect the game-playing
experience of our players, damage the reputation of our Company and our games, shorten the lifespan
of our games, and/or result in the loss of players and a decrease in our revenue, which would adversely
affect our business, financial condition and results of operations.

We may not adhere to our timetable for launching new games, and our new games may not be
commercially successful

We will need to continue to introduce new games that can generate additional revenue and
diversify our revenue source in order to remain competitive and maintain sustainability. As at the
Latest Practicable Date, we expected to launch an additional six new games by the end of 2013. The
timelines of the launches of our games depend on a number of factors, including technical difficulties
and the lack of sufficient game development personnel and other resources. We cannot assure you that
we will be able to meet our timetable for new game launches. In addition, there is no guarantee that
our new games will be well received by the market or profitable. There are many factors that may
adversely affect the popularity of our new games. For example, we may fail to anticipate and adapt
to future technical trends, new business models and changing game player preferences, fail to
effectively plan and organize marketing and promotional activities, or fail to differentiate our new
games from our existing games or the games of our competitors. If the new games we introduce are
not commercially successful, we may not be able to recover our product development and marketing
costs, which can be significant. Failure on our part to launch successful new games on a timely basis,
or at all, would adversely affect our business, financial condition and results of operations.

We may not be able to successfully implement our business strategies and sustain high gross
profit margin

We have historically focused on PC-based online games. However, as smart phones and tablet
PCs have recently emerged and became major online game operational platforms, we intend to expand
in the mobile game market and devote a significant portion of our development resources to the mobile
game sector, while continuing to be active in the browser games and client-based games markets. We
plan to launch six new games by the end of 2013 to expand our portfolio, all of which will be mobile
games. Our experience in developing games for mobile platforms is limited as we only introduced our
first mobile game, Texas HoldEm Poker Deluxe, in October 2011. For the five months ended 31 May
2013, only 14.8% of our revenue was generated from mobile games. We cannot guarantee that our
understanding of the market trend is correct, or that our new mobile games will be as attractive to
players as our existing browser games and client-based games. Our new business strategy of focusing
primarily on developing mobile games in the foreseeable future may not be profitable for us, which
would adversely affect our business, financial condition and results of operations.

We depend on our existing management, our key development personnel and qualified technical
personnel, and our business may be severely disrupted if we lose their services

Our future success depends substantially on the continued services of our executive officers and
our key development personnel, such as Mr. Zongjian Cai, our chief executive officer and executive
Director, Mr. Yuan Chi, our senior vice president and executive Director, Mr. Yuan Xu, our chief
operating officer and Mr. Hong Zhang, our chief technology officer. If one or more of our executive
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officers or key development personnel were unable or unwilling to continue in their present positions,
we might not be able to replace them easily or at all. In addition, if any of our executive officers or
key employees joins a competitor or forms a competing company, we may lose know-how, key
professionals and staff members as well as suppliers. These executive officers and key employees
could develop and operate games that could compete with us or take game players away from our
existing and future games. Each of our executive officers and key personnel has entered into an
employment agreement and non-competition agreement with us. However, if any dispute arises
between us and our executive officers, and key employees, these non-competition provisions may not
be enforceable in China, the United States or elsewhere. If any of these were to happen, our
competitive position and business prospects may be materially and adversely affected.

Our diversified player base exposes us to potential regulatory and litigation risks in different
jurisdictions

Our online games are offered to players in various jurisdictions around the world. As players may
log-on to our online game from anywhere in the world, we are exposed to potential regulatory and
litigation risks in these jurisdictions. A particular jurisdiction may have or may enact a restrictive law
or regulation governing players’ behavior or activities on the Internet. We may be liable for any
non-compliance with such law or regulation. In addition, we may be subject to lawsuits from our game
players with respect to their game playing experience. Any breach of law or regulation in different
jurisdictions in which we operate or any claims against us by our game players could adversely affect
our business, financial condition and results of operations.

Our online games may contain undetected programming errors or other defects and encounter
external interruptions

Our online games may contain undetected programming errors or other defects and we face the
challenge of external interruptions. For example, parties unrelated to us may develop programs to
interrupt the operation of our online games. Players may also develop programs or use other means
to infringe upon the game accounts of other players. The occurrence of undetected errors or defects
in our online games, and our failure to discover and stop the external interruptions could disrupt our
operations, damage our reputation and weaken our players’ game experience. As a result, such errors,
defects and external interruptions could adversely affect our business, financial condition and results
of operations.

Our technology infrastructure may experience unexpected network interruption or inadequacy
or security breaches

Our technology infrastructure is vulnerable to damage from fire, flood, power loss,
telecommunications failures, computer virus, hackings and similar events. Any network interruption
or inadequacy that causes unavailability of our games or deterioration in the quality of access to our
games or failure to maintain the network and server or failure to solve such problems quickly could
reduce our players’ satisfaction. In addition, while we did not encounter any security breach during
the Track Record Period, any security breach caused by hacking, which involves efforts to gain
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unauthorised access to information of our products or our Company or private information that we
collected from our customers or to cause intentional malfunctions, loss or corruption of data, software,
hardware or other computer equipment, and the inadvertent transmission of computer viruses could

have a material adverse effect on our business, financial condition and results of operations.

Unauthorised use of our intellectual property may adversely affect our business and reputation

Our copyrights, domain names, trademarks and other intellectual property are critical to our
success. As at 31 May 2013, we owned 29 domain names and 156 trademarks in China and other
countries and regions. We were also the registered owner of 29 software copyrights in China, and
owned 29 software copyrights in Singapore. We rely on trademark and copyright laws and regulations,
and confidentiality agreements with our employees, customers, business partners and others to protect
our intellectual property rights. Despite our precautions, it may be possible for third parties to obtain
and use the intellectual property without authorisation which may have an adverse effect to our

business.

The validity, enforceability and scope of protection of intellectual property in Internet-related
industries are uncertain and still evolving. In particular, the laws and enforcement procedures in the
PRC and certain other countries are immature or do not protect intellectual property rights to the same
extent as do the laws and enforcement procedures of the more developed countries. For example,
Singapore, where we hold the majority of our software copyrights, does not require registration for
software copyrights protection. Therefore, litigation may be necessary in the future to enforce our
intellectual property rights. Future litigation could result in substantial costs and diversion of our
resources, and could disrupt our business, as well as have a material adverse effect on our financial

condition and results of operations.

We may be exposed to infringement or misappropriation claims by third parties, which, if
determined adversely to us, could subject us to significant liabilities and other costs

Our success depends largely on our ability to use and develop our technology and know-how
without infringing the intellectual property rights of third parties. We cannot assure you that third

parties will not assert intellectual property claims against us during the course of our operation.

The validity and scope of claims relating to the intellectual property of game development and
technology involve complex scientific, legal and factual questions and analyses, which results in
uncertainty and ambiguity. If third parties assert copyright or patent infringement or violations of
other intellectual property rights against us, we may need to defend ourselves in litigation or
administrative proceedings, which can be both costly and time consuming and may significantly divert
the efforts and resources of our technical and management personnel. An adverse determination in any
such litigation or proceedings to which we may become a party could subject us to significant liability
to third parties, require us to seek licenses from third parties, to pay ongoing royalties, or to redesign

our games or subject us to injunctions prohibiting the development and operation of our games.
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Currently we are not subjected to any lawsuits, with regard to our activities infringing third
party’s intellectual property rights, but we cannot guarantee that there will be no such lawsuit in the
future.

Taxation authorities could challenge our allocation of taxable income which could increase our
consolidated tax liability

During the Track Record Period, IGG Singapore purchased game-related intellectual property
from Fuzhou Tianmeng and Fuzhou Tianji, and outsourced customer support to Fuzhou Tianji. IGG
Singapore has also entered into certain contractual arrangements with IGG USA, pursuant to which
IGG USA provides sales and marketing and server hosting services to IGG Singapore. IGG HK has
entered into contractual arrangement with IGG Singapore, pursuant to which IGG Singapore provides
sales and marketing and server hosting services to IGG HK. We expect that such arrangements will
continue in the foreseeable future. We have determined transfer prices that we believe are the same
as the prices that would be charged by unrelated third parties dealing with each other on an arms’
length basis. However, there can be no assurance that tax authorities reviewing such arrangements
would agree that we are in compliance with transfer pricing laws, or that such laws will not be
modified. In the event an authority of any relevant jurisdiction finds that transfer prices were
manipulated in a way that distorts true taxable income, such authority could require our relevant
subsidiaries to re-determine transfer prices and thereby reallocate the income or adjust the taxable
income or deduct cost and expense of the relevant subsidiary in order to accurately reflect such
income. Any such reallocation or adjustment could result in a higher overall tax liability for us and
adversely affect our business, financial condition and results of operations.

We cannot guarantee that we will continue to enjoy preferential tax treatment in the future

Our Singapore subsidiary enjoys preferential tax treatment in accordance with the Development
and Expansion Incentive and Approved Royalties Incentive issued by the Singapore Economic
Development Board. This preferential tax treatment began on 1 January 2010 and will last for the
duration of seven years if we can meet certain conditions required by the Singapore Economic
Development Board. We enjoy a preferential income tax rate and royalties tax rate. There can be no
assurance that we will continue to enjoy such preferential tax treatment after the expiry of the
Development and Expansion Incentive and Approved Royalties Incentive. In addition, we may fail to
meet the terms and conditions set out in the Development and Expansion Incentive and Approved
Royalties Incentive and lose our preferential status earlier. Considering that in each of the years ended
31 December 2011 and 2012 and the five months ended 31 May 2013, 91.0%, 94.5% and 94.2% of our
total revenue was recorded in IGG Singapore, the discontinuation of preferential tax treatment in IGG
Singapore would adversely affect our financial condition.

Fuzhou Tianmeng, which was certified as a Software Enterprise, is exempted from income tax
for two years starting from the first year it generates taxable profit, followed by a 50% reduction for
the next three years. In the year ended 31 December 2012, Fuzhou Tianmeng started generating taxable
profit and therefore for the year ended 31 December 2012, Fuzhou Tianmeng was exempted from
income tax and is expected to continue to be exempt from income tax for the year ending 31 December
2013. There can be no assurance that Fuzhou Tianmeng will continue to be certified as Software
Enterprise and enjoy such preferential tax reduction in the future.
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We may be deemed to be a PRC resident enterprise under the PRC EIT Law and be subject to
the PRC taxation on our worldwide income

Under the PRC EIT Law, which took effect on 1 January 2008, enterprises established outside
the PRC whose “de facto management bodies” are located in the PRC are considered “resident
enterprises” and will generally be subject to the uniform 25% EIT rate as to their global income. Under
the implementation rules of the PRC EIT Law, “de facto management bodies” is defined as the bodies
that have material and overall management control over the business, personnel, accounts and
properties of an enterprise. In April 2009, the State Administration of Taxation promulgated a circular
to clarify the criteria to determine whether the “de facto management bodies” are located within the
PRC for enterprises incorporated overseas with controlling shareholder being PRC enterprises.

The PRC EIT Law and its implementation rules have certain ambiguities with respect to the
interpretation of the provisions relating to resident enterprise issues. As some of our management is
currently based in the PRC and is likely to remain in the PRC in the future, we may be treated as a
PRC resident enterprise for PRC EIT purposes. If we are deemed to be a PRC resident enterprise, we
will be subject to PRC enterprise income tax (“EIT”) at the rate of 25% on our worldwide income.

If IGG HK is deemed to be a Singapore resident enterprise under relevant laws and regulations
of Singapore, accordingly, it may be subject to income tax in Singapore

Under the relevant Singapore tax law, a company is deemed to be a resident in Singapore for
Singapore tax purposes if the control and management of its business are exercised in Singapore.
Singapore resident companies are subject to Singapore income tax on income accrued in or derived
from Singapore, and on foreign-sourced income received or deemed received in Singapore, subject to
certain exceptions.

All of IGG HK’s income during the Track Record Period was deemed non-taxable for Hong Kong
profits tax as it was sourced outside Hong Kong. However, certain business activities of IGG HK have
been outsourced to and performed in Singapore by IGG Singapore, including, among others, the
provision of sales and marketing and server hosting services to IGG HK. Accordingly, IGG HK maybe
deemed to be a Singapore tax resident. In the event all of IGG HK’s income during Track Record
Period is deemed to be subject to Singapore income tax, IGG HK will be subject to the 17% Singapore
income tax rate, and will pay Singapore income tax of approximately US$275,000 incurred during the
Track Record Period.

Our revenue generated from diversified player base exposes us to potential taxation risks in
different jurisdictions

We offer our online games to players in various jurisdictions around the world and we are
exposed to potential taxation risks in these jurisdictions. A particular jurisdiction may request us to
pay income taxes or sales taxes for the revenue generated from the IP locations of the players in those
jurisdictions. If we are requested to pay income taxes or sales taxes in those jurisdictions, it could
result in a higher overall tax liability for us and adversely affect our business, financial condition and
results of operations.
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We may not be able to pay dividends in accordance with our proposed dividend policy

We are a holding company, and we rely principally on dividends and other distributions on equity
paid by our members, including the funds necessary to repay any debt we may incur. Whilst we intend
to make dividend payments in the future, the amount of dividends to be declared will be subject to,
among other things, the full discretion of our Directors, taking into consideration the amount of our
earnings, financial position, cash requirements and availability, the provisions of applicable laws and
regulations and other relevant factors. In addition, if any of our members incurs debt on its own behalf
in the future, the instruments governing the debt may restrict the ability of such subsidiary to pay

dividends or make other distributions to us.

We do not have business interruption insurance coverage

According to TSMP Law Corporation, our Singapore legal advisers, we are not required to
maintain an insurance policy to cover losses related to our business operations in Singapore.
Moreover, we believe that the insurance industry in the PRC is still at an early stage of development
and as a result, PRC insurance companies offer limited business insurance products. Therefore, we
have not yet taken out any insurance to cover our business operations in either the PRC or our overseas
markets. The advent of any business disruption, litigation or natural disaster could result in substantial
costs and diversion of resources on our part, and could adversely affect our financial conditions and
results of operations.

Chargebacks or refunds may decrease our revenue

Some of our players use credit cards to purchase virtual currency, which is credited to players’
accounts and is used by players to purchase virtual items in our games. Because of our payment
structure, we are susceptible to “chargeback” claims in which players report to the payment platforms
certain purchases of virtual currency or virtual items as suspicious or fraudulent activity. These claims
may be real, meaning there actually occurred unauthorised or fraudulent usage of the players’ credit
cards, or may be false, meaning the players made purchases of virtual currency or virtual items but
later misrepresented that they did not. The payment platforms may not conduct thorough reviews of
the claims and will normally refund the purchases, causing us to lose revenue. For the five months
ended 31 May 2013, such “chargeback” claims accounted for 1.7% of total gross revenue for the
period. We cannot guarantee that our chargeback amount will not rise in the future and negatively

impact our business or financial conditions.

Our marketing arrangements may be subject to potential misuse which could significantly
increase our advertising costs

For some of our marketing platforms, we pay platform operators fees based on a certain rate for
each click on our advertisements or for each successful registration in our games. It is possible that
anyone, including any of our competitors, could falsely or maliciously click on our advertisements

appearing on the websites of these marketing platforms or register for our games to significantly
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increase our marketing costs while no revenue will be generated from these click or registrations. We
cannot guarantee that our procedures will be able to shield us entirely from these measures to reduce
the risks of falsely inflated marketing costs, which would adversely affect our financial conditions and
results of operations.

Any material change of policies from our payment channel partners may adversely affect our
business

Players can play our browser games on certain social network websites, such as Facebook, which
also require our game players to utilise their payment channels exclusively. In addition, as we shift
our focus to developing mobile games going forward, we will rely more on Apple App Store and
Google Play as the exclusive payment channels to collect payments from our mobile game customers.
The payment channels deduct a certain percentage of the proceeds they collect for us as service fee.
Apple App Store and Google Play both charge a flat, fixed service fee rate of 30% for all in-app
purchases made by users. Our other payment channel partners usually have a lower payment service
fee rate. Therefore, as we continue to derive more revenue from our mobile game business, we expect
our overall cost of payment channel partners as a percentage of revenue to increase. Further details
of our payment channels are set out in the section headed “Business — Our Operation — Payment”
in this prospectus. These partners may materially and unilaterally change their policies, such as raising
their service fee rates. Because these partners also provide operating platforms for our games, we may
be forced to accept such adverse changes in their policies. This could significantly increase our
payment channel cost and thereby, materially and adversely affect our business, financial condition
and results of operations.

We had net current liabilities and incurred net losses during the Track Record Period and may
experience net losses or liquidity shortage in the future

As at 31 December 2011 and 2012, our Group had net current liabilities of US$45.0 million and
US$57.8 million, respectively. The net current liabilities position as at 31 December 2012 was
primarily due to the classification of the Preferred Shares of our Group as current liabilities of our
Group at estimated fair value based on the valuation of our Company by Jones Lang LaSalle, thereby
resulting in substantially higher total current liabilities than total current assets. The Preferred Shares
are treated as current liabilities due to the ability of the holders of a series of the Preferred Shares
having the right, upon the necessary vote, to cause us to redeem such series of Preferred Shares in
accordance with the relevant Shareholder Agreement, please see “History and Corporate Structure —
Pre-IPO Investment”. The Preferred Shares are measured at fair value as at the end of each Track
Record Period due to the embedded derivatives. As a result of the increase in the fair value loss of
the Preferred Shares, we incurred a net loss of US$13.4 million for the year ended 31 December 2012.

On 31 May 2013, all of the Preferred Shares were converted to ordinary Shares by conversion
in accordance with the then applicable Articles of Association, and we had net current assets of
US$14.9 million as at 31 May 2013. However, there can be no assurance that we will always be able
to maintain sufficient working capital or raise necessary funding to finance our working capital
requirements. In such circumstances, our business, financial conditions and results of operations may
be materially and adversely affected.
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Our ability to continue to obtain the necessary licenses and permits or to fulfill other regulatory
requirements for the operation of online games in China is uncertain

The Internet industry, including the operation of online games, in the PRC is strictly regulated
by the PRC government. Various regulatory authorities of the central PRC government, including but
not limited to the MIIT, the GAPP, the MOC and the NCAC, are empowered to issue and implement
regulations governing various aspects of the online game industry.

Although Fuzhou Tianmeng only contributed 4.8%, 3.2% and 3.7% of our revenue for the years
ended 31 December 2011 and 2012 and the five months ended 31 May 2013, respectively, it holds all
necessary licenses and permits for our Group to carry out our online game business in the PRC and
is required to continue to maintain all applicable permits or approvals from different PRC regulatory
authorities in order to provide its services. Failure to comply with such terms and conditions may
subject Fuzhou Tianmeng to monetary penalties or restrict its ability to pass the annual inspection of
the ICP license or to obtain their renewal upon the expiration of its current term. If Fuzhou Tianmeng
fails to obtain or maintain any of the required permits or approvals, it may be subject to various
penalties, including fines and the discontinuation or restriction of its operations. Any such disruption
in our business operations would adversely affect our financial condition and results of operations.

We did not fully contribute to the mandatory social insurance in the PRC during the Track
Record Period

Pursuant to relevant PRC laws and regulations, we are required to contribute to social welfare
schemes for all of our employees. Such schemes include social insurance contributions (including
unemployment insurance, medical insurance, work-related insurance, pension insurance and maternity
insurance). During the Track Record Period, we did not fully comply with the social insurance
contributions requirements.

As advised by Jingtian & Gongcheng, our PRC legal advisers, if we fail to pay the full amount
of social insurance as scheduled, the relevant authorities may order us to make the social insurance
payment or make up the difference within a stipulated period and (i) in respect of any overdue social
insurance incurred before 1 July 2011, if payment is not made within the stipulated period, levy a
surcharge equal to 0.2% of the overdue social insurance for each day from the date on which the social
insurance became overdue; and (ii) in respect of any overdue social insurance incurred on or after 1
July 2011, levy a surcharge equal to 0.05% of the overdue social insurance for each day from the date
on which the social insurance became overdue, and if payment is not made within the stipulated
period, the relevant administration department may impose a fine of one to three times the amount of
overdue social insurance on us.

We made a provision for the underpayment of our social security insurance contributions in the
amount of US$0.7 million as at 31 May 2013. As at the date of this prospectus, we have fully settled
the outstanding social insurance contributions for the period from September 2011 to July 2013 and
their respective surcharges. We have fully settled the payment of outstanding social insurance
contributions as at the date of this prospectus, however, if we do not comply with the social insurance
contribution requirements in the future, our business and reputation may be adversely affected. Please
refer to “Business — Legal Proceedings and Non-compliance” for more details.
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Our landlord does not possess or has not provided us with the relevant building ownership

certificate for a property we lease

As at 31 May 2013, for the office leased by Fuzhou Tianmeng in Fuzhou, Fujian Province, China,
which has a gross floor area of approximately 3,756.7 sq.m., the landlord has not obtained proper
building ownership certificate. The gross floor area of the aforementioned leased property accounts
for 83.8% of the total gross floor area of the buildings we occupy. None of our landlord had agreed
to indemnify us for any potential liabilities we may incur as a result of any title defects regarding our

leased properties.

Before our landlord obtain and/or provide the proper building ownership certificate, our rights
to such property may not be entirely protected. Any dispute or claim related to the title of the building
we lease may result in the requirement to relocate our office. We cannot assure you that our use and
occupation of the building will not be challenged, and there is no assurance we will be able to secure
alternative space for our business if we are required to relocate. If our landlord cannot obtain the
relevant building ownership certificate in a timely manner and our legal right to use or occupy the
building is challenged, we may incur additional relocation costs or our business operation may be
disrupted, any of which will have a material and adverse effect on our business, financial condition
and results of operations.

RISKS RELATING TO THE INDUSTRY IN WHICH WE OPERATE

Our business may not succeed in a highly competitive market

Competition in the online game industry in the global market, including the PRC is becoming
increasingly intense. There are already several online game companies, such as Zynga.com, Electronic
Arts, Perfect World, NetDragon Websoft Inc., NetEase.com, Tencent Holding Limited and
Changyou.com, which have successfully listed their shares on NASDAQ, or the Hong Kong Stock
Exchange. These companies all have significantly greater financial resources than we do. Moreover,
there are many venture-backed private companies focusing on online game development further
intensifying the competition, particularly in the global market. Recently, many of our competitors
have not only been aggressively recruiting talent to bolster their game development capabilities, but
also increasing their spending on game marketing. Increased competition in the online game market
may make it difficult for us to retain our existing employees, attract new employees, acquire new

players and sustain our growth rate.

The online game industry is subject to rapid technological changes which may render our games
obsolete or unattractive to our players

We are impacted by the emergence of new technologies and games. New technologies in online
game development or operations could render the games that we design or plan to develop obsolete
or unattractive to players, thereby limiting our ability to recover the development costs, which could

potentially adversely affect our future profitability and growth prospects.
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We may be adversely affected by the global economic slowdown caused by the financial crisis and
European debt crisis

We rely on the spending of our game players for our revenue, which may in turn depend on the
players’ level of disposable income, job security, perceived future earnings capabilities and
willingness to spend.

The global economy experienced a slowdown since the financial crisis in 2008, and the
slowdown was further exacerbated by European debt crisis in 2009. It is uncertain how long and to
what extent global economic difficulties will continue and how much adverse impact it will have on
the economies in markets where we operate our games, such as North America, Europe, and Asia. If
our game players reduce their spending on playing games due to such uncertain economic conditions,

our business, financial condition and results of operations may be adversely affected.

RISKS RELATING TO OUR CONTRACTUAL ARRANGEMENTS

There is no assurance that the contractual arrangements between Fuzhou Tianji and Fuzhou
Tianmeng will be deemed to be in compliance with existing or future PRC laws and regulations

According to our PRC legal advisers, Jingtian & Gongcheng, each of the Structured Contracts
between Fuzhou Tianji and Fuzhou Tianmeng is valid and binding to all parties thereto and does not
violate any compulsory requirements of any PRC laws as promulgated by the National People’s
Congress, administrative regulations or their respective articles of association. Accordingly, to the
best of their knowledge, our Directors confirm that the Structured Contracts, as at the Latest
Practicable Date, have not been terminated, rendered void, or in any way challenged by any relevant
PRC regulatory authorities. However, there can be no assurance that these contractual arrangements
will be deemed by the relevant governmental or judicial authorities to be in compliance with existing
PRC laws and regulations or that the relevant governmental or judicial authorities will not in the future
interpret the existing laws or regulations in such a way that the contractual arrangements would be

deemed not to be in compliance of the PRC laws and regulations.

In addition, except for the value-added telecommunications business operation license, foreigner
and foreign-invested enterprises are currently not eligible to apply for other required licenses needed
to engage in the online game business in the PRC. We are a limited liability company incorporated in
the Cayman Islands and we conduct a portion of our operations in the PRC through Fuzhou Tianji, our
indirectly wholly-owned subsidiary. We and Fuzhou Tianji are foreign or foreign-invested enterprises
under PRC laws and accordingly are ineligible to apply for the relevant licenses to engage in the
online game business. In order to comply with foreign ownership restrictions, a portion of our business
in the PRC is operated through Fuzhou Tianmeng. Fuzhou Tianji has entered into the Structured
Contracts with Fuzhou Tianmeng and its equity holders, Mr. Zongjian Cai and Mr. Yuan Chi. Details
of the Structured Contracts are set out in the section headed “History and Corporate Structure —
Structured Contracts” of this prospectus. As a result of these contractual arrangements, our Group is
able to govern the financial and operating policies of Fuzhou Tianmeng and to substantially obtain all
economic benefits from the activities conducted by Fuzhou Tianmeng. Accordingly, the financial
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position and operating results of Fuzhou Tianmeng are included in our Group’s consolidated financial
statements as if Fuzhou Tianmeng is our Group’s subsidiary. If Fuzhou Tianmeng fails to remain all
applicable permits and approvals, our business and operation in the PRC would be materially and
adversely affected.

In addition, the MIIT Notice issued in July 2006 requires that ICP license holders or their
shareholders directly own the domain names and trademarks used by such ICP license holders in their
daily operations. The MIIT Notice further requires each ICP license holder to have the necessary
facilities for its approved business operations and to maintain such facilities in the regions covered
by its license. In addition, all value-added telecommunication service providers are required to
maintain network and information security in accordance with the standards set forth under relevant
PRC regulations. The MIIT Notice prohibits ICP license holders from leasing, transferring or selling
its telecommunications business operating license to any foreign investors in any form, or providing
any resource, sites or facilities to any foreign investors for their illegal operation of
telecommunications business in the PRC. The MIIT Notice has imposed a more stringent regulatory
environment on foreign investment in value-added telecommunication business, which introduces an
increased risk of the contractual arrangements being challenged by the relevant PRC regulatory
authorities. Therefore, we and our PRC counsel, cannot rule out the possibility that the relevant PRC
regulatory authorities may require that we unwind the contractual arrangements as a result of their
increased attention on companies such as ours following the introduction of the MIIT Notice.

Furthermore, on 28 September 2009, the General Administration of Press and Publication, or the
GAPP, together with the National Copyright Administration, and National Office of Combating
Pornography and Illegal Publications jointly issued a Notice on Further Strengthening of the
Administration of Pre-examination and Approval of Online Game and the Examination and Approval
of Imported Online Game (the “GAPP Notice”). The GAPP Notice provides, among other things, that
foreign investors are not permitted to invest in online game operating businesses in China via
wholly-owned, equity joint venture or cooperative joint venture investments, and expressly prohibits
foreign investors from gaining control over or participating in domestic online game operators through
indirect ways such as establishing other joint venture companies, or contractual or technical
arrangements. We are not aware of any online game companies adopting the same or similar
contractual arrangements as ours entered before the issuance of the GAPP Notice having been
penalized or ordered to be terminated since the GAPP Notice first became effective. As advised by our
PRC counsel, there is uncertainty with respect to the implementation of the GAPP Notice, including
possible subsequent joint actions by relevant authorities in charge, such as the MOC. In the event that
we, our PRC subsidiaries or PRC consolidated affiliated entities are found to be in violation of the
prohibition under GAPP Notice, the GAPP, in conjunction with the relevant regulatory authorities in
charge, may impose penalties, which in the most serious cases may include suspension or revocation
of relevant licenses and registrations.

There are substantial uncertainties regarding the interpretation and application of PRC laws and
regulations. As reported in an article published on the New York Times on 2 June 2013 (“New York
Times Article”), there has been one recent court decision involving a dispute on the validity of a
contractual arrangement for obtaining control on certain foreign-restricted company(ies) established
in the PRC through a trust and lending structure, and two arbitration decisions purportedly involving
disputes on the validity of a contractual arrangement for obtaining control on certain foreign-restricted
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company(ies) established in the PRC through the use of variable interest entities. Pursuant to Article
52 of the PRC Contract Law, a contract shall be void when, amongst others, it conceals an illegitimate
purpose under the guise of legitimate acts (sub-clause 3) or violates the mandatory provisions of laws
and administrative regulations (sub-clause 5).

By virtue of the aforesaid law, it was ruled in the reported court decision that the contractual
arrangement involved in that case was intended to circumvent restrictions on foreign investment in the
PRC, and hence was void. For the two arbitration decisions, our Directors and Jingtian & Gongcheng,
our PRC legal advisers, are not in a position to ascertain the relevance of such decisions to the
Structured Contracts as there is insufficient public available information relating to such arbitration
decisions. Although the contractual arrangement involved in the reported court decision was a trust
and lending contract, and hence fundamentally different from the Structured Contracts, it is still
possible for PRC courts or arbitration bodies to rule that the Structured Contracts are intended to
circumvent restrictions on foreign investment in the PRC and hence will be void under the PRC
Contract Law. For further details about the Structured Contracts, please refer to the paragraph headed
“Structured Contracts” in the section headed “History and Corporate Structure” of this prospectus.

If the contractual arrangement between Fuzhou Tianji and Fuzhou Tianmeng and its equity
holders is deemed to be in violation of any existing or future PRC laws or regulations, the relevant

regulatory authorities would have broad discretion in dealing with such violations, including:

° imposing economic penalties and/or confiscating the proceeds generated from the operation
under the contractual arrangements;

° discontinuing or restricting operations of Fuzhou Tianji and/or Fuzhou Tianmeng;

° imposing conditions or requirements with which Fuzhou Tianji or Fuzhou Tianmeng may
not be able to comply;

° requiring us to restructure the relevant ownership structure or operations;

° taking other regulatory or enforcement actions that could be harmful to our business; and

° revocation of business licenses and/or the licenses of Fuzhou Tianji and/or Fuzhou
Tianmeng.

Any of these actions could have a material adverse effect on our business, financial condition and
results of operations.

We may not be able to meet the Qualification Requirements and if and when the relevant
regulations evolve, we may not be allowed to hold 100% equity interests in our PRC operation
company

On December 11, 2001, the State Council promulgated Regulations for the Administration of

Foreign-invested Telecommunications Enterprises (the “Telecom Regulations”), which were
subsequently amended on September 10, 2008. Under the Telecom Regulations, foreign ownership of
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companies that provide value-added telecommunication services, which include the operation of
website games and mobile games, is limited to 50%. In addition, a foreign investor who invests in a
value-added telecommunications business in the PRC must possess prior experience in operating
value-added telecommunications businesses and a proven track record of business operations overseas
(“Qualification Requirement”). Currently, none of the applicable PRC laws, regulations or rules
provides clear guidance or interpretation of the Qualification Requirement. Despite our extensive
experience in the overseas online game industry, because of the lack of clear guidance or interpretation
of the Qualification Requirement, we cannot assure you that our overseas business experience in the
online game industry will satisfy the Qualification Requirements. In addition, each of the Structured
Contracts provides that Fuzhou Tianji and Fuzhou Tianmeng shall terminate the Structured Contracts
once Fuzhou Tianji is allowed to hold equity interests in Fuzhou Tianmeng under the PRC laws. As
a result, if and when the restriction on foreign ownership in companies providing value-added
communications services under the current PRC laws is revoked and we are allowed to hold 100%
equity interests in Fuzhou Tianmeng, we may not be able to meet the Qualification Requirement. If
requirement to restructure our Contractual Arrangements causes us to lose the rights to direct the
activities of Fuzhou Tianmeng or our right to receive its economic benefits, we would no longer be
able to consolidate the financial results of Fuzhou Tianmeng in our financial statements. If Fuzhou
Tianmeng fails to remain all applicable permits and approvals, our business and operation in the PRC
would be materially and adversely affected.

We depend upon contractual arrangements with Fuzhou Tianmeng in conducting our operations
and receiving payments through Fuzhou Tianmeng, which may not be as effective in providing
operational control as direct ownership

We conduct a certain portion of our operations through the Structured Contracts between Fuzhou
Tianji and Fuzhou Tianmeng. In each of the two years ended 31 December 2011 and 2012 and the five
months ended 31 May 2013, we generated 4.8%, 3.2% and 3.7% of our revenue from Fuzhou
Tianmeng, respectively. These contractual arrangements may not be as effective in providing us with
control over Fuzhou Tianmeng as if it were a direct wholly-owned subsidiary.

These contractual arrangements are governed by PRC law and provide for the resolution of
disputes through arbitration in the PRC. Accordingly, these contracts would be interpreted in
accordance with PRC law and any disputes would be resolved in accordance with PRC legal
procedures. If Fuzhou Tianmeng fails to perform its obligations under these contractual arrangements,
we may have to rely on legal remedies under PRC law, including seeking specific performance or
injunctive relief, and claiming damages, which we cannot guarantee would be effective. The legal
environment in the PRC is not as developed as in certain other jurisdictions. As a result, uncertainties
in the PRC legal system could limit our ability to enforce these contractual arrangements. In addition,
during the years ended 31 December 2011 and 2012, Fuzhou Tianmeng did not pay any technical
service fee to Fuzhou Tianji and we cannot predict to what extent this lack of payment of technical
service fees could affect a regulator’s view on the validity of the Structured Contracts.

We may lose our ability to use and enjoy assets held by Fuzhou Tianmeng that are important to
our operations if Fuzhou Tianmeng declares bankruptcy or becomes subject to a dissolution or
liquidation proceedings

As at 31 May 2013, Fuzhou Tianmeng employed 208 employees, representing 36.7% of our
Group’s total number of employees. In addition, as at 31 May 2013, Fuzhou Tianmeng held
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non-current assets, such as computers, servers and office equipment, in the amount of US$0.6 million,
representing 28.6% of our Group’s total non-current assets. In the event Fuzhou Tianmeng declares
bankruptcy or becomes subject to liquidation proceedings in the PRC, we will be unable to utilise the
staff employed by Fuzhou Tianmeng and the non-current assets held by Fuzhou Tianmeng in
connection with our global operations, which will have a material and adverse effect on our business,
financial condition and results of operations.

The pricing arrangement under the contractual arrangements among our members may be
challenged by tax authorities

We could face adverse tax consequences if the PRC tax authorities determine that the Structured
Contracts and/or such other contractual arrangements between Fuzhou Tianji and Fuzhou Tianmeng
were not entered into based on arm’s length negotiations. If the PRC tax authorities determine that the
Structured Contracts between Fuzhou Tianji and Fuzhou Tianmeng were not entered into on an arm’s
length basis, they may adjust our income and expenses for PRC tax purposes which could result in
higher tax liability.

We may be subject to higher income tax rates and incur additional taxes as a result of the
Structured Contracts, which may increase our tax expenses and decrease our net profit margin

For the years ended 31 December 2011 and 2012, Fuzhou Tianmeng did not pay any technical
service fee to Fuzhou Tianji. For the five months ended 31 May 2013, it paid US$0.8 million of
technical service fee to Fuzhou Tianji, which represented a portion of its net income. The technical
services fee is subject to a value-added tax at a rate of 6%. Going forward, Fuzhou Tianji will require
Fuzhou Tianmeng to transfer 100% of Fuzhou Tianmeng’s total revenue after deducting all related
expenses, costs and taxes in accordance with the Structured Contracts through technical service fees
on a quarterly basis, which will, accordingly, increase our tax expense. In addition, Fuzhou Tianmeng
was certified as a Software Enterprise and was exempted from income tax for the first two years
beginning from the first year in which it generates taxable profit and enjoy a 50% reduction for the
next three years. In the year ended 31 December 2012, Fuzhou Tianmeng started to generate taxable
profit and therefore, was exempted from income tax for the year ended 31 December 2012 and the year
ending 31 December 2013. Currently, the applicable tax rate for Fuzhou Tianji is 25%. If Fuzhou
Tianji is not able to apply for beneficial tax treatments with the relevant tax authorities and entitle to
a lower tax rate than Fuzhou Tianmeng, our Group’s effective income tax rate will increase as Fuzhou
Tianmeng’s preferential income tax rate does not benefit us if it transfers all of its net income to
Fuzhou Tianji under the Structured Contracts, which will, accordingly, decrease our net profit margin.

We depend on dividends and other distributions on equity paid by our members and there may
be restrictions on our dividend distributions

Through the Structured Contracts between Fuzhou Tianji and Fuzhou Tianmeng, we generated
4.8%, 3.2% and 3.7%, respectively, of our revenue for the two years ended 31 December 2011 and
2012 and the five months ended 31 May 2013 from Fuzhou Tianmeng. These transactions must be
conducted on an arm’s length basis under applicable PRC tax rules and regulations and are subject to
review by the relevant PRC authorities. As a result, the determination of service fees and other
payments, if any, to Fuzhou Tianji may be challenged and deemed not in compliance with these rules
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and regulations. The relevant PRC tax authorities may also adjust our taxable income of our subsidiary
and thus lower our distributable profits. In any such event, our business, financial condition and
results of operations may be adversely affected. In addition, PRC legal restrictions permit payments
of dividends by PRC entities only out of their retained earnings, if any, determined in accordance with
the PRC accounting standards and regulations. Under the PRC law, our PRC subsidiary is also required
to set aside at least 10% of their net profit each year to fund the designated statutory reserve fund until
such reserve fund reaches 50% of its registered capital. These reserves are not distributable as cash
dividends. As a result of these and other restrictions under the PRC laws and regulations, our PRC
subsidiary is restricted in their ability to transfer a portion of its net assets to our Company in the form
of dividends, loans or advances.

We do not have any insurance coverage for the risks relating to the Structured Contracts

Our Company’s operation depends on the validity, legality and enforceability of the Structured
Contracts. We believe that the insurance industry in the PRC is still at an early stage of development
and there are limited business insurance products available in the market, and to the best knowledge
of our Directors, no insurance products specifically designed for protecting the risks relating to the
Structured Contracts are available in the PRC market. Further, it is not compulsory for an online game
developer and operator to maintain an insurance policy to cover risks relating to the Structured
Contracts under the applicable PRC laws and regulations. Therefore, we have not yet taken out any
insurance to cover risks relating to the Structured Contracts. If the Structured Contracts and/or
contractual arrangements between Fuzhou Tianji and Fuzhou Tianmeng and its equity holder are
adjudicated to be in violation of any existing or future PRC laws or regulations, or in the event that
the relevant PRC regulatory authorities require that we unwind the contractual arrangements under the
Structured Contracts, our business will be adversely affected.

A substantial amount of costs and time may be involved in transferring the ownership of Fuzhou
Tianmeng from Mr. Zongjian Cai and Mr. Yuan Chi to us under the Call Option Agreement

The Call Option Agreement provides Fuzhou Tianji or its designee (a) a right to acquire part or
all of the equity interest in the registered capital of Fuzhou Tianmeng; and (b) a right to acquire all
or part of the assets of Fuzhou Tianmeng from Mr. Zongjian Cai and Mr. Yuan Chi. Nevertheless, such
rights can only be exercised by Fuzhou Tianji as and when permitted by the relevant PRC laws and
regulations, in particular, when there are no limitation on (i) foreign ownership in PRC companies that
provide value-added telecommunications, Internet content and Information services, and online games
and (ii) the eligibility of foreign invested enterprises to apply for the required license for engaging in
online game business in the PRC. In addition, a substantial amount of costs and time may be involved
in transferring the ownership of Fuzhou Tianmeng from Mr. Zongjian Cai and Mr. Yuan Chi to us if
we choose to exercise the exclusive right to acquire all or part of the equity interest and assets in
Fuzhou Tianmeng under the Call Option Agreement, which may have a material adverse impact on our
Group’s business, prospects and results of operation.

The shareholders of Fuzhou Tianmeng may have potential conflicts of interest with our Company

Mr. Zongjian Cai and Mr. Yuan Chi are shareholders of Fuzhou Tianmeng. Mr. Zongjian Cai is
the executive director of Fuzhou Tianmeng and Mr. Yuan Chi is the supervisor of Fuzhou Tianmeng.
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PRC laws provides that director and supervisor owe a fiduciary duty to the company they serve. As
director and supervisor of Fuzhou Tianmeng, Mr. Zongjian Cai and Mr. Yuan Chi must therefore act
in good faith and in the best interests of Fuzhou Tianmeng. On the other hand, as Directors of our
Company, Mr. Zongjian Cai and Mr. Yuan Chi have a duty of care to our Company and our
Shareholders. As a result, conflict of interests may arise due to their dual roles as our Directors and
the director, and the supervisor and shareholders of Fuzhou Tianmeng. For example, Mr. Zongjian Cai
and Mr. Yuan Chi may breach or cause Fuzhou Tianmeng to breach or refuse to renew the existing
Structured Contracts which allow our Group to effectively control Fuzhou Tianmeng and receive
economic benefits from them. If we cannot resolve any conflicts of interest or disputes between us and
Mr. Zongjian Cai and Mr. Yuan Chi, we would have to rely on legal proceedings to resolve these
disputes and/or enforce our agreements under the Structured Contracts, which may be costly,
time-consuming and disruptive to our operations.

RISKS RELATING TO OVERSEAS MARKETS AND THE PRC

Our operations are subject to various laws and regulations of various jurisdictions in which we
operate

Our operations are subject to various laws and regulations of various jurisdictions in which we
operate, including but not limited to laws regarding consumer protection, intellectual property, export
and national security, that are continuously evolving and developing, under various jurisdictions,
including but not limited to Singapore, the United States, PRC, Hong Kong and the Philippines. The
scope and interpretation of the laws that are or may be applicable to us are often uncertain and may
be conflicting. It is also likely that as our business grows and evolves and our games are played in
a greater number of countries, we will become subject to laws and regulations in additional
jurisdictions.

We are potentially subject to a number of foreign and domestic laws and regulations that affect
the offering of certain types of content, such as that which depicts violence, many of which are
ambiguous, still evolving and could be interpreted in ways that could harm our business or expose us
to liability. In addition, certain of our games, including Texas HoldEm Poker Deluxe, may become
subject to gambling-related rules and regulations and expose us to civil and criminal penalties if we
do not comply. It is difficult to predict how existing laws will be applied to our business and the new
laws to which we may become subject. If we are not able to comply with these laws or regulations or
if we become liable under these laws or regulations, we could be directly harmed, and we may be
forced to implement new measures to reduce our exposure to this liability. This may require us to
expend substantial resources or to modify our games, which would harm our business, financial
condition and results of operations. In addition, the increased attention focused upon liability issues
as a result of lawsuits and legislative proposals could harm our reputation or otherwise impact the
growth of our business. Any costs incurred as a result of this potential liability could harm our
business and operating results. Furthermore, the growth and development of electronic commerce and
virtual goods may prompt calls for more stringent consumer protection laws that may impose
additional burdens on companies such as ours conducting business through the Internet and mobile
devices. Notwithstanding our efforts to comply with applicable laws and regulations, there is no
assurance that we will at all times be in full compliance with all of the laws and regulations in the
jurisdictions where we operate, and the requirements and regimes thereunder that apply to our
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operations. Any failure, or any claim that we have failed to comply with any of them, may attract
significant monetary penalties and cause material disruption to our operations. In addition, any
tightening of the regulatory framework to which our operations are subject could result in increased
costs and liabilities. If any of these events occurs, our business, results of operations and financial

position may be materially and adversely affected.

The introduction of any new policies, laws and regulations, or changes to the existing policies,
laws and regulations, in Singapore may have a negative effect on our business and operations in
Singapore

Singapore policies, laws and regulations govern our operations in Singapore. The Singapore
economy continues to evolve and the Singapore government is likely to develop new policies, laws
and regulations so as to meet the changing needs of the economy. Any changes in policies by the
Singapore government may lead to changes in laws and regulations or interpretation thereof, as well
as changes in import and export restrictions and taxation policies. Should the laws and regulations
applicable to our business and operations in Singapore become more stringent in the future, they may
restrict our ability to operate at the same level or require us to incur unanticipated liabilities or
additional compliance costs, which may in turn have a negative effect on our business and operations

in Singapore.

The PRC’s political, economic and social conditions could affect our business, financial
condition, results of operations and prospects.

Political, economic and social conditions, laws, regulations and policies in China could affect

our businesses and results of operations.

China’s economy differs from the economies of most developed countries in many respects,
including but not limited to structure, level of government involvement, level of development, growth

rate, control of foreign exchange, and allocation of resources.

China’s economy has been transitioning from a planned economy to a more market-oriented
economy. For the past three decades, the PRC government has implemented economic reform
measures to emphasize the utilisation of market forces in economic development. We cannot predict
whether changes in China’s political, economic and social conditions, as well as its laws, regulations
and policies, will have any material adverse effect on our current or future business, financial

condition and results of operations.

It may be difficult to enforce judgments obtained from non-PRC courts against our Company or
our Directors or senior executive officers residing in China

Some of our Directors and senior management members reside in China. The legal framework in
China is materially different in certain areas from that of other jurisdictions, including Hong Kong and

the United States, particularly with respect to the protection of minority shareholders. While the PRC
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Company Law (H# ANRILFIE A F)7%) was amended in 2005 and took effect in 2006 to allow
shareholders to commence actions against directors, supervisors, officers or any third party on behalf
of a company under certain limited circumstances, the mechanism for enforcement of rights under the
corporate governance framework in China is still relatively underdeveloped and untested.

China does not have treaties providing for the reciprocal recognition and enforcement of
judgments of courts with countries such as Singapore, the United States, the Cayman Islands, and
therefore, enforcement of court judgments from these jurisdiction in China may be difficult or
impossible.

Gains on the sales of our Shares by foreign investors and dividends on our Shares payable to
foreign investors may become subject to the PRC income taxes

Under the PRC EIT Law and its implementation rules, any gain realized by “non-resident
enterprises” is subject to PRC income tax at the rate of up to 10% to the extent such gain is sourced
within the PRC and (i) such “non-resident enterprise” has no establishment or premise in the PRC, or
(i1) it has an establishment or premise in the PRC, but its income sourced within the PRC has no real
connection with such establishment or premise, unless otherwise exempted or reduced by tax treaties.
The PRC EIT Law and its implementation have certain ambiguities with respect to the interpretation
of the provisions relating to identification of PRC-sourced income. If we are recognised as a PRC
resident enterprise under the PRC EIT Law by the PRC tax authorities, our foreign Shareholders that
are “non-resident enterprises” may become subject to PRC income tax at the rate of up to 10% under
the PRC EIT Law as to the capital gains realized from sales of our Shares by and dividends distributed
to such foreign Shareholders as such income may be regarded as income from “sources within the
PRC”, unless any such foreign Shareholder is qualified for a preferential income tax rate or tax
exemption under a tax treaty or tax law, and we may be required to withhold such income tax on the
dividends payable by us to such foreign Shareholders.

If the PRC tax authorities recognise us as a PRC resident enterprise under the PRC EIT Law,
Shareholders who are not PRC tax residents and seek to enjoy preferential tax rates under relevant tax
treaties will need to apply to the PRC tax authorities for recognition of eligibility for such benefits
in accordance with the Measures on Tax Conventions Treatments for Non-Residents (for Trial
Implementation)* (JF & B ZE 52 Bl I 2 77 38 B L (5l4T) ), issued by the State Administration of
Taxation on 24 August 2009. It is likely that eligibility will be based on a substantive analysis of the
Shareholder’s tax residency and economic substance. With respect to dividends, the beneficial
ownership tests under the Notice on Interpretation and Recognition of “Beneficial Owner” under Tax
Conventions* (B 7 4o 35 g F 52 2 B W i 22 32 23 B A7 AN (%8 ) will also apply. If determined
to be ineligible for treaty benefits, such a Shareholder would become subject to the PRC tax rates
higher than the preferential tax rates under the relevant tax treaties on capital gains realized from sales
of our Shares and on dividends on our Shares. In such circumstances, the value of such foreign
Shareholders’ investment in our Placing Shares may be materially and adversely affected.

Some transactions during our Corporate Reorganisation may be subject to income tax, which
could adversely affect our business, financial condition and results of operation

The Ministry of Finance and SAT jointly issued, on 30 April 2009, the Circular on Issues
Concerning Process of Enterprise Income Tax in Enterprise Restructuring Business (Cai Shui [2009]
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No. 59) (KBRS AL LB SE A B BUE BA T R @A )) (MBL[2009]1595%), which became
effective retrospectively in January 2008. In addition, the SAT issued the Notice on Strengthening the
Administration of Enterprise Income Tax on Non-resident Enterprises’ Equity Transfer Income (Guo
Shui Han [2009] No. 698) (<[5 BiH5 48 = Bl 7 i ot I F F8 A 38 B0 HEE 0 8 T o A SE B0 B A 2 00 )
(B AL K [2009]1698%%) on 10 December 2009, effective on 1 January 2008. Under the aforementioned
circular, the transfer of equity interest in certain PRC subsidiaries directly or indirectly held by our
offshore subsidiaries to our other offshore subsidiaries is subject to an income tax of 10% on capital
gains which may be determined as the difference between the fair value of the equity interests
transferred and cost of investment, and special tax treatment will be applicable if certain conditions
are satisfied. For more details of the Corporate Reorganisation, please refer to “History and Corporate
Structure — Corporate Reorganisation” of this prospectus. In case we are required to pay the income
tax on capital gains as a result of the Reorganisation, our tax liability may increase and our net profits
and cash flow may be affected.

Failure to comply with PRC regulations in respect of the registration of our PRC citizen
employees’ share options and restricted share units may subject such employees or us to fines and
legal or administrative sanctions

Pursuant to the Implementation Rules of the Administration Measure for Individual Foreign
Exchange (ffil ASMES HLHFHEE MEANH]), or the Individual Foreign Exchange Rules, issued on 5
January 2007 by SAFE and relevant guidance issued by SAFE in March 2007, and Circular of the State
Administration of Foreign Exchange on Issues concerning the Administration of Foreign Exchange
Used for Domestic Individuals’ Participation in Equity Incentive Plans of Companies Listed Overseas
(0 2% A1 A 2L T8 i 356 v 8 N 23 BRI b T 2 ) O HEE S50 - ) A/ B /5 2B AT R ) REL K@ ) issued by
SAFE on 15 February 2012, PRC citizens who are granted shares or share options by an overseas listed
company according to its employee share option or share incentive plan are required, through the PRC
subsidiary of such overseas listed company or other qualified PRC agents, to register with SAFE and
complete certain other procedures related to the share option or other share incentive plan. We and our
PRC citizen employees who will be granted share options, or PRC option holders, will be subject to
these rules upon the Listing. If we or our PRC option holders fail to comply with these rules in the
future, we or our PRC option holders may be subject to fines and legal or administrative sanctions.
Please also refer to the paragraph headed “Regulatory Overview — PRC Laws and Regulations —
Regulations on Employee Share Options” in this prospectus.

RISKS RELATING TO THE PLACING

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

Prior to the Placing, there has not been a public market for our Shares. While we have applied
to list and deal in the Shares on the Stock Exchange, we cannot assure you that an active or liquid
public market for our Shares will develop or be sustained if developed. The Placing Price of the Shares
will be determined through negotiations between us and the Sole Lead Manager, and it may not
necessarily be indicative of the market price of the Shares after the Placing is complete. An investor
who purchases Shares in the Placing may not be able to resell such Shares at or above the Placing Price
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and, as a result, may lose all or part of the investment in such Shares. In addition, as there will be a
four Business Day gap between the pricing and trading of the Shares offered in the Placing, the initial
trading price of our Shares could be lower than the Placing Price due to a variety of reasons including
material negative events affecting us.

The liquidity, trading volume and trading price of our Shares may be volatile, which could result
in substantial losses for Shareholders

The price at which the Shares will trade after the Placing will be determined by the marketplace,
which may be influenced by many factors, some of which are beyond our control, including:

° our financial results;
° changes in securities analysts’ estimates, if any, of our financial performance;
° the history of, and the prospects for, us and the industry in which we compete;

o an assessment of our management, our past and present operations, and the prospects for,
and timing of, our future revenue and cost structures such as the views of independent
research analysts, if any;

° the present state of our development; and

° the valuation of publicly traded companies that are engaged in business activities similar
to ours.

In addition, the Stock Exchange has from time to time experienced significant price and volume
fluctuations that have affected the market prices for the securities of companies quoted on the Stock
Exchange. As a result, investors in our Shares may experience volatility in the market price of their
Shares and a decrease in the value of Shares regardless of our operating performance or prospects.

The sales or the availability for sales of substantial amounts of our Shares in the future could
materially and adversely affect the market price of our Shares

Shares held by the Controlling Shareholders are subject to certain lock-up periods. Please refer
to the section headed “Underwriting” in this prospectus for further information. We cannot assure that,
after such restriction expires, the Controlling Shareholders will not dispose of any Shares. Sales of
substantial amounts of Shares in the public market after the completion of the Placing, or the
perception that these sales could occur, could adversely affect the market price of our Shares and could
materially impair our future ability to raise capital through offerings of our Shares.

Shareholders’ interests may be diluted as a result of additional equity fund-raising

We may need to raise additional funds in the future to finance further expansion of our capacity
and business. If additional funds are raised through the issuance of new equity or equity-linked
securities of us other than on a pro rata basis to existing Shareholders, the percentage ownership of
such Shareholders in us may be reduced, and such new securities may confer rights and privileges that
take priority over those conferred by the Shares.
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The costs of options to be granted under the Pre-IPO Share Option Scheme and Share Option
Scheme may negatively affect our results of operations and any exercise of the options granted
will result in dilution to the Shareholders

We adopted the Pre-IPO Share Option Scheme on 12 November 2008. Options granted under
such scheme, if exercised in full, will represent 6.58% of our enlarged issued share capital
immediately following completion of the Placing (assuming no exercise of the Over-allotment
Option). We also adopted the Share Option Scheme on 16 September 2013 pursuant to which we will
grant to eligible persons under such scheme.

The fair value of the options at the date of which they are granted with reference to the valuer’s
valuation will be charged as share-based compensation which may have a negative effect on our results
of operations. Issuance of Shares for the purpose of satisfying any award made under the Share Option
Scheme will also increase the number of Shares in issue after such issuance, and thus will result in
the dilution to the percentage of ownership of the Shareholders, the earnings per Share and the net
asset value per Share.

Details of the Pre-IPO Share Option Scheme and the options granted thereunder and details of
the Share Option Scheme are set out in the section headed “Pre-IPO Share Option Scheme” and “Share
Option Scheme”, respectively, in Appendix IV to this prospectus.

You may face difficulties in protecting your interests under Cayman Islands law

Our corporate affairs are governed by, among other things, the Articles of Association, the
Companies Law and the common law of the Cayman Islands. The rights of Shareholders to take action
against our Directors, actions by minority shareholders and the fiduciary responsibilities of our
Directors to us under Cayman Islands law are to a large extent governed by the common law of the
Cayman Islands and the Articles of Association. The common law of the Cayman Islands is derived
in part from comparatively limited judicial precedent in the Cayman Islands as well as that from
English common law, which has persuasive, but not binding, authority on a court in the Cayman
Islands. The laws of the Cayman Islands relating to the protection of the interests of minority
shareholders differ in some respects from those in Hong Kong and other jurisdictions. Such
differences may mean that the remedies available to our minority Shareholders may be different from
those they would have under the laws of Hong Kong or other jurisdictions. For further details, please
refer to the section headed “Summary of the Constitution of our Company and Cayman Islands
Companies Law” in Appendix III to this prospectus.

RISKS RELATING TO THE STATEMENTS MADE IN THIS PROSPECTUS

We cannot guarantee the accuracy of facts and other statistics with respect to certain
information contained in this prospectus extracted from government official sources

Certain statistics and related facts on the global online game market set out in the section headed
“Industry Overview” in this prospectus have been extracted from government official sources. We
have not carried out any independent verification on these statistics and facts. Accordingly, we make
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no representation as to the completeness or accuracy of these statistics and facts or their
compatibilities with other sources or reports. Due to different collection methods and other reasons,
these statistics and facts contained in this prospectus may be inaccurate and should not be unduly

relied upon.

Investors should read the entire prospectus carefully and we strongly caution investors and not
to place any reliance on any information contained in press articles or other media regarding us

and the Placing, certain of which may not be consistent with information contained herein.

Prior to the publication of this prospectus, there had been press and media coverage regarding
us and the Placing. We have not authorised the disclosure of any such information in the press or
media and do not accept responsibility for the accuracy or completeness of such press articles or other
media coverage. We make no representation as to the appropriateness, accuracy, completeness or
reliability of such information about us and the Placing. To the extent such statements are inconsistent
with, or conflict with, the information contained in this prospectus, we disclaim responsibility for
them. Accordingly, prospective investors are cautioned to make their investment decisions on the basis

of the information contained in this prospectus only and should not rely on any other information.



WAIVERS FROM STRICT COMPLIANCE WITH THE GEM
LISTING RULES AND EXEMPTION FROM THE COMPANIES ORDINANCE

CONTINUING CONNECTED TRANSACTION

IGG Singapore has entered into a research and development outsourcing agreement with
GameCoreTech Software Corporation (“GameCoreTech”), which will constitute a continuing
connected transaction of our Company under Chapter 20 of the GEM Listing Rules and is subject to
the reporting, annual review and announcement requirements under the GEM Listing Rules.

Pursuant to Rule 20.42(3) of the GEM Listing Rules, our Company has applied for, and the Stock
Exchange has granted to our Company, a waiver from strict compliance with Rule 20.47 of the GEM
Listing Rules in relation to the announcement requirements in respect of the above continuing
connected transaction. Further details of the continuing connected transaction are set out in the section
headed “Continuing Connected Transactions” in this prospectus.

STRUCTURED CONTRACTS

Reference is made to the paragraph headed “Structured Contracts” under the section deaded
“History and Corporate Structure” of this prospectus. Fuzhou Tianmeng, Fuzhou Tianji and the
Founders entered into the Structured Contracts, pursuant to which the financial results of Fuzhou
Tianmeng would be combined with our Company as if Fuzhou Tianmeng were a subsidiary of our
Group. The transactions under the Structured Contracts will technically constitute connected
transactions under the GEM Listing Rules, as such, a waiver for the Structured Contracts from (i) strict
compliance with the announcement and independent Shareholders’ approval of our Company, (ii)
setting a maximum aggregate annual value, i.e. an annual cap, for the fees payable to Fuzhou Tianji
under the Structured Contracts, and (iii) fixing the terms of the Structured Contracts to three years or
less, for as long as our Shares are listed on the Stock Exchange, was sought from the Stock Exchange,
subject to numerous conditions as set out in the section headed “Continuing Connected Transactions”
of this prospectus. Further information on the waiver granted by the Stock Exchange in relation to the
Structured Contracts is set forth in the section headed “Continuing Connected Transactions™ in this
prospectus.

JOINT COMPANY SECRETARIES

Pursuant to Rule 5.14 of the GEM Listing Rules, an issuer must appoint as its company secretary
an individual who, by virtue of his or her academic or professional qualifications or relevant
experience, is capable of discharging the functions of company secretary and is either (i) a member
of the Hong Kong Institute of Chartered Secretaries, a solicitor or barrister (as defined in the Legal
Practitioners Ordinance) or a certified public accountant (as defined in the Professional Accountants
Ordinance), or (ii) an individual who, in the opinion of the Stock Exchange, acquires the “relevant
experience” within the meaning of Rule 5.14 of the GEM Listing Rules.

We have appointed Ms. Jessie Shen and Ms. Yin Ping Yvonne Kwong as the joint company
secretaries of our Company. As Ms. Yin Ping Yvonne Kwong is a member of The Hong Kong Institute
of Chartered Secretaries, she is qualified to act as one of the joint company secretaries of our
Company. Whilst our Directors consider that Ms. Jessie Shen is capable of discharging her duty as a
joint company secretary of our Company by virtue of her background and experience and contributions
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to our Company (as detailed in the section headed “Directors, Senior Management and Employees” in
this prospectus), although she is not a member of the Hong Kong Institute of Chartered Secretaries,
a solicitor or barrister or a certified public accountant, as required under Note 1 to Rule 5.14 of the
GEM Listing Rules. Ms. Jessie Shen joined our Group in March 2009, which was before our
Company’s preparatory period for listing. Ms. Jessie has been actively involved in the proposed listing
of our Company since our preparatory period. She is also familiar with the daily operations of our
Group. In this regard, we have applied for, and the Stock Exchange has granted, a waiver from strict
compliance with the requirements of Rule 5.14 of the GEM Listing Rules for the period of three years
from the Listing Date. Upon expiry of the said three-year waiver period, we will demonstrate to the
Stock Exchange’s satisfaction that Ms. Jessie Shen has obtained the relevant qualification under Rule
5.14 or, having had the benefit of Ms. Yin Ping Yvonne Kwong’s guidance for three years, would then
have acquired the “relevant experience” within the meaning of Rule 5.14 of the GEM Listing Rules.
Given the important role of company secretary in the corporate governance of our Company,
particularly in assisting our Company as well as our Directors in complying with the GEM Listing
Rules and other relevant laws and regulations, we have the following arrangement and measures:

(a) we have appointed Ms. Yin Ping Yvonne Kwong as a joint company secretary who meets
the requirements under Rule 5.14 of the GEM Listing Rules for a term commencing on the
date of such appointment and ending on the date which is three years from the Listing Date
to assist and guide Ms. Jessie Shen who is also appointed for an initial term commencing
on the date of such appointment and ending on the date which is three years from the
Listing Date so that she is able to acquire the relevant knowledge and experience as
required under the GEM Listing Rules in order to discharge her functions as a joint
company secretary of our Company. The waiver will be revoked with immediate effect if
Ms. Yin Ping Yvonne Kwong ceases to provide assistance to Ms. Jessie Shen during such

three years’ period;

(b) we will further ensure that Ms. Jessie Shen has access to the relevant training and support
to enable her to familiarize herself with the GEM Listing Rules and the duties required of
a company secretary of an issuer listed on the Stock Exchange. Our Hong Kong legal
advisors, Orrick, Herrington & Sutcliffe, have provided training on the GEM Listing Rules
to Ms. Jessie Shen on 3 May 2013. In addition, Ms. Jessie Shen will endeavour to
familiarize herself with the GEM Listing Rules during her tenure; and

(c) upon expiry of such three-year period as stated in paragraphs (a) to (b) above, the Stock
Exchange may re-visit the situation in the expectation that our Company should then be
able to demonstrate to the Stock Exchange’s satisfaction that Ms. Jessie Shen, having had
the benefit of Ms. Yin Ping Yvonne Kwong’s guidance for three years, has acquired the
“relevant experience” within the meaning of Rule 5.14 of the GEM Listing Rules so that

a further waiver would not be necessary.

Our Sole Sponsor also confirms that our Company has established procedures, systems and
controls which are adequate and sufficient under Rule 6A.15(5) of the GEM Listing Rules.
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PRE-IPO SHARE OPTIONS

Under Rule 23.02(1)(b) of the GEM Listing Rules, paragraph 27 of Appendix 1A and paragraph
10 of Part I of the Third Schedule to the Companies Ordinance, this prospectus is required to include
details of the number, description and amount of any of our Shares which a person has, or is entitled
to be given, an option to subscribe for, together with certain particulars of each option, namely, the
period during which it is exercisable, the price to be paid for Shares subscribed for under it, the
consideration (if any) given or to be given for it or for the right to it and the names and addresses of
the persons to whom it was given. As at the Latest Practicable Date, we have granted options under
the Pre-IPO Share Option Scheme to 224 Grantees to subscribe for an aggregate of 86,208,000 Shares
on the terms set out in the paragraph headed “Pre-IPO Share Option Scheme” in Appendix IV to this
prospectus. Such options granted under the Pre-IPO Share Option Scheme represent approximately
6.58% of our Company’s issued share capital upon the completion of Placing of 1,309,737,099 Shares
(excluding all Shares which may be issued upon the exercise of the Over-allotment Option), or
approximately 6.18% of the enlarged issued share capital of our Company upon full exercise of all
outstanding options granted under the Pre-IPO Share Option Scheme on the completion of Placing
(excluding all Shares which may fall to be issued upon the exercise of the Over-allotment Option).
Except for those Grantees who are senior management and connected persons of our Group as
disclosed in the paragraph headed “Pre-IPO Share Option Scheme” in Appendix IV to this prospectus,
no Grantees under the Pre-IPO Share Option Scheme are Directors, senior management or connected
persons (as defined under the GEM Listing Rules) of our Group.

Under the Pre-IPO Share Option Scheme, eligible persons include employees, outside directors

and consultants.

We have applied for: (i) a waiver from the Stock Exchange from strict compliance with the
disclosure requirements under Rule 23.02(1)(b) and paragraph 27 of Appendix 1A to the GEM Listing
Rules; and (ii) an exemption from the SFC from strict compliance with the disclosure requirements
of paragraph 10(d) of Part I of the Third Schedule to the Companies Ordinance, on the ground that
full compliance with these requirements in respect of those participants of the Pre-IPO Share Option
Scheme who are employees of our Group and who are neither Directors, senior management, nor
connected persons of our Company would be unduly burdensome. In light of the requirements under
the relevant regulations indicated above, we have made the following submission to the Stock
Exchange and SFC:

1. The options under the Pre-IPO Share Option Scheme were granted to a total of three senior
management, seven connected persons and 214 other Grantees. We consider that it would
be unduly burdensome to disclose full details of all the options granted by us under the

Pre-IPO Share Option Scheme in the prospectus, which would involve approximately 20
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more pages of content to be inserted into the prospectus and approximately 2.5 days of
translation time, significantly increasing the cost and timing for information compilation,

prospectus preparation and printing.

Key information in relation to the options granted under the Pre-IPO Share Option Scheme,
as described in the paragraph headed “Pre-IPO Share Option Scheme” in Appendix IV to
the prospectus should provide potential investors with sufficient information to make an

informed assessment of the potential dilution effect on the shareholding of our Company.

The grant and exercise in full of the options granted under the Pre-IPO Share Option
Scheme will not cause any material adverse change in the financial position of our

Company.

The lack of full disclosure requirements set out above will not prevent potential investors
from making an informed assessment of the activities, assets and liabilities, financial
position, management and prospects of our Company and will not prejudice the interest of

the investing public.

If any, details of options granted to Directors under the Pre-IPO Share Option Scheme will
be disclosed under the section headed “Disclosure of Interest” in Appendix IV to this

prospectus.

The particulars of Grantees who have been granted options to subscribe for one million

Shares or more will be disclosed in Appendix IV this prospectus.

The Stock Exchange has granted the exemption on the conditions that:

(a)

(b)

the grant of a certificate of exemption from strict compliance with the disclosure
requirements of paragraph 10(d) of Part I of Third Schedule to Companies Ordinance by
SFC;

on an individual basis, full details of all options granted under the Pre-IPO Share Option
Scheme to each of the Grantees who (i) is a member of senior management of our Company,
(i1) is a connected person of our Group, and (iii) who have been granted options to
subscribe for one million Shares or more and such details shall include all information and
particulars required under Rule 23.02(1)(b) of and paragraph 27 of Part A of Appendix I to
the GEM Listing Rules and paragraph 10 of Part I of the Third Schedule to the Companies

Ordinance, be disclosed in this prospectus;
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(c)

(d)

(e)

()

(2)

in respect of the options granted by our Company under the Pre-IPO Share Option Scheme
to Grantees, other than those referred to in sub-paragraph (b), (i) the aggregate number of
Grantees and the number of Shares subject to the options, (ii) the consideration paid for the
grant of the options, and (iii) the exercise period and the exercise price granted, be

disclosed in this prospectus;

a summary of the Pre-IPO Share Option Scheme be disclosed in this prospectus;

a list of all Grantees (including those referred to in sub-paragraph (b)) of the options
granted by our Company under the Pre-IPO Share Option Scheme containing all the details
required under Rule 23.02(1)(b) and paragraph 27 of Appendix 1A to the GEM Listing
Rules and paragraph 10 of Part I to the Third Schedule to the Companies Ordinance will
be available for public inspection in accordance with the paragraph headed “Documents

Available for Inspection” in Appendix V to this prospectus;

the dilutive effect upon full exercise of the outstanding option granted under the Pre-IPO
Share Option Scheme on the shareholding and impact on the loss per Share, be disclosed

in the prospectus; and

the aggregate number of Shares subject to the outstanding options granted by our Company
under the Pre-IPO Share Option Scheme and the percentage of our Company’s issued share

capital of which such number represents, be disclosed in the prospectus.

The SFC has issued a certificate of exemption under section 342A of the Companies Ordinance

exempting our Company from strict compliance with paragraph 10(d) of Part I of the Third Schedule

to the Companies Ordinance on the following conditions:

(a)

(b)

on an individual basis, full details of all options granted to each of the Grantees who (i) is
a member of senior management of our Company, (ii) is a connected person for our Group,
and (iii) who has been granted options to subscribe for one million Shares or more, and such
details shall include all information and particulars required under paragraph 10 of the Part

I of the Third Schedule to the Companies Ordinance, be disclosed in the prospectus;

in respect of the options granted by our Company under the Pre-IPO Share Option Scheme
to Grantees, other than those referred to in sub-paragraph (a) above, (i) the aggregate
number of Grantees and the number of Shares subject to the options, (ii) the consideration
paid for the grant of the options, and (iii) the exercise period and the exercise price granted,

be disclosed in the prospectus;
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(c) alist of all Grantees (including those referred to in sub-paragraph (a) above) of the options
granted by our Company under the Pre-IPO Share Option Scheme containing all the details
required under paragraph 10 of Part I to the Third Schedule to the Companies Ordinance
will be available for public inspection in accordance with the paragraph headed
“Documents Available For Inspection” in Appendix V to this prospectus; and

(d) the particulars of the exemption, be disclosed in this prospectus.

The Directors believe that the granting of waiver and exemption by the Stock Exchange and the
SFC will not prejudice the interest of public investors. Further details of the Pre-IPO Share Option
Scheme are set out in the paragraph headed “Pre-IPO Share Option Scheme” in Appendix IV to this
prospectus.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus includes particulars given in compliance with the Companies Ordinance, the
Securities and Futures (Stock Market Listing) Rules and the GEM Listing Rules for the purposes of
giving information to the public with regard to our Group. Our Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this prospectus and confirm,

having made all reasonable enquiries, that to the best of their knowledge and belief:

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

2. there are no other matters the omission of which would make any statement in this

prospectus misleading; and

3. all opinions expressed in this prospectus have been arrived at after due and careful

consideration and are founded on bases and assumptions that are fair and reasonable.

PLACING SHARES ARE FULLY UNDERWRITTEN

This prospectus is published solely in connection with the Placing which is sponsored by the Sole
Sponsor. The Placing Shares will be fully underwritten by the Underwriters pursuant to the
Underwriting Agreement. For further information about the Underwriters and the Placing and

underwriting arrangements, please refer to the section headed “Underwriting”.

RESTRICTIONS ON SALE OF THE PLACING SHARES

Each person acquiring the Placing Shares will be required to confirm or be deemed to confirm
by his/her acquisition of the Placing Shares that he/she is aware of the restrictions on the placing of
the Placing Shares described in this prospectus. Save as mentioned above, no action has been taken
in any jurisdiction other than Hong Kong to permit a placing or public offering or the general
distribution of this prospectus. Accordingly, this prospectus may not be used for the purpose of, and
does not constitute, an offer or invitation in relation to the Placing in any jurisdiction or, in any
circumstance in which such an offer or invitation is not authorised, or to any person to whom it is

unlawful to make such an offer or invitation.

The distribution of this prospectus and the offering of the Placing Shares in other jurisdictions
are subject to restrictions and may not be made except as permitted under the applicable laws or any
applicable rules and regulations of such jurisdictions pursuant to registration with or authorisation by
the relevant regulatory authorities as an exemption therefrom.

The Placing Shares are offered for subscription solely on the basis of the information contained
and the representations made in this prospectus. No person is authorised in connection with the

Placing to give any information, or to make any representation, not contained in this prospectus. Any
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information or representation not contained herein shall not be relied upon as having been authorised
by our Company, the Sole Sponsor, the Sole Lead Manager and the Underwriters, any of their
respective directors, officers, employees, affiliates and/or representatives or any other person involved
in the Placing.

Prospective investors for Placing Shares should consult their financial advisers and take legal
advice, as appropriate, to inform themselves of, and to observe, all applicable laws and regulations of
any relevant jurisdiction. Prospective investors for the Placing Shares should inform themselves as to
the relevant legal requirements of applying for the Placing Shares and any applicable exchange control
regulations and applicable taxes in the countries of their respective citizenship, residence or domicile.

APPLICATION FOR LISTING ON GEM

Application has been made to the Listing Division of the Stock Exchange for the listing of, and
permission to deal in, the Shares in issue and to be issued pursuant to the Placing (including the Shares
which may be issued pursuant to the exercise of the Over-allotment Option and any Shares which may
be issued pursuant to the exercise of options granted under the Pre-IPO Share Option Scheme or
options which may be granted under the Share Option Scheme) on GEM. No part of the share or loan
capital of our Company is listed on or dealt in on any other stock exchange and no such listing or
permission to list is being or is proposed to be sought in the near future.

Pursuant to Rule 11.23(7) of the GEM Listing Rules, at least 25% of the total issued share capital
of our Company must at all times be held by the public. A total of 327,434,000 Placing Shares
(excluding any Shares which may be issued pursuant to the exercise of the Over-allotment Option and
any Shares which may be issued pursuant to the exercise of options granted under the Pre-IPO Share
Option Scheme or options which may be granted under the Share Option Scheme) comprising (i) the
issue of 262,651,459 new Shares for subscription; and (ii) the offer for 64,782,541 Sale Shares for
sale, which together representing 25% of our Company’s issued share capital, will be in the hands of
the public immediately following the completion of the Placing and upon Listing. Only securities
registered on the branch register of members of our Company kept in Hong Kong may be traded on
GEM unless the Stock Exchange otherwise agrees.

Under section 44B(1) of the Companies Ordinance, any allotment made in respect of any
application will be invalid if the listing of, and permission to deal in, the Shares offered under this
prospectus to be listed on GEM is refused before the expiration of three weeks from the date of the
closing of the application of the Placing, or such longer period (not exceeding six weeks) as may,
within the said three weeks, be notified to our Company by the Stock Exchange, any allotment made
on an application in pursuance of this prospectus shall, whenever made, be void.

HONG KONG SHARE REGISTER AND STAMP DUTY

All Shares in issue or to be issued pursuant to the Placing (including the Shares which may be
issued pursuant to the exercise of the Over-allotment Option and any Shares which may be issued
pursuant to the exercise of options granted under the Pre-IPO Share Option Scheme or options which
may be granted under the Share Option Scheme) for dealing on the Stock Exchange will be registered
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on our Company’s branch register of members to be maintained in Hong Kong. Our Company’s
principal register of members will be maintained by our Company’s principal share registrar in the
Cayman Islands. Only Shares registered on our Company’s branch register of members maintained in
Hong Kong may be traded on the Stock Exchange.

Dealings in the Placing Shares registered in our register of members in Hong Kong will be
subject to Hong Kong stamp duty.

Unless determined otherwise by our Company, dividends payable in Hong Kong dollars in
respect of Shares will be paid to the Shareholders listed on the Hong Kong share register of our
Company, by ordinary post, at the Shareholders’ risk, to the registered address of each Shareholder.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

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

Settlement of transaction between participants of the Stock Exchange is required to take place
in CCASS on the second Business Day after any trading day. All activities under CCASS are subject
to the General Rules of CCASS and CCASS Operational Procedures in effect from time to time. All
necessary arrangements have been made for the Shares to be admitted into CCASS. Investors should
seek the advice of their stockbroker or other professional adviser for details of those settlement
arrangements and how such arrangements will affect their rights and interests.

PROFESSIONAL TAX ADVICE RECOMMENDED

If investors are unsure about the taxation implications of the subscription for, purchase, holding
or disposal of, dealings in, or exercise of any rights in relation to, the Placing Shares, they should
consult an expert. It is emphasized that none of our Company, the Selling Shareholders, our Directors,
the Sole Sponsor, the Sole Lead Manager, the Underwriters, any of their respective directors, agents
or advisers or any other persons involved in the Placing accepts responsibility for any tax effects on
or liabilities of any person resulting from the subscription for, purchase, holding or disposal of,
dealings in, or the exercise of any rights in relation to, the Placing Shares.

STRUCTURE OF THE PLACING

Details of the structure of the Placing, including its conditions, are set out in the section headed
“Structure and Conditions of the Placing” in this prospectus.

COMMENCEMENT OF DEALINGS IN THE SHARES

Dealings in the Shares on GEM are expected to commence at 9:00 a.m. on 18 October 2013.
Shares will be traded in board lots of 1,000 Shares each. The GEM stock code for the Shares is 8002.
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This section contains certain information which is derived from official government
publications and industry sources as well as a commissioned report from Analysys Consulting, an
Independent Third Party. We believe that the sources of the information are appropriate sources for
such information and have taken reasonable care in extracting and reproducing such information.
We have no reason to believe that such information is false or misleading or that any fact has been
omitted that would render such information false or misleading. The information extracted from the
commissioned report from Analysys Consulting reflects estimates of market conditions based on
samples, and is prepared primarily as a market research tool. References to Analysys Consulting
should not be considered as the opinion of Analysys Consulting as to the value of any security or
the advisability of investing in our Group. While we have exercised reasonable care in compiling
and reproducing such information from official government and non-official sources, it has not
been independently verified by us, the Sponsor, the Underwriters or any other party involved in the
Listing and no representation is given as to its accuracy.

SOURCES OF INFORMATION

We commissioned Analysys Consulting to conduct an analysis of the online game industry in the
global market and other relevant economic data and prepare the Analysys Report. We have agreed to
pay a fee of approximately RMB240,000 for the Analysys Report, which we believe reflects market
rates. Our Directors are of the view that the payment of the fee does not affect the fairness of the
conclusions drawn in the Analysys Report. Analysys Consulting is an independent consulting firm
based in Beijing, providing data, information, and advice to companies around the world in the
industry of the Internet and information technology.

The Analysys Report includes both historical and forecast information relating to the online
game industry in the global market, and other relevant economic data. Analysys Consulting relies on
a variety of industry sources worldwide in determining its market data, including but not limited to,
interviews with market participants, publicly released corporate information and the expertise of

Analysys Consulting industry analysts.

The projections in the Analysys Report relating to the global online game market are based on

the following general bases and assumptions:

° Stable political environment. The global political environment is comparatively stable and
there is no adverse political policies around the world to restrict the development of online

games.

° Gradual economic recovery. As the global economy recovers from the recent financial
crisis, individual disposable income has increased as well as the amount spent on online
games. In addition, because of globalization, the development of the online payment

channels worldwide has provided support for the global publishing for online games.
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° No revolutionary technological innovation. Although the rapid development of the
Internet, mobile and 3D technologies have provided Global support for the development of
online games, for purposes of the projections made in the Analysys Report, we assume there
will not be any revolutionary technological advances in the next five years.

GROWTH OF THE GLOBAL ONLINE GAME INDUSTRY
Growth in the market size of the global online game industry

According to Analysys Consulting, as game consoles and arcade games have declined in
popularity worldwide, online games have become the main driver of growth in the global electronic
game market. In 2012, revenue generated from the online game market rose 19.4% to US$27,954
million. Analysys Consulting estimates revenue will further expand to US$40,778 million in the year
ending 31 December 2015. The development of the global online game market is primarily due to the
following reasons:

° online games are more accessible to game players, conforming to their routine habits;
° the supply of online games increased by a large margin; and

° the number of the online game providers increased due to the relatively low cost of
development compared with arcade games and console games.

The following table sets forth the historical and projected revenue of the global online game
industry.

Market Size of the Global Online Game Industry
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According to Analysys Consulting, Asia has become the largest online game market globally,
accounting for 66% of total revenue worldwide. This is due partly to the fact that there are more online
game players in Asia than in any other region of the world. Europe comprises the second largest
market, accounting for 19% of the total global online game revenue, followed by North America with
13%. The following chart sets forth the breakdown of the total revenue of the global online game
market by region for the year ended 31 December 2012.

Revenue of the Global Online Game Market by Region in 2012
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Source: EnfoDesk © Analysys Consulting

Growth in the market size of the mobile game segment

According to Analysys Consulting, in 2012, the mobile games market segment of the online game
industry expanded rapidly with a total market value of US$5,939 million. This growth can be
attributed to the development of smart mobile devices and operating systems. The market is expected
to grow further as smart mobile devices become more sophisticated and as the number of mobile game
players increases. The following chart sets forth the historical and projected market size of the global

mobile game industry.
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Market Size of the Global Mobile Game Industry in 2012 and
Future Trend Forecast
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According to Analysys Consulting, Asia remains a dominant regional market globally,
accounting for 44% of the total revenue of the global mobile game market. As at 31 December 2012,
there were more smart mobile devices used by the population in Asia than any other region, and is
expected to expand in the near future. Although Europe maintains a relatively small player base, the
rate of paying users and ARPU (“Average Revenue Per User”) is relatively high. As a result, the
European market ranks second in the world with 31% of the global mobile game industry. As a result
of globalization and improvement of mobile game distribution systems, mobile game providers can
distribute their products to players around the world. Therefore, certain mobile games were able to
achieve tremendous international popularity such as Draw Something and Texas HoldEm Poker.

The advent of tablets and smart phones has greatly changed the global game market. The touch
screen technology introduced a new element to game product design, facilitating the creation of novel
game experiences and opportunities for profit. Because of this potential, game developers must now
focus on developing family game console and PC games or developing new games for the more
emerging mobile platforms. The following chart sets forth the revenue of the global mobile game
market by region for the year ended 31 December 2012.
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The Revenue of the Global Mobile Game Market by Region in 2012
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OVERVIEW OF THE MAJOR ONLINE GAME MARKETS

Asia market

According to Analysys Consulting, Asia has consistently been a major market for online games,
boasting higher revenue for various online games than any other regional markets such as North
America and Europe. The revenue of Asia’s online game market reached US$17,139 million in 2012,
and is expected to rise to US$24,960 million by 2015. In Asia, browser games, client-based games and
mobile games dominate the development of the game industry, underscoring the vitality and potential
of the online game market in the region. Moreover, the relatively early commencement of online game
development activities in Asia resulted in a higher degree of global recognition of its online game
products due to the quality of the game design and the variety of game genres. More precisely, China,
South Korea, Japan and Vietnam are among the leading countries in the global online game industry,
all of whose products enjoy worldwide popularity.

Within Asia, China is the largest online game market. At the end of 2012, the revenue from China
reached US$7,296 million, illustrating the maturity of China’s online game market and the

improvement of engagement and profitability.

South Korea is another major producer of online games in Asia. The revenue from its online
game industry reached US$6,100 million in 2012 and is estimated to reach US$9,600 million by 2014.
In 2012, South Korea’s mobile game market grew rapidly with several world-renowned companies

entering the global mobile game sector.
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The demand for online games in Japan is considerable. 2012 marked the end of Japan’s five-year
recession in terms of revenue from the online game market. Vietnam is the largest online game market
in Southeast Asia. In 2012, its revenue reached US$150 million.

The revenue from the Asian online game industry as a proportion of the revenue from the larger
electronic game industry in which online game industry forms a part grew from 27.45% in 2008 to
56.43% in 2012. According to Analysys Consulting, the proportion is expected to reach 67.62% in
2015. The following table sets forth the historical and projected market size of the game industry in
Asia and future trend forecast from 2008 to 2015.

Market Size of the Asia Online Game Industry in 2012 and
Future Trend Forecast
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European market

According to Analysys Consulting, in Europe, the revenue from the online game industry reached
US$5,909 million in 2012. The number of online games in the European game market rose at a faster
pace than in North America. European game players rank first in the world in terms of the ability to
pay for game products. To date, there are 35 million online game players in Europe, 48% of whom are
paying users. European players’ acceptance of online games is relatively high, and approximately 57%

of European online game players are also mobile game customers.
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In Europe, Germany demonstrated the largest growth in terms of volume of online game players
in 2012, with an increase of 37%, as well as in terms of industry revenue, which increased to US$700
million. Turkey and Russia are also major markets for online games. Turkey showed great potential
as a growing online game market in 2012, boasting 21.8 million total online game users and a paying
user percentage of 49%. The online game market in Russia has also exhibited rapid growth. The
revenue of Russia’s online game industry has increased to US$80 million, of which client-based games
constitute 65%.

The revenue from the European online game industry as a proportion of the revenue from the
larger European electronic game industry grew from 8.04% in 2008 to 14.93% in 2012. Furthermore,
the proportion is expected to reach 19.25% by the 2015, according to Analysys Consulting. The
following chart sets forth the historical and projected revenue of the game industry in Europe from
2008 to 2015.

Market Size of the European Online Game Industry in 2012
and Future Trend Forecast

Unit: USD Million

AT === (ther Electronic B0nline Games— ?:I:::re;nsi::m;r:; ?l:‘;:‘:tfme o [ 22005
45000 |- Games
40000 - 20.00%
35000 |
30000 - 15.00%
25000
20000 10.00%
15000
10000 5.00%

5000

0 = 0.00%

2008 2009 2010 2011 2012 2013 (F) 2014(F 2015(R)

Source: EnfoDesk © Analysys Consulting

North American Market

According to Analysys Consulting, North America is unequivocally the world’s largest electronic
game market in terms of its global market share. Historically, the family game console dominated the
North American game market. However, as the global financial crisis limited the amount of per capita
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disposable income North Americans dedicated to entertainment and as new technology rendered the
family game console obsolete, online games became more and more popular within the region. In
2012, the consumption volume of online games, including browser games, client-based games and

mobile games, reached US$4,800 million.

The United States is a major game market in North America, contributing nearly 90% of the
region’s revenue. In 2012, American game players increased their total online gaming time by 26%.
As a whole, American gamers dedicated 22% of their total gaming time to playing browser-based

games, far surpassing the amount of time spent playing client-based games.

The revenue from the online game industry as a proportion of revenue from the larger North
American electronic game industry increased from 9.56% in 2008 to 15.06% in 2012. According to
Analysys Consulting, the proportion is expected to continue to increase slightly to 15.31% by 2015.
The following chart sets forth the historical and projected market size of the game industry in North
America from 2008 to 2015.

Market Size of the North American Online Game Industry in
2012 and Future Trend Forecast
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COMPETITIVE LANDSCAPE

According to Analysys Consulting, the online game industry is comprised of three main

segments: the browser games, client-based games and mobile games.

The Competitive landscape of the browser game segment

According to Analysys Consulting, the browser game segment has developed rapidly since 2008.
The development of various social network platforms in recent years enhanced the visibility and
accessibility of browser games, partly accounting for the significant expansion in the segment’s
market size. In 2012, the revenue from the global browser game market reached US$87 million,
representing an increase of 22.5% from 2011. It is estimated that the market size could reach US$127
million in 2015. The following table sets forth the historical and projected market size of the global

browser game segment from 2008 to 2015.

Market Size of the Global Browser Game Market in 2012 and
Future Trend Forecast
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Major browser game providers include Tencent, 7 Road, Tianshenhudong.com, among others.

The following table sets forth the top five browser games in the global market.

Game Game provider Major operating countries Revenue
(USD million)

Qixiongzhengba ... .... Tencent (China) China and Korea 216

DanDanTang ......... 7 Road (China) China, Singapore, 132.3
Vietnam and US

Aojian. . ............. Tianshenhudong.com China, Singapore and 95.4
(China) Malaysia

Shenxiandao . ......... Xingdong.com (China) China and Thailand 94.1

Longjiang ........... My9yu.com (China) China and Singapore 61.9

The competitive landscape of the client-based segment

According to Analysys Consulting, the development of client-based games dates back to 1978.
Currently, client-based games constitute the most profitable sector in the online game industry. The
global market scale of client-based games reached US$21,928 million in 2012, and is expected to hit
US$30,717 million in 2015.

According to the market breakdown prepared by Analysys Consulting, Asia generated more
revenue from client-based games than any other regions in the world. Though the quality of its game
products was generally inferior to that of the providers in Europe and the United States, Asia’s high
revenue can be attributed to its large user base and extensive experience in cultivating client-based
online games. In other words, players in Asia exhibited market-friendly consumption habits, thereby
facilitating the fast development of the client-based market in the region. The following table sets
forth the historical and projected market size of the global client-based game segment from 2008 to
2015.

— 81 —
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Market Size of the Global Client-based Game Market in 2012
and Future Trend Forecast
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Major client-based game providers include Blizzard Entertainment, Smile Gate, Perfect World,
NetEase, NCSoft, among others. The following table sets forth the top five client-based games in the
global market in terms of revenue generated in 2012.

Major

Game Game provider operating countries Revenue

(USD million)
World of Warcraft........ Blizzard Entertainment(US) China, US and Korea 793.6
CrossFire . ............. Smile Gate (South Korea) China 761.9
Fantasy Westward Journey. . NetEase (China) China 305
Perfect World .. ......... Perfect World (China) China and Vietnam 256
LINEAGEII............ NCSoft (South Korea) Korea and Japan 210

The competitive landscape of the mobile game segment

In the past several years, as the popularity and accessibility of mobile Internet and smart devices
fulfilled the hardware requirements for the development of mobile games and as providers’ increased
investments in mobile games expanded the range of products available to players, mobile game
markets around the world grew with profitable points existing in many corners rather than

— 82 —
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concentrated in a certain region. The revenue from the global mobile game market reached US$5,939
million for 2012, representing an increase of 21% compared to 2011. It is estimated that revenue will
expand further to US$9,934 million in 2015, according to Analysys Consulting. The following table
sets forth the historical and projected market size of the global mobile game segment from 2008 to
2015.

Market Size of the Global Mobile Game Market in 2012 and
Future Trend Forecast
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Major mobile game providers include EA, Zynga, GREE, Gameloft, among others. The following
table sets forth the top five online games in the global market.

Game Provider Registration Country Major operating countries Revenue
(USD million)

Electronic Arts Mobile . . UsS US, Japan and China 241
Zynga . .............. UsS US and Japan 211
GREE............... Japan China and Japan 135
Gameloft. . ........... France Western Europe and China 79
Storm8 . ............. us (0N 55
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COMPETITIVE ADVANTAGES OF IGG

According to Analysys Consulting, we have the following key competitive advantages, among

others:

Integrated in-house development and publishing for streamline operation

The successful integration of proprietary product development and online game publishing
enhances the overall performance of an online game provider and underscores the maturity of our
company. For instance, maintaining proprietary development capabilities provides flexibility in terms
of upgrading and improving game products while the experience obtained in the operation of such
proprietary developed products stimulates future development as well as facilitates better localization

of products.

Optimization of human resources allocation

Our development team is comprised of individuals of different nationalities and cultures. This
diversity enables our team to address and solve cross-regional and cultural obstacles encountered in
the process of developing and operating our products. Moreover, the strategic location of our regional
office in China provides a competitive cost advantage in terms of human resource costs and

development capacity.

Various marketing strategies to attract quality players to various game products

We employ different marketing strategies for different types of games. We had in the past
displayed advertisement in gaming portals such as online game forums, video sharing sites, to promote
our client-based games. Additionally, we chose to cooperate with social network websites to market
our browser games. We engaged these websites by providing social games that were more familiar to
the European and American players. Our company demonstrated deep understanding of the online
game advertising market, and comprehension of various promotion channels. As a result, we were able

to achieve greater market share.

DIRECTORS’ CONFIRMATION

The Directors confirm, after taking reasonable care, that there is no adverse change in the market
information since the date of the Analysys Report, which may qualify, contradict or have an impact

on the information in this section.
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PRC LAWS AND REGULATIONS

The online game industry and mobile game industry are subject to a number of PRC laws and
regulations relating to the telecommunications services, Internet information services, electronic and
Internet publications, online games and cultural products, and information security and censorship,

and is regulated by various PRC government authorities, including:

° the Ministry of Industry and Information Technology, or MIIT (formerly the Ministry of
Information Industry, or MII);

° the General Administration of Press, Publication, Radio, Film and Television of the State,
or the GAPP (formerly the General Administration of Press and Publication of the PRC and
the State Administration of Radio, Film and Television);

° the Ministry of Culture, or MOC;

° the National Copyright Administration, or NCAC;

° the Ministry of Public Security;

° the State Administration for Industry and Commerce, or SAIC;

° the Ministry of Commerce, or MOFCOM (formerly the Ministry of Foreign Trade and
Economic Cooperation, or MOFTEC);

° the State Council Information Office, or SCIO; and

° the State Administration of Foreign Exchange, or SAFE.

The PRC State Council and these PRC government authorities have issued a series of rules that

regulate a number of different substantive areas of our business, which are discussed below.

Regulations on the Catalogue of Industries for Guiding Foreign Investment

According to applicable PRC regulations on foreign-invested enterprises, capital contributions
from a foreign holding company to its PRC subsidiaries, which are considered as foreign-invested
enterprises (or foreign-funded enterprises), may only be made when the approval by the MOFCOM or
its local counterpart is obtained. In approving such capital contributions, the MOFCOM or its local
counterpart examines the business scope of each foreign-invested enterprise (or foreign-funded

enterprise) to ensure that it complies with the Catalogue of Industries for Guiding Foreign Investment.
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The Catalogue of Industries for Guiding Foreign Investment (#Ppf$ & E+H8 8 H #%)
promulgated on 30 November 2004 by the National Development and Reform Commission and the
MOFCOM, was revised on 7 November 2007 and enforced on 1 December 2007 (the “2007 Industrial
Guidance Catalogue”) and later revised on 24 December 2011 and enforced on 30 January 2012 (the
“2011 Industrial Guidance Catalogue”), which classifies industries in China into three categories:
“encouraged foreign investment industries”, “restricted foreign investment industries” and “prohibited
foreign investment industries”. Those industries which do not fall within any of these three categories
are regarded as “permitted foreign investment industries”. According to the both the 2007 Industrial
Guidance Catalogue and the 2011 Industrial Guidance Catalogue, the industries in which the PRC
subsidiaries of the Company engage do not fall in any of the restricted foreign investment industries

or prohibited foreign investment industries.
Regulations on Telecommunications Industry
Telecommunications Services

On 25 September 2000, the State Council of the PRC, or the State Council, promulgated the
Regulations on Telecommunications of the PRC ("H# ARILFEEEGH]) (the “Telecom
Regulations™), which regulate the telecommunications industry and telecommunication-related
activities in the PRC. Pursuant to the Telecom Regulations, telecommunications business operations
in the PRC are regulated and administered by the MIIT or its provincial counterpart, depending upon
the different categories of services and geographic region of operation. Telecommunications services
are divided into two main categories: basic telecommunications services and value-added
telecommunications services. Pursuant to the Catalogue for Classification of Telecommunications
Services (BfF EH 738 H Bk) effective as of 1 April 2003, information services business falls within

the value-added telecommunications business category.

On 5 March 2009, MIIT issued the Measures on Administration of Telecommunications Business
Operation Licensing (7&15 L& Tl & ML) (the “Telecom Licensing Measures”), which
became effective on 10 April 2009 and repealed previous measures issued in 2001. The Telecom
Licensing Measures provides the conditions, documents required and procedures for application for
the telecommunications business operation license and specify the requirements on usage of the
license and the code of conduct that telecommunications services providers must comply with.
According to the Telecom Licensing Measures, an applicant for value-added telecommunications
business must meet the following requirements: (i) the operator shall be a legally established
company; (ii) it shall have capital and professionals commensurate with its proposed business
activities; (iii) it shall have the reputation for, or the capability in, providing long-term services to its
subscribers; (iv) its registered capital shall be equal to or above RMB1,000,000 if it operates within
a single province, autonomous region, or municipality in the PRC; its registered capital shall be equal
to or above RMB10,000,000 if it operates nationwide or in multiple provinces, autonomous regions,
or municipalities in the PRC; (v) it shall have sites, facilities, and plans on technology; (vi) the
company, its major investors and members of the management team shall have no record of illegal

conduct in violation of the system of administration of telecommunications within the preceding three
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years; (vii) other requirements under the PRC law. Pursuant to the Telecom Licensing Measures,
telecommunications services providers are also required to file certain documents with the competent
authorities in first quarter of each year and go through the annual inspection process in respect of their

operations during the previous year.
Foreign Investment Telecommunications Sector

Foreign investment in telecommunications sector is governed by the Regulations on
Administration of Foreign Invested Telecommunications Enterprises (ZPpif & H(5 B & HEIT)
(the “FITE Regulations”), which were promulgated by the State Council on 11 December 2001 and
amended on 10 September 2008. Pursuant to the FITE Regulations, a foreign investor must establish
a Chinese-foreign equity joint venture with a Chinese partner to invest in telecommunications
industry. A foreign-invested telecommunications enterprise, or FITE, is allowed to be engaged in basic
telecommunications business and value-added telecommunications business. The foreign investor’s
ultimate equity holding percentage in a value-added telecommunications business shall not exceed
50%. In addition, the FITE Regulations require a foreign investor to demonstrate a good track record
and prior experience in providing value-added telecommunications services business before it can

acquire any equity interest in a value-added telecommunications services business in the PRC.

On 13 July 2006, MIIT issued the Circular on Strengthening Administration of Foreign Invested
Value-Added Telecommunications Business Operation (B il i 41 i £ & 46 4 8 & T 05 E 0 HL )
WA (the “MIIT Circular”). The MIIT Circular emphasizes that a foreign investor planning to invest
in the value-added telecommunications sector in the PRC must set up an FITE and apply for the
applicable  telecommunications business operation license. A  domestic  value-added
telecommunications services provider shall not lease, transfer or sell any telecommunications business
operation license in any way to a foreign investor, or provide resources, sites, facilities or other

conditions for a foreign investor to illegally operate a telecommunications business in the PRC.
Regulations on Online Games and Cultural Products

On 17 February 2011, MOC issued the revised Interim Regulations on Administration of Internet
Culture (H 4 UL EHE 1T ) (the “Internet Culture Regulations™) and effective as of 1 April
2011. According to the Internet Culture Regulations, the “Internet cultural products” are defined as
including the online games specially produced for Internet and games reproduced or provided through
Internet. Provision of Internet cultural products and related services is subject to the approval of MOC
or its provincial counterpart. MOC issued the Circular on Implementation of the Newly Revised
Interim Regulations on Administration of Internet Culture (B 7 B it #7186 5T CH 48 SCAL B 3B AT 8
JE) BJMA) on 18 March 2011, which provides that temporarily the authorities will not accept
applications by foreign-invested Internet content providers for operation of Internet culture business
(other than online music business).

On 3 June 2010, MOC issued the Interim Measures on Administration of Online Games
(A %% i I8k & PR AT HE7%) (the “Online Game Measures”), which became effective from 1 August 2010.
Pursuant to the Online Game Measures, a company intending to be engaged in operation of online
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games, including mobile games operated through wireless telecommunication networks, issuance of
virtual currency and/or provision of virtue currency transaction services must have a registered capital
of at least RMB10 million and obtain an Internet Culture Business License from the provincial
counterpart of MOC.

The Online Game Measures place restrictions on the content of online games and MOC is
responsible for conducting the content review. With respect to the online games developed in the PRC,
the online game operators are required to complete filing procedures with MOC within thirty days
after the online games are provided via Internet, and indicate the filing numbers at the designated
places of their websites and in the games. Online game operators are also required to establish
self-censorship systems and have dedicated personnel for the purpose to ensure the lawfulness of the

content of online games.

The Online Game Measures require the online game operators to, based on the contents,
functions and target users, formulate user guidance and warning information regarding the online
games, and indicate such information at a conspicuous place of their websites and in the games. MOC
has formulated the Essential Clauses of the Standard Agreement for Online Game Services
(48 7% 707 5% IR 5 A% AL 177k oM 16 30) . Pursuant to the Online Game Measures, the service agreement
entered into between an online game operator and a user must include all the essential clauses
specified by MOC. Other clauses in the service agreement shall not contravene the essential clauses.
Furthermore, the online game operators are required to take technical and managerial measures to
ensure online information security, including preventing computer virus invasion, attack or damage,
backing up important data and saving user registration information, operating information,
maintenance logs and other information, and protect state secrets, trade secrets and users’ personal
information.

Regulations on Internet Publication

On 27 June 2002, GAPP and MIIT jointly issued the Interim Regulations on Administration of
Internet Publication (FL B4 H MU B 1THE) (the “Internet Publication Regulations”), which
became effective from 1 August 2002. These regulations require business operations involving
Internet publishing to be approved by GAPP prior to applying for the relevant approval from the MIIT.
Under the Notice on Implementing the Provisions of the State Council on “Three Determinations” and
the Relevant Explanations of the State Commission Office for Public Sector Reform and Further
Strengthening the Administration of the Pre-approval of Online Games and Examination and Approval
of Imported Online Games (i B B0 B BH Bt (=8 B2 ) F b 0 45 e A B iR > 3 — 25 s 49
A% 0% K T R AL ORI A 11 A8 &6 7 I FE ML B AY 2B A1) issued by GAPP and other government authorities
on 28 September 2009, provision of online games via Internet is regarded as an Internet publishing
activity and subject to the prior approval by GAPP. With such approval, the online game operator will
be granted an Internet Publishing License specifically allowing online games operation. The notice
prohibits any direct foreign investment in online games operation business. Furthermore, it prohibits
foreign control or participation in domestic companies’ online game operation business in an indirect
way such as entering into relevant agreements or providing technical support, or in any other disguised

manner.



REGULATORY OVERVIEW

Regulations on Software Products

On 5 March 2009, MIIT issued the Measures on Administration of Software Products (%ﬁ:% i
B HHEE) (the “Software Measures”), which took effect as of 10 April 2009 and replaced the previous
measures concerning the same subject matter issued on 27 October 2000. The Software Measures
regulate development, production, sales, import and export of software products in the PRC in a view
to promoting the development of China’s software industry. The Software Measures brought into place
a registration and filing system for software products. Software products developed in China shall be
registered with the provincial counterpart of MIIT and filed with MIIT, and be granted the Software
Product Registration Certificates. According to the Circular on Purifying Online Games
(BRI 1AL 4 4% A J8k T VE 948 A1) jointly issued by MOC, MIIT, SAIC and other relevant government
authorities on 9 June 2005, if an online game is not registered and filed under the Software Measures,
it is not allowed to be operated in the PRC.

Regulations on Internet Security and Privacy

On 28 December 2000, the Standing Committee of the National People’s Congress introduced
legislation for protection of the Internet security. The legislation prohibits use of the Internet that
violates the PRC laws and regulations or damages the public security. It also prohibits dissemination
of illegal or socially destabilizing content or leakage of state secrets through the Internet, or
infringement on trade secret or other legal rights and interests. According to the Regulations on
Protection of Computer Information System Security (155 #(5 5 RH %2 R#EW ) issued by the
State Council and effective as of 18 February 1994, the public security authorities are responsible for
supervising, inspecting and guiding the Internet security protection work of the information system

users and investigate and penalize activities breaching the mandatory Internet security requirements.

On 11 December 1997, the State Council approved the Measures for Administration of Security
Protection of Internet and Computer Information Network (#1515 5 4 4% B B i 48 22 2 08 3 45 2
i£), and the measures took effect on 30 December 1997. The measures require internet service
providers to provide a monthly report of certain user information to the public security authority and
assist the public security authority in investigating incidents involving breach of laws and regulations
on the Internet security.

On 13 December 2005, the Ministry of Public Security issued the Regulations on Technological
Measures for Internet Security Protection (F.Jfi#% 2 R#E R M5B E) (the “Internet Protection
Measures”), which took effect from 1 March 2006. The Internet Protection Measures require ICP
operators to take proper measures including anti-virus, data back-up and other related measures, and
keep records of certain information about its users (including user registration information, log-in and
log-out time, IP address, content and time of posts by users) for at least 60 days, and detect illegal
information, stop transmission of such information, and keep relevant records. Internet services
providers are prohibited from unauthorised disclosure of users’ information to any third parties unless
such disclosure is required by the laws and regulations. They are further required to establish
management systems and take technological measures to safeguard the freedom and secrecy of the

users’ correspondences.
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Internet cafes are required to obtain a license from the MOC and the SAIC, and are subject to
requirements and regulations with respect to location, size, number of computers, age limit of
customers and business hours. The PRC government has promulgated several regulations
administrating Internet cafes illustrating its intention of intensifying the regulation of Internet cafes,
which are currently the primary venue for our players to play online games. The State Council issued
the Notice on the Special Regulation against Internet Cafes and Other Internet Access Service
Business (%5 B ## 23 BE 8% SCAL 045 0 1 B i B e AR NS 458 W A0 L 508 Al 5 468 5 305 Pl SR JEL RV 3 LY
#H1) in February 2004 to overhaul Internet cafes and suspend the issuance of new Internet cafe
licenses for a period. In November 2004, the SAIC issued the Circular for Further Strengthening the
Special Regulation against Internet Cafes (BHJAME— L AL A SLIR Ry TAER M HD)  further
tightening the restrictions on the establishment of Internet cafes. In February 2007, fourteen PRC
governmental agencies, including the MOC, MIIT and GAPP jointly promulgated the Circular for
Further Strengthening the Administration of Internet Cafe and Online Games ([ 7 #E — 25 Jin 9 48 W Az
A 4% 2 188 TAE M A1) (the “Circular”). According to the Circular, no new Internet cafe should
be approved in 2007, and the regulation of existing Internet cafes should be strengthened.

During the Track Record Period and up to the Latest Practicable Date, we did not operate any
Internet cafes.

Regulations on Virtual Currencies

In February 2007, 14 governmental authorities, including the MOC, MIIT and GAPP, jointly
promulgated the Circular for Further Strengthening the Administration of Internet Cafe and Online
Games (B #E— 20 Jin 9 A 00 S A 4% 6 5k i B TAERY 48 FN)  (the “Circular”). According to the
Circular, the administration of the PBOC on virtual currencies issued by online game operators for the
players’ use in online games has been emphasized in order to avoid the potential impact of such virtual
currencies on the live financial system. The volume of issuance and purchase of such virtual
currencies shall be limited and such virtual currencies shall not be used for purchase of any physical
products or refunded with a premium or otherwise illegally traded.

On 4 June 2009, the MOC and the MOFCOM jointly issued the Notice on Strengthening the
Administration of Virtual Currencies for Internet Games (B35 48 4% 4% Bk 5E & W& H TR Ry
1) (the “Notice on Virtual Currencies”). According to the Notice on Virtual Currencies, companies
engaged in the issuance of virtue currencies for Internet games should follow the relevant rules and
regulations, and should apply and receive the necessary approvals from the local counterparts of MOC.

During the Track Record Period and up to the Latest Practicable Date, we have received the
approval from the Cultural Bureau of Fujian Province with respect to our issuance of virtual currencies
for Internet games and have been in compliance with the relevant regulation on virtual currencies.
Regulations on Intellectual Property

Copyright

The Copyright Law of the PRC ("% N RILFNEZE(EREL), adopted in 1991 and revised
respectively in 2001 and 2010, protects copyright and explicitly covers computer software copyright.
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On 20 December 2001, the State Council promulgated the new Regulations on Computer Software
Protection (#f 5 B IR W), effective from 1 January 2002, which are intended to protect the rights
and interests of the computer software copyright holders and encourage the development of software
industry and information economy. In the PRC, software developed by PRC citizens, legal person or
other organizations is automatically protected immediately after its development, without an
application or approval. Software copyright may be registered with the designated agency and if
registered, the certificate of registration issued by the software registration agency will be the
preliminary evidence of the ownership of the copyright and other registered matters. On 20 February
2002, the NCAC introduced the Measures on Computer Software Copyright Registration
(FTE BB 25 VERE B 52 HF5), which outline the operational procedures for registration of software
copyright, as well as registration of software copyright license and transfer agreements. The Copyright
Protection Center of China is mandated as the software registration agency under the regulations.

Trademark

The Trademark Law of the PRC ("# A RILFIEpHIEL), adopted in 1982 and revised
respectively in 1993 and 2001, protects registered trademarks. The China Trademark Office under the
SAIC is responsible for trademark registrations. Upon the registration of a trademark, the register will
have the right to exclusively use the trademark. Registered trademark license agreements are required
to be filed with the China Trademark Office for record.

Patent

The National People’s Congress adopted the Patent Law of the PRC (' % A R IL AN 3] A1) in
1984 and amended it in 1992, 2000 and 2008, respectively. A patentable invention, utility model or
design must meet three conditions: novelty, inventiveness and practical applicability. Patents cannot
be granted for scientific discoveries, rules and methods for intellectual activities, methods used to
diagnose or treat diseases, animal and plant breeds or substances obtained by means of nuclear
transformation. The Patent Office under the State Intellectual Property Office is responsible for
receiving, examining and approving patent applications. A patent is valid for a twenty-year term for
an invention and a ten-year term for a utility model or design, starting from the application date.
Except under certain specific circumstances provided by law, any third party user must obtain consent
or a proper license from the patent owner to use the patent, or else the use will constitute an
infringement of the rights of the patent holder.

Domain Name

Internet domain name registration and related matters are primarily regulated by the
Implementing Rules on Registration of Domain Names (3£ 5% it E i 41 HI]) issued by China Internet
Network Information Center (the “CNNIC”), the domain name registrar of the PRC, which became
effective on 29 May 2012, the Measures on Administration of Domain Names for the Chinese Internet
(H 3 B 4 3k 4% A FEUEY ), issued by MIIT on 5 November 2004 and effective as of 20 December
2004, and the Measures on Domain Name Disputes Resolution (34 F+ 3% fiff e #¥7%) issued by CNNIC
on 28 May 2012 and effective as of 28 June 2012. Domain name registrations are handled through
domain name service agencies established under the relevant regulations, and the applicants become
domain name holders upon successful registration.

— 9] —
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Regulations on Foreign Currency Exchange

The principal regulations governing foreign currency exchange in the PRC are the Regulations
on Administration of Foreign Exchange (JMEEHE{EH]) (the “Foreign Exchange Regulations”),
promulgated by the State Council in 1996 and amended in 1997 and 2008. Under the Foreign Exchange
Regulations, RMB is freely convertible for current account items, such as dividends distributions,
interest payments, and trade and service-related foreign exchange transactions, on a basis of true and
lawful transactions; as for capital account items, such as direct investments, loans, repatriation of
investments, and investments in securities outside the PRC, the prior approval of, or registration with,
SAFE is required.

Pursuant to the Rules on Administration of Settlement, Sale and Payment of Foreign Exchange
Provisions (& [ ~ & [ K& AT [EE AL ), issued by the PBOC on 20 June 1996 and effective from 1
July 1996, foreign-invested enterprises in the PRC may purchase foreign currency, subject to a cap
approved by SAFE, to settle current account transactions, without the approval from SAFE. Foreign
exchange transactions under capital account are still subject to limitations and require approvals from
or registrations with SAFE.

SAFE Circular 75

On 21 October 2005, SAFE issued the Circular on Relevant Issues Concerning Foreign Exchange
Control on Domestic Residents’ Financing and Roundtrip Investment through Offshore Special
Purpose Vehicles (BRI B3 4 i B4 40 1 AN IR B G A Al R R R 43 A/ REE A L BB T A1) 4 )
(the “SAFE Circular 75”), which became effective as of 1 November 2005. Pursuant to the SAFE
Circular 75, a PRC resident (whether a natural or legal person) is required to complete the initial
registration with the local SAFE counterpart before incorporating or acquiring control of an offshore
special purpose vehicle, or SPV, with assets or equity interests in an onshore company located in the
PRC, for the purpose of offshore equity financing. The PRC resident is also required to amend the
registration or make filings upon (i) injection of the assets or equity interests in an onshore company
or undertaking of offshore financing, and (ii) a material change that may affect the capital structure
of the SPV.

Under the SAFE Circular 75, the fulfillment of the initial and amended SAFE registrations as
described above is a prerequisite for other regulatory approvals and registrations required for relevant
cross-border investment activities and capital flows, such as the offshore entity’s inbound investment
or provision of shareholder’s loans to the onshore entity and the onshore entity’s payment of dividends
or repatriation of liquidation proceeds, equity interests disposal proceeds or capital reduction to the
offshore entity.

Regulations on Employee Share Option

According to the Implementation Rules of the Administrative Measures for Individual Foreign
Exchange (ffl A\ S BEHEE B MEANHI) promulgated by SAFE on 5 January 2007 and became
effective on 1 February 2007, and the Notice on Certain Issues of Foreign Exchange Administration

regarding PRC individuals’ Participation in Employee Share Incentive Plans and Employee Stock
Option Plans of Overseas Listed Companies (B 7% 45 A {18 A\ 2 BT 51 E 17 23 7 JBORE 0U8h = 81 & b 45 1
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A B RE R %8 FN) promulgated by SAFE on 15 February 2012 and became effective on the same date,
PRC citizens who are granted share option by an overseas listed company due to their employment
with the overseas listed company’s PRC subsidiaries, shall, through a qualified PRC agency, register
with SAFE and complete certain other procedures regarding the share option or other share incentive

plan.
Regulations on Labor and Social Security

On 29 June 2007, the PRC government promulgated the PRC Labor Contract Law (' #E A &3t
%D%@Jé’ﬁlﬁi), which became effective on 1 January 2008. Pursuant to the PRC Labor Contract
Law and the PRC Labor Law, which became effective on 1 January 1995, (i) employers must execute
written labor contracts with full-time employees, (ii) employers are prohibited from forcing
employees to work overtime unless they pay overtime payment to the employees and the hours worked
beyond the standard working hours are within the statutory limits, (iii) employers are required to pay
salaries to employees on time and the salaries paid to employees shall not be lower than the local
minimum salary standard, and (iv) employers shall establish its work safety and sanitation system, and
provide employees with workplace safety training. In addition, in accordance with the relevant laws
and regulations on social security, employers in the PRC are required to make contributions to various
social insurances (including medical, pension, unemployment, work-related injury and maternity

insurance) and the housing fund on behalf its employees.

Pursuant to the Social Insurance Law of the PRC (7 % A\ R 3L A B 41 & (R K7 15) (the “New Social
Insurance Law”) promulgated on 28 November 2010 by the NPCSC and implemented on 1 July 2011,
the Interim Regulations Concerning the Collection and Payment of Social Insurance Premiums (#1€
REE AL SCE 170 49]) promulgated and implemented on 22 January 1999 by the State Council, the
Interim Measures Concerning the Maternity Insurance of Employees of an enterprise (3R LA FH
PRBE AT HEE) promulgated on 14 December 1994 and implemented on 1 January 1995 by former
Ministry of Labor, the Regulation on the Administration of Housing Provident Fund (f£/5 A& &
A B) promulgated and implemented on 3 April 1999 and amended on 24 March 2002 by the State
Council, the Regulation on Occupational Injury Insurances (15 f& B %) promulgated on 27 April
2003 by the State Council and implemented on 1 January 2004 and amended on 20 December 2010
by the State Council, and regulations on pension insurance, medical insurance and unemployment
insurance in the provincial and municipal level, the employer shall pay pension insurance fund, basic
medical insurance fund, unemployment insurance fund, occupational injury insurance fund, maternity
insurance fund and housing fund for the employees. After the New Social Insurance Law became
effective, where an employer fails to pay social insurance premiums on time or in full amount, it will
be ordered by the collection agency of social insurance premiums to pay or make up the deficit of
premiums within a prescribed time limit, and a daily late fee at the rate of 0.05% of the outstanding
amount from the due date will be imposed; and if it still fails to pay the premiums within the
prescribed time limit, a fine of 1 to 3 times the outstanding amount might be imposed by the relevant

administrative department.
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Regulations on Taxation
Enterprise Income Tax

The Enterprise Income Tax Law of PRC (3 A R I B A 2E 5 Bii%), promulgated by the
National People’s Congress (the “NPC”) on 16 March 2007 and effective as of 1 January 2008, and
the Regulations to the Enterprise Income Tax Law of PRC (9 % A & I A1 5] 1> 25 iy 15 B 1k B it i 1),
promulgated by the State Council on 28 November 2007 and effective as of 1 January 2008, provides
that the EIT rate applicable to all enterprises, resident or non-resident, shall be 25% generally except
for individual-invested single-proprietorship and partnership established under PRC laws and
regulations. Resident enterprises, including but not limited to companies, institutes, associations, and
other entities established under PRC laws and regulations, should pay EIT in connection with their
income from PRC and abroad; non-resident enterprises with branch(es) within PRC, including but not
limited to companies and other entities established under laws of foreign countries/regions, should pay
EIT in connection with any income of such branch(es) from PRC, or out of PRC but of substantial
connection with such branch(es); non-resident enterprises without any branch in PRC should pay EIT
in connection with their income from PRC, at the tax rate of 10%.

Business Tax

According to the prevailing Business Tax (the “BT”) regulation effective 1 January 2009, any
unit or individual providing services as prescribed in the rules, transferring intangible assets or selling
immovable properties within the territory of the PRC will be subject to BT on the income derived from
BT taxable activities. BT rate on transfer of intangible assets and sales of immovable property is 5%,
while those on taxable services range from 3% to 20%, depending on the nature of the industry of the
services.

Fuzhou Tianmeng was recognised as a software enterprise and was granted with the Software
Enterprise Certificate on 23 September 2008 by Fujian Provincial Bureau of Information Industry
(& # {5 E1LA). Pursuant to the Several Policies on Encouraging the Development of the Software
Industry and the Integrated Circuit Industry (P Bl Bl sk {24 A5 35 R0 48 B 5 I a8 SE 95 B 45 T BUR)
promulgated by the State Council on 24 June 2000 and effective as of 1 July 2000 and the Circular
of the State Council on Printing and Distributing Policies for Further Encouraging the Development
of the Software Industry and the Integrated Circuit Industry (375 B B i B[ 5% 4t — 25 5% B i 4 =5 25 0
SE B B E 26 T BUR M) promulgated by the State Council on 28 January 2011. Fuzhou
Tianmeng can enjoy tax benefits of being exempt from taxation for two years starting from the first
year of its being profitable and a 50% reduction in taxation for three succeeding years. It was
exempted from paying the income tax between 2012 and 2013 and has been entitled to pay 50% of the
income tax from 2014 to 2016.

SINGAPORE LAWS AND REGULATIONS
Video Game Development
The authority that regulates the online gaming industry in Singapore is the Media Development

Authority of Singapore (the “MDA™). As at the Latest Practicable Date, the MDA has not enacted any
specific laws to regulate this industry.
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Gambling Laws

As at the Latest Practicable Date, there are no specific laws enacted to regulate online gambling
and online gaming in Singapore. However, there are certain gambling-related statutes, a summary of
which is provided below.

Common Gaming Houses Act

The Common Gaming Houses Act (Cap. 49) makes it an offence for any person to own, occupy,
manage or permit a place which he is the owner or occupier of to be used as a common gaming house.
Common gaming houses include (i) places that are used for gambling that the public may have access
to and (ii) places kept or used for habitual gambling or used for the purpose of public lottery whether
or not the public has access to such place. It is also an offence under the Common Gaming Houses
Act to game in a common gaming house or in public. There are, however, no specific definitions in
the Common Gaming Houses Act which pertain to online gambling or online gaming.

Betting Act

It is an offence under the Betting Act (Cap. 21) to own, occupy, manage, permit a place which
he is the owner or occupier of to be used as a common betting-house or betting information centre.
The Betting Act also makes betting or wagering in a common betting-house or with a bookmaker in
any place an offence. Betting information centres are used for receiving or transmitting by telephone
information relating to horse-race or other sporting events for the purposes of betting or wagering,
whilst common betting-houses include places used for (i) betting or wagering on events relating to
horse-race or any sporting event to which the public has access to, (ii) places used for habitual betting
or wagering for the aforesaid purposes, whether or not the public has access and (iii) places used by
bookmakers to receive or negotiate bets or wagers for the aforesaid purposes. There are no specific
definitions in the Betting Act pertaining to online gambling and online gaming.

Intellectual Property Laws

Copyright

Copyrights in Singapore are governed by the Singapore Copyright Act (Cap. 63). In Singapore,
a copyright exists immediately upon its creation. There is no system of registration of copyrights in
Singapore and there are no formal steps required to be taken in order for a copyright to exist. The
general position is that the person who created the work in question is the owner of the copyright and,
in the case of a work created in the course of employment, the copyright would belong to the employer.

Trademark

The formal system for trade mark registration in Singapore is governed by the Singapore Trade
Marks Act (Cap. 332). For registration under the Trade Marks Act, the trade mark in question has to
be registered with the Singapore Registry of Trade Marks. Upon registration, the registrant will have
exclusive rights to use the trademark in Singapore and this lasts for 10 years and can be renewed for
additional 10-year periods.
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Patents

Patents in Singapore are governed by the Singapore Patents Act (Cap. 221). Patent registration
in Singapore can be either by way of an application filed in Singapore with the Intellectual Property
Office of Singapore or an international application filed in accordance with the Patent Cooperation
Treaty. A patent may be granted, provided the invention in question is (i) new, (ii) involves an
inventive step, (iii) is capable of industrial application and (iv) the publication or exploitation of the
invention would not generally be expected to encourage offensive, immoral or anti-social behavior. If
a patent is granted, the patent has a duration of 20 years although it will be necessary for the patent
owner to renew the patent before the expiry of the 4th year and for every year after.

Employment of Foreign Manpower Act of Singapore (“EFMA”) (Chapter 91A)

The availability and the employment cost of skilled and unskilled foreign workers are affected
by the government’s policies and regulations on the immigration and employment of foreign workers
in Singapore. The policies and regulations are set out in, inter alia, the EFMA and the relevant
Government Gazettes.

Under the work permit conditions, employers are required to provide acceptable accommodation
for their foreign workers. Such accommodation must meet the statutory requirements set by various
government agencies, including the National Environment Agency, the Public Utilities Board, the
Singapore Civil Defence Force and the Building and Construction Authority (“BCA”).

An employer of foreign workers is also subject to, inter alia, the provisions as set out in the
Employment Act, Chapter 91 of Singapore, the Immigration Act, Chapter 133 of Singapore
(“Immigration Act”) and the regulations issued pursuant to the Immigration Act.

Since 1 January 2008, employers have been required to purchase and maintain insurance for the
medical expenses of their work permit holders during their stay in Singapore. The requirement for
employers to purchase and maintain insurance is included as a condition of the work permit.

Singapore Taxation

The following is a discussion of certain tax matters arising under the current tax laws in
Singapore and is not intended to be and does not constitute legal or tax advice. While this discussion
is considered to be a correct interpretation of existing laws in force, no assurance can be given that
courts or fiscal authorities responsible for the administration of such laws will agree with this
interpretation or that changes in such laws will not occur. The discussion is limited to a general
description of certain tax consequences in Singapore with respect to ownership of our Shares by
Singapore investors, and does not purport to be a comprehensive nor exhaustive description of all of
the tax considerations that may be relevant to a decision to purchase our Shares. Prospective investors
should consult their tax advisors regarding Singapore tax and other tax consequences of owning and
disposing our Shares. It is emphasised that neither our Company, our Directors nor any other persons
involved in the Invitation accepts responsibility for any tax effects or liabilities resulting from the
subscription for, purchase, holding or disposal of our Shares.
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Singapore Income Tax

Income tax
Singapore resident and non-resident corporate taxpayers are subject to Singapore income tax on:
(i) income accruing in or derived from Singapore; and

(i1) foreign-sourced income received or deemed received in Singapore, unless otherwise
exempted.

Foreign-sourced income in the form of branch profits, dividends and service income received or
deemed received in Singapore by a Singapore tax resident corporate taxpayer are exempted from

Singapore income tax if certain prescribed conditions are met.

A company is regarded as a tax resident in Singapore if the control and management of its
business is exercised in Singapore.

The first S$300,000 of chargeable income is exempt from tax as follows:
(i)  75% of up to the first S$10,000 of chargeable income; and
(ii) 50% of up to the next S$290,000 of chargeable income.

The remaining chargeable income (after deducting the applicable tax exemption of the first
S$$300,000 of chargeable income) will be taxed at the prevailing corporate tax rate, currently 17%.

Dividend Distributions

Singapore currently adopts the One-Tier Corporate Taxation System (“One-Tier System”).
Under the One-Tier System, the tax paid by a Singapore tax resident company is a final tax and its
after-tax profits can be distributed to shareholders as Tax Exempt (One-Tier) dividends.

Dividends paid by our Company will be exempt from Singapore income tax in the hands of
Shareholders, regardless of the tax residence status or the legal form of the Shareholders. However,
foreign Shareholders are advised to consult their own tax advisors to take into account the tax laws
of their respective countries of residence and the existence of any double taxation agreement which
their country of residence may have with Singapore.

US LAWS AND REGULATIONS
Gambling Laws
Gambling activities in the United States is subject to the concurrent jurisdiction of both Federal

government and the state government where a participant is physically located. Both the Federal and
state governments have laws governing gambling. With the notable exception of the Federal Wire Act,
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which only applies to sports wagering, rather than preempting state gambling laws, Federal laws that
govern gambling crimes were designed to aid individual states in the enforcement of state gambling
laws. Each of the Federal gambling laws—the Travel Act, the Illegal Gambling Business Act, and the
Unlawful Internet Gambling Enforcement Act—require violating a state law as a predicate to violating

Federal law.

The Wire Act

The Wire Act prohibits the knowing use of a wire communication facility to transmit in interstate
or foreign commerce bets or wagers, information assisting in placing bets or wagers or any
information that entitles the recipient to money or credit resulting from such a wager, on any sporting
event or contest. A recent opinion from the Department of Justice’s Office of Legal Counsel analyzed
the scope of the Wire Act and concluded it is limited only to sports betting and does not apply to any
interstate wagering not involving sports. Casinos games, including poker, are not sporting events and
not subject to the Wire Act.

The Travel Act

The Travel Act prohibits any person from using any facility in interstate or foreign commerce
intending to promote, manage, establish, carry on or facilitate unlawful activity. Unlawful activity is
defined as “any business enterprise involving gambling in violation of state or federal laws.” As no
Federal law directly prohibits casino games, prosecution of an offender could not be based on a
violation of a Federal law. A prosecution under the Travel Act therefore must be based on a predicate

violation of state law.

The Illegal Gambling Business Act

The Illegal Gambling Business Act prohibits any person from financing, owning or operating an
illegal gambling business. An illegal gambling business is defined as an operation that violates state
law, involves five or more persons, and either is in substantially continuous operation for over 30 days
or has a gross revenue of more than $2,000 in any single day. Therefore, like the Travel Act, violating
the Illegal Gambling Business Act can only occur if the activity violates a state law. If no predicate

violation of state law exists, then there is no violation of the Illegal Gambling Business Act.

The Unlawful Internet Gambling Enforcement Act of 2006

The Unlawful Internet Gambling Enforcement Act of 2006 (“UIGEA”) provides that no person
engaged in the business of betting or wagering may knowingly accept most payments including credit,
the proceeds of credit, credit card payments, electronic fund transfers or the proceeds from EFTs,
checks, drafts or similar instruments, or the proceeds from any other financial transaction from a
player for unlawful Internet gambling. Unlawful Internet gambling is defined as “to place, receive, or
otherwise knowingly transmit a bet or wager by any means which involves the use, at least in part,

of the Internet where such bet or wager is unlawful under any applicable Federal or State law in the
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state in which the bet or wager is initiated, received, or otherwise made.” Again, as no Federal law
directly prohibits casual, casino games that do not include the element of prize, there are no existing
Federal statutes that prosecution of an offender could be based on. A prosecution under the UIGEA

therefore must be based on violating state law.

Federal gambling law thus does not prohibit all gambling transactions. With the possible
exception of the Wire Act, which has been opined to only apply to sporting events and is not applicable
to casino games, including poker, Federal gambling laws merely prohibit transactions in violation of

a state law in which they occur.

States have commonality in the general approach to gambling. Prohibited gambling offenses
generally involve activities in which each of the following elements are present: (1) the award of a
prize, (2) determined on the basis of chance, (3) where consideration was paid. If any of the three
elements of gambling—consideration, prize or chance—is removed, the activity is generally lawful.
Accordingly, if the elements of consideration and chance are present in an activity but the award of

a prize is legitimately eliminated, the activity is ordinarily permitted under U.S. gambling law.

A prize is universally considered to constitute something of value. Something of value is often
defined as “any money or property, any token, object or article exchangeable for money or property
or any form of credit or promise directly or indirectly contemplating transfer of money or property or
of any interest therein.” When considering whether something has value two issues arise. The first is
whether the item awarded has a market value. While a prize does not have to consist of money, courts
have required it have a reasonably determined value. The second is whether the item, despite having
no defined market value, can be exchanged for cash or an item of value. We have therefore structured
and operated our online casino games, such as Texas HoldEm Poker Deluxe and Slot Machines by
IGG, in such a way that players winning virtual currency cannot redeem it or other virtual items for

either cash, prizes or other thing of value.



HISTORY AND CORPORATE STRUCTURE

INTRODUCTION

We trace our origins to 2006 when Fuzhou Tianmeng was established in Fujian Province, the PRC
and IGG HK was incorporated in Hong Kong by Mr. Zongjian Cai and Mr. Yuan Chi with their
personal fund. At that time, Fuzhou Tianmeng focused on research and development, licensing and
publishing of games in the PRC while IGG HK focused on overseas publishing. Starting from 2007,
we commenced the Corporate Reorganisation in preparation for the pre-IPO investments and the
proposed Placing. As part of the Corporate Reorganisation, our Company was incorporated in the
Cayman Islands on 16 August 2007 to act as the holding company of our Group, and IGG USA was
consolidated into our Group for marketing as well as servers hosting for our Group. On 30 June 2009,
IGG Singapore was incorporated to take over the substantial overseas business from IGG HK in
January 2010. Currently, substantially all of our business is conducted through IGG Singapore. In
2013, IGG Philippines was incorporated to provide global customer support services and other
business process and information and communications technology-enabled services to support our

overseas business.

BUSINESS MILESTONES

The following table summarises various key milestones in the development of our business:

2006

In February 2006, IGG was founded by Mr. Zongjian Cai and Mr. Yuan Chi.

In July 2006, IGG published its first licensed MMORPG - MythWar Online.

2007

Throughout 2007, IGG published three MMO games including popular Tales of Pirates and
Angels Online.

In December 2007, IGG completed Series A funding led by the IDG Group.

2008

In March 2008, IGG published Wonderland Online.

In November 2008, IGG released its first in-house developed MMORPG, Godswar.

In November 2008, IGG completed Series B funding led by the IDG Group, Vertex and Hearst

despite the global recession.
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2009

In March 2009, IGG launched the first in-house developed Real Time Strategy game, Galaxy
Online.

In June 2009, IGG opened its headquarters in Singapore.

2010

Throughout 2010, IGG made expansion into Facebook gaming with a series of social games
including Crazy Clinic, Miracle Garden, Crazy Pirates, Lords Online and Texas HoldEm Poker
Deluxe.

2011

In 2011, IGG released Galaxy Online II, with multiple versions worldwide, including French,
German, Spanish, Turkish and several other languages.

In December 2011, Texas HoldEm Poker Deluxe, IGG’s widely popular and top rated poker app,
became available on iOS.

Throughout 2011, IGG also released multiple high-end 3D browser games including 100 Years’
War and Age of Titans.

2012

In January 2012, the Android version of Texas HoldEm Poker Deluxe was released in Google
Play.

Throughout 2012, IGG released new browser games including Heroes’ Social, Wings of Destiny
and Dawn of Darkness.

2013

In February 2013, IGG released Dawn of Darkness Android version on Google Play.

In March 2013, IGG released KaChing Slots Android version on Google Play.

In April 2013, IGG released FreeSky Online 2 on Facebook in Taiwan.

In April 2013, IGG released Heroes Social on Facebook in the Philippines and Heroes &
Monsters Android version on Google Play.

In May 2013, IGG released Slot Machines by IGG Android version on Google Play.
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In July 2013, IGG released Clash of Lords Android version on Google Play.

In July 2013, IGG released Castle Clash Android version on Google Play.

CORPORATE REORGANISATION

The corporate structure of our Group, immediately prior to the Corporate Reorganisation in 2007,

is set out below:

Note:

(D

(2)

(3)

Mr. Zongjian Cai Mr. Yuan Chi

50% 50%

IGG HK"*?
(Hong Kong)

Mr. Zongjian Cai Mr. Yuan Chi

50% 50%

Fuzhou Tianmeng®®

(PRC)

IGG HK was incorporated under the laws of Hong Kong with limited liability on 20 February 2006. Upon its
incorporation, IGG HK issued 5,000 shares in the par value of HK$1.00 to Mr. Zongjian Cai and Mr. Yuan Chi,
respectively. Mr. Zongjian Cai and Mr. Yuan Chi have entered into an agreement of vote in concert in IGG HK
effective from March 2006.

Fuzhou Tianmeng was established under the laws of the PRC with limited liability on 12 December 2006. Upon
its establishment, the registered capital of Fuzhou Tianmeng was RMB1.01 million, which was owned as to 50%
by Mr. Zongjian Cai and 50% by Ms. Xiaoyu Lin, the spouse of Mr. Yuan Chi. On 28 August 2007, Ms. Xiaoyu
Lin transferred such 50% equity interest in Fuzhou Tianmeng to Mr. Yuan Chi for a consideration of RMB505,000,
with reference to the then registered capital. According to our PRC legal advisers, Jingtian & Gongcheng, such
equity transfer has been duly registered with the local registration authority in the PRC. On 18 March 2008, the
registered capital of Fuzhou Tianmeng was increased to RMB10 million. Mr. Zongjian Cai and Mr. Yuan Chi have
entered into an agreement of vote in concert in Fuzhou Tianmeng effective since January 2007.

Mr. Zongjian Cai and Mr. Yuan Chi entered into act in concert agreements, pursuant to which Mr. Zongjian Cai
and Mr. Yuan Chi agreed that they would act in concert with each other with respect to matters relating to the
management and operation of Fuzhou Tianmeng and IGG HK, starting from their incorporations.
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At that time, some friends of Mr. Cai and Mr. Chi, including Mr. Feng Chen, Mr. Pintong Lin,
Mr. Deqing Ruan, Mr. Chak Man Wu and Mr. Anyan Chen, who are businessmen and Independent
Third Parties (collectively “Individual Investors™), together with the Management Team would like to
invest in our Company given they valued the prospects of our Group. Our Group was then planning
reorganisation for the purpose of the Series A investment, which included incorporation of our
Company, acquisition of IGG HK and signing of the Structured Contracts to consolidate the financial
results of Fuzhou Tianmeng into those of our Group. The above mentioned Individual Investors and
Management Team reached verbal consensus with Mr. Cai and Mr. Chi that they would pay the
considerations for the relevant interest in our Group to be acquired by each of them to Mr. Cai and
Mr. Chi in advance prior to the incorporation of our Company and our Company would issue shares
to them accordingly after its incorporation. The investment contributed by each of the Management
Team amounted to RMB600,000, RMB275,000, RMB275,000 and RMB250,000 and RMB600,000
while the Individual Investors invested an aggregate of RMB1,025,000 in our Group.

Establishment of our offshore shareholding structure

Incorporation of the offshore investment holding companies and our Company

On 10 September 2007, Duke Online was incorporated under the laws of the BVI as an exempted
company. Upon its incorporation, one issued share in the par value of US$1.00 was issued to CIA
Nominees LTD. On 31 October 2007, such one issued share was transferred from CIA Nominees LTD.
to Mr. Zongjian Cai.

On 10 September 2007, Edmond Online was incorporated under the laws of the BVI as an
exempted company. Upon its incorporation, one issued share in the par value of US$1.00 was issued
to CIA Nominees LTD. On 31 October 2007, such one issued share was transferred from CIA
Nominees LTD. to Mr. Yuan Chi.

On 16 August 2007, our Company was incorporated under the laws of the Cayman Islands as an
exempted company. Upon its incorporation, the authorised share capital of our Company was
US$50,000 with 500,000,000 ordinary shares, each with a par value of US$0.0001, and one ordinary
Share was issued to N.D. Nominees LTD.

On 31 October 2007, the above mentioned one ordinary Share of our Company was transferred
from N.D. Nominees LTD. to CIA Nominees LTD. and then to Duke Online. On the same date, our
Company issued 4,499,999 ordinary Shares to Duke Online, and 4,500,000 ordinary Shares to Edmond
Online.

Issue of Shares in our Company to the Management Team and Individual Investors

On 31 October 2007, our Company issued 1,200,000 ordinary Shares to Mr. Guo Wu, 550,000
Shares to Ms. Kai Chen, 550,000 ordinary Shares Mr. Zhixiang Chen, 1,200,000 ordinary Shares to
Mr. Yuan Xu, and 500,000 ordinary Shares to Mr. Hong Zhang respectively, each with then par value
of US$0.0001, all of whom were members of the Management Team of our Group at that time.
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On the same date, our Company issued a total of 800,000 ordinary Shares to the Individual
Investors, each with then par value of US$0.0001.

The above issues of shares were conducted at par value in order to reflect their actual

investments in our Group prior to the incorporation of our Company.

The following diagram sets out our shareholding structure immediately before the following

restructuring of our Group:

Mr. Zongjian Cai Mr. Yuan Chi
100% 100%
. . Management Individual
Duke Online Edmond Online Team() Investors®
32.61% 32.61% 29.00% 5.78%
Company
(Cayman Islands)
Note:
(I)  Management Team comprises the following persons:
Name of Shareholders Approximate Shareholding in our Company
Mr. Guo Wu 8.70% of issued share capital of our Company in the form of ordinary Shares
Ms. Kai Chen 3.99% of issued share capital of our Company in the form of ordinary Shares
Mr. Zhixiang Chen 3.99% of issued share capital of our Company in the form of ordinary Shares
Mr. Yuan Xu 8.70% of issued share capital of our Company in the form of ordinary Shares
Mr. Hong Zhang 3.62% of issued share capital of our Company in the form of ordinary Shares
(2)  Individual Investors comprise the following persons:
Name of Shareholders Approximate Shareholding in our Company
Mr. Feng Chen 2.72% of issued share capital of our Company in the form of ordinary Shares
Mr. Pintong Lin 0.72% of issued share capital of our Company in the form of ordinary Shares
Mr. Deqing Ruan 0.72% of issued share capital of our Company in the form of ordinary Shares
Mr. Chak Man Wu 0.72% of issued share capital of our Company in the form of ordinary Shares
Mr. Anyan Chen 0.90% of issued share capital of our Company in the form of ordinary Shares
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Acquisition of IGG HK by our Company

On 9 November 2007, in preparation of for the investment by the Series A Investors, our
Company acquired all the issued 100,000 shares of IGG HK from Mr. Zongjian Cai and Mr. Yuan Chi
at par value. Accordingly, IGG HK’s register of members was updated on 30 October 2007 and
relevant filing was made with Companies Registry on 9 November 2007.

On the same date, IGG HK issued 14,900,000 shares to our Company at par value.

Establishment of Fuzhou Tianji by our Company

On 15 November 2007, Fuzhou Tianji was established in the PRC as a wholly foreign owned
enterprise by our Company with a registered capital of US$2 million to engage in research and
development. On 15 April 2009, the registered capital of Fuzhou Tianji was increased to US$5 million.

Signing of Structured Contracts between Fuzhou Tianji and Fuzhou Tianmeng

Fuzhou Tianmeng became controlled by Fuzhou Tianji through certain Structured Contracts
entered into among Fuzhou Tianmeng, Fuzhou Tianji, the Founders in November 2007.

For further details, please refer to the paragraph headed “Structured Contracts” in this section
of the prospectus.

Issue of Series A Preferred Shares

On 30 November 2007, a resolution was passed that the authorised share capital of our Company
shall be US$50,000 divided into: (i) 493,281,250 ordinary shares of then nominal or par value of
US$0.0001 each, and (ii) 6,718,750 preferred shares of then nominal or par value of US$0.0001 each,
of which 5,375,000 Preferred Shares are designated as Series A preferred shares, and 1,343,750
Preferred Shares are designated as Series A-1 Preferred Shares.

Pursuant to a Series A Preferred Share purchase agreement dated 30 November 2007 (the “Series
A Preferred Share Purchase Agreement”) entered into by and among our Company, Duke Online,
Edmond Online, IGG HK, Fuzhou Tianji, and Fuzhou Tianmeng, (i) our Company issued 5,375,000
Series A Preferred Shares to Series A Shareholders, (ii) our Company issued warrants to Series A-1
Investors, exercisable at an aggregate price of US$1,500,000 for 1,343,750 Series A-1 Shares. For
details of the investment made by Series A Investors, please refer to the paragraph headed “Pre-IPO
Investments™ of this section in the prospectus.

On the same date, our Company entered into the restricted shares agreements (“RSAs”) with each
of the Founders, Mr. Guo Wu, Ms. Kai Chen, Mr. Zhixiang Chen and Mr. Yuan Xu, pursuant to which
certain amount of the issued shares to them were designated as restricted shares and our Company
shall be entitled to repurchase certain amount upon termination of their employment of our Company
or our subsidiaries.
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The following diagram sets out our shareholding structure immediately before the following

restructuring of our Group:

Mr. Zongjian Cai Mr. Yuan Chi

100% 100%
. ) Management Individual Series A
Duke Online Edmond Online Team® Investors® Investors®
23.47% 23.47% 20.87% 4.17% 28.02%
1IGG
(Cayman Islands)
100%
IGG HK
(Hong Kong)
Offshore
""""""""""""""""""""" w0%  Omhore
Fuzhou Tianmeng Fuzhou Tianji
(PRC) Structured (PRC)
Contracts

Note:

(1)  Management Team comprises the following persons:

Name of Shareholders Approximate Shareholding in our Company

Mr. Guo Wu 6.26% of issued share capital of our Company in the form of ordinary Shares
Ms. Kai Chen 2.87% of issued share capital of our Company in the form of ordinary Shares
Mr. Zhixiang Chen 2.87% of issued share capital of our Company in the form of ordinary Shares
Mr. Yuan Xu 6.26% of issued share capital of our Company in the form of ordinary Shares
Mr. Hong Zhang 2.61% of issued share capital of our Company in the form of ordinary Shares

(2)  Individual Investors comprise the following persons:

Name of Shareholders Approximate Shareholding in our Company

Mr. Feng Chen 1.96% of issued share capital of our Company in the form of ordinary Shares
Mr. Pintong Lin 0.52% of issued share capital of our Company in the form of ordinary Shares
Mr. Deqing Ruan 0.52% of issued share capital of our Company in the form of ordinary Shares
Mr. Chak Man Wu 0.52% of issued share capital of our Company in the form of ordinary Shares
Mr. Anyan Chen 0.65% of issued share capital of our Company in the form of ordinary Shares
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(3)  Series A Investors comprise the following investment entities:

Name of Shareholders Approximate Shareholding in our Company
IDG-Accel China Growth 23.31% of issued share capital of our Company in the form of Series A Preferred
Fund II L.P. Shares
IDG-Accel China 1.91% of issued share capital of our Company in the form of Series A Preferred
Investors II L.P. Shares
Winston 2.80% of issued share capital of our Company in the form of Series A Preferred
Shares

Establishment of Fuzhou Tianjie

On 3 June 2008, in order to strengthen our research and development, Fuzhou Tianjie was
established in the PRC to engage in research and development. Upon the establishment, Fuzhou
Tianjie was owned as to 75% by Fuzhou Tianji, 13% by Mr. Dehui Lin, 12% by Mr. Yi Ding, both of
whom are currently Independent Third Parties. Mr. Dehui Lin and Mr. Yi Ding were originally
employees of our Group and mainly responsible for research and development in our Group.

Issue of Series B Preferred Shares and share exchange in IGG USA

On 12 November 2008, a resolution was passed that the authorised share capital of our Company
shall be reduced and redesignated by cancelling 459,415,000 Shares of then nominal or par value of
US$0.0001 each which have neither been taken nor agreed to be taken by any person and the
authorised share capital of our Company be diminished, from US$50,000 divided into (i) 493,281,250
ordinary Shares of then nominal or par value of US$0.0001 each, and (ii) 6,718,750 Preferred Shares
of then nominal or par value of US$0.0001 each, of which 5,375,000 Preferred Shares are designated
as Series A Preferred Shares and 1,343,750 Preferred Shares are designated as Series A-1 Preferred
Shares to US$4,058.50 divided into: (i) 28,600,450 ordinary Shares of then nominal or par value of
US$0.0001 each, and (ii) 11,984,550 Preferred Shares of then nominal or par value of US$0.0001
each, of which 5,375,000 Preferred Shares are designated as Series A Preferred Shares, 1,343,750
Preferred Shares are designated as Series A-1 Preferred Shares, and 5,265,800 Preferred Shares are
designated as Series B Preferred Shares.

Pursuant to a Series B Preferred Share purchase agreement dated 12 November 2008 entered into
by and among our Company, Duke Online, Edmond Online, IGG HK, IGG USA, Fuzhou Tianji,
Fuzhou Tianmeng, Fuzhou Tianjie, and Series B Shareholders, our Company issued 5,216,091 Series
B Preferred Shares to Series B Investors. For details of the investments made by Series B Investors,
please refer to the paragraph headed “Pre-IPO Investments” of this section of the prospectus.

IGG USA was originally formed in Nevada, United States on 21 October 2005 as a limited
liability company currently for the purpose of online game hosting and marketing support and all units
in IGG USA were owned by the Original LLC Members. Under the Series B Preferred Share Purchase
Agreement, IGG USA, which was originally owned by the Original LLC Members, shall convert into
an entity to be treated as a corporation for US income tax purposes, and the Original LLC Members
of IGG USA shall then transfer their units in IGG USA to our Company in exchange for 49,675 Series
B Shares in our Company such that the IGG USA shall become a wholly owned subsidiary of our
Company. IGG USA is mainly responsible for servers hosting, marketing support and collecting fees
from the players globally.
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On the same date, clauses regarding the repurchase rights and the assignment under RSAs were
amended in order to (i) add Series B Investors as parties to the prior agreement, and (ii) clarify that
the restricted shares of each restricted party be subject to the repurchase right upon termination for
any reason, whether voluntarily or involuntarily.

The following diagram sets out our shareholding structure immediately before the following
restructuring of the share capital of our Company:

Mr. Zongjian Mr. Yuan
Cai Chi
100% 100%

. Edmond Management Individual Series A Series B
Duke Online Online Team® investors® Investors® || Shareholders®
18.41% 18.41% 16.37% 3.27% 22% 21.54%

IGG
(Cayman Islands)
100% 100%
IGG HK IGG USA
(Hong Kong) (USA)
Offshore
100% Onshore

Note:

(D

Fuzhou Tianmeng
(PRC)

Structured

Fuzhou Tianji
(PRC)

Contracts

75%

Fuzhou Tianjie
(PRC)

Management Team comprises the following persons:

Name of Shareholders
Mr. Guo Wu

Ms. Kai Chen

Mr. Zhixiang Chen

Mr. Yuan Xu

Mr. Hong Zhang

Approximate Shareholding in our Company

4.91%

2.25%

2.25%

4.91%

2.05%

of issued share
of issued share
of issued share
of issued share

of issued share
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(2)

(3)

4)

Individual Investors comprise the following persons:

Name of Shareholders
Mr. Feng Chen

Mr. Pintong Lin

Mr. Deqing Ruan

Mr. Chak Man Wu

Mr. Anyan Chen

Approximate Shareholding in our Company

1.53% of issued share capital of our Company in the form of ordinary Shares
0.41% of issued share capital of our Company in the form of ordinary Shares
0.41% of issued share capital of our Company in the form of ordinary Shares
0.41% of issued share capital of our Company in the form of ordinary Shares

0.51% of issued share capital of our Company in the form of ordinary Shares

Series A Investors comprise the following investment entities:

Name of Shareholders

IDG-Accel China Growth
Fund II L.P.

IDG-Accel China
Investors II L.P.

Winston

Approximate Shareholding in our Company

18.30% of issued share capital of our Company in the form of Series A Preferred

Shares

1.50% of issued share capital of our Company in the form of Series A Preferred
Shares

2.20% of issued share capital of our Company in the form of Series A Preferred
Shares

Series B Shareholders comprise the following investment entities:

Name of Shareholders
Series B Investors

Vertex

Hearst

IDG-Accel China Growth

Fund II L.P.

IDG-Accel China

Investors II L.P.

Tian Xiang

Mr. Yi Zhang

Mr. Yuan Xu

Martin Living Trust

Subtotal

Approximate Shareholding in our Company

12.20% of issued share capital of our Company in the form of Series B Preferred

Shares

3.05% of issued share capital of our Company in the form of Series B Preferred
Shares

4.32% of issued share capital of our Company in the form of Series B Preferred
Shares

0.35% of issued share capital of our Company in the form of Series B Preferred

Shares

0.51% of issued share capital of our Company in the form of Series B Preferred
Shares

0.20% of issued share capital of our Company in the form of Series B Preferred

Shares

0.41% of issued share capital of our Company in the form of Series B Preferred
Shares

0.30% of issued share capital of our Company in the form of Series B Preferred
Shares

21.34% of issued share capital of our Company in the form of Series B Preferred

Shares
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Name of Shareholders Approximate Shareholding in our Company

Original LLC Members

Mr. Zongjian Cai 0.05% of issued share capital of our Company in the form of Series B Preferred
Shares

Mr. Yuan Chi 0.05% of issued share capital of our Company in the form of Series B Preferred
Shares

Ms. Xiuping Wang 0.07% of issued share capital of our Company in the form of Series B Preferred
Shares

Mr. Hong Zhang 0.03% of issued share capital of our Company in the form of Series B Preferred
Shares

Subtotal 0.2% of issued share capital of our Company in the form of Series B Preferred
Shares

Incorporation of IGG Singapore

On 30 June 2009, in order to expand our global business, especially our business in Southeast
Asia, IGG Singapore was incorporated in Singapore as a private company. Upon its incorporation, one
ordinary share of one Singapore dollar was issued to our Company. On 1 October 2009, the capital of
IGG Singapore was increased to 1.5 million Singapore dollars. In January 2010, our Group transferred
our substantial overseas business together with intellectual properties and domain names to IGG
Singapore. Currently, IGG Singapore is the business headquarters of our Group and is mainly engaged
in the business of game development and operation. IGG Singapore’s former name is “Skyunion Pte.
Ltd.”, which was changed to “IGG Singapore Pte. Ltd.” on 14 July 2011.

Conversion of the warrants under the Series A Preferred Share Purchase Agreement into Series
A-1 Preferred Shares

On 21 August 2009, Series A-1 Investors exercised the conversion rights of warrants granted to
them under the Series A Preferred Share Purchase Agreement at the conversion price of US$1.1163 per
Share and our Company issued 1,209,375 Series A-1 Preferred Shares to the Series A-1 Investors
accordingly.

Repurchase of 600,000 Shares from Mr. Wu Guo under the RSAs

Since Mr. Guo Wu left our Group in March 2008 due to personal reasons, therefore, on 21 August
2009, our Company exercised its rights under the RSAs to repurchase 600,000 ordinary Shares from
Mr. Wu Guo for a consideration of RMB336,960, calculated by RMBO0.5 per share plus 8% annual
interest according to the RSAs.

Equity transfer of Fuzhou Tianji

On 23 November 2009, IGG Singapore entered into an equity transfer agreement with our
Company to acquire all equity interest in Fuzhou Tianji from our Company at a consideration of US$5
million with reference to the then registered capital of Fuzhou Tianji for the purpose of global tax
planning. As advised by our PRC advisers, Jingtian & Gongcheng, such equity transfer has been duly
registered with the local registration authority in PRC.
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Acquisition of the entire equity interest in Fuzhou Tianjie by Fuzhou Tianji

On 7 April 2011, Mr. Dehui Lin and Mr. Yi Ding left our Group, therefore, on 23 September 2011,
Fuzhou Tianji entered into share transfer agreements with Mr. Dehui Lin and Mr. Yi Ding,
respectively, to acquire 25% equity interest in Fuzhou Tianjie, for a consideration of RMB1.00. Our
Company confirms that the equity transfer was conducted at a nominal consideration because Fuzhou
Tianjie was at accumulated loss position immediately prior to such equity transfer. As advised by our
PRC advisers, Jingtian & Gongcheng, such equity transfer has been duly registered with the local
registration authority in PRC.

Exercise of share options under the Pre-IPO Share Option Scheme

Under the Pre-IPO Share Option Scheme, 263,000 share options were exercised. As a result of
the exercise, 3,000 ordinary Shares were issued to Mr. Jonas Paul Norman on 17 January 2012, 20,000
ordinary Shares were issued to Mr. Tsen Hu Chiu on 1 February 2012, 20,000 ordinary Shares were
issued to Mr. Shiping Zheng on 7 February 2012, 10,000 ordinary Shares were issued to Mr. Dajian
Yu on 9 February 2012, 50,000 ordinary Shares were issued Ms. Yan Zhang 8 April 2012 and 160,000
ordinary Shares were issued to Mr. Yuan Xu on 14 May 2012.

All of above mentioned individuals are Independent Third Parties except for Mr. Dajian Yu, who
is an independent non-executive Director, and Mr. Yuan Xu who is a Controlling Shareholder of our

Company.

Disposal of entities

We invested in the below-mentioned entities and disposed them from our Group during the Track

Record Period:

Xi’An Xiaoyao

On 15 February 2011, Fuzhou Tianmeng established Xi’An Xiaoyao with an Independent Third
Party to engage in research and development. Upon its establishment, the registered capital of Xi’An

Xiaoyao was RMB100,000 which was owned as to 51% by Fuzhou Tianmeng.

Pursuant to an equity transfer agreement dated 16 September 2011, Fuzhou Tianmeng transferred
the above mentioned 51% equity interest in Xi’An Xiaoyao to Mr. Shumian Wang, an Independent
Third Party, for a consideration of RMBI1.0.

Fuzhou Chuangyou

In December 2009, Fuzhou Tianmeng acquired 51% equity interest in Fuzhou Chuangyou for a

consideration of RMB35,700 in order to expand our research and development team.
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Pursuant to an equity transfer agreement dated 12 September 2011, Fuzhou Tianmeng transferred
the above mentioned 51% equity interest in Fuzhou Chuangyou to Mr. Hai Huang, an Independent
Third Party, for a consideration of RMB1.0.

Fuzhou Tianhe

On 21 January 2010, Fuzhou Tianmeng established Fuzhou Tianhe with some Independent Third
Parties to engage in research and development. Upon its establishment, the registered capital of
Fuzhou Tianhe was RMB30,000 which was owned as to 35% by Fuzhou Tianmeng.

Pursuant to equity transfer agreements dated 26 August 2011, Fuzhou Tianmeng transferred the
above mentioned 35% equity interest in Fuzhou Tianhe to Mr. Wenmiao Li and Mr. Bin Lin,
Independent Third Parties, for a consideration of RMB1.0 each.

Shanghai Generic

Pursuant to an equity transfer agreement dated 10 December 2009, Fuzhou Tianmeng acquired
19.5% equity interest in Shanghai Generic for a consideration of RMB1.0 in order to expand our
research and development team.

Pursuant to an equity transfer agreement dated 9 April 2012 entered into by Fuzhou Tianmeng
and the existing shareholders of Shanghai Generic, Fuzhou Tianmeng agreed to transfer 19.5% equity
interest in Shanghai Generic to the existing shareholders of Shanghai Generic for a consideration of
RMB1.0.

Fuzhou Bookman

Pursuant to an equity transfer agreement dated 1 February 2009, Fuzhou Tianji acquired 40%
equity interest in Fuzhou Bookman for a consideration of RMB2.0 in order to expand our research and
development team.

Pursuant to an equity transfer agreement dated 10 July 2011 entered into by Fuzhou Tianji and
Mr. Yongwu Zheng, an Independent Third Party, Fuzhou Tianji agreed to transfer 40% equity interest
in Fuzhou Bookman to Mr. Yongwu Zheng for a consideration of RMB2.0.

Shaanxi Taihe

Pursuant to an equity transfer agreement dated 15 December 2009, Fuzhou Tianmeng acquired
19.5% equity interest in Shaanxi Taihe for a consideration of RMB2.0 in order to expand our research
and development team.

Pursuant to an equity transfer agreement dated 12 April 2011 entered into by Fuzhou Tianmeng
and two other existing shareholders of Shaanxi Taihe, namely, Mr. Changheng Bi and Mr. Wei Wang
and an Independent Third Party, namely, Ms. Yihong Gu, pursuant to which Fuzhou Tianmeng and Mr.
Changheng Bi agreed to transfer 19.5% and 36.225% equity interest in Shaanxi Taihe to Mr. Wei Wang
and Ms. Yihong Gu, respectively, for a consideration of RMB1.0 each.
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Fuzhou Online Game

On 5 August 2009, Fuzhou Online Game, mainly engaged in online game advertising, became
wholly controlled by Fuzhou Tianji through a series of structured contracts. Thereafter, Mr. Zongjian
Cai and Mr. Yuan Chi transferred their equity interest in Fuzhou Online Game to Fuzhou Tianmeng
on 24 April 2012 for a consideration of RMB1,500,000 to replace the structured contracts. Fuzhou
Online Game recorded losses during the Track Record Period because its operation results did not
match its expansion costs.

Pursuant to an equity transfer agreement dated 8 October 2012 entered into by Fuzhou Tianmeng,
Mr. Xianghua Zheng and Ms. Xianglan Chen, Independent Third Parties, pursuant to which Fuzhou
Tianmeng agreed to transfer all equity interest in Fuzhou Online Game to Mr. Xianghua Zheng and
Ms. Xianglan Chen for a fixed consideration of RMB100,000 plus future earnings based contingent
considerations. We acquired Fuzhou Online Game, which was mainly engaged in online game
advertising in 2009 as we originally were planning to expand our game publishing business in the
PRC. However, based on our further exploration of the PRC market at that time, our Group
subsequently decided to change the publishing business model in the PRC into joint operations with
other major Independent Third Party online game operators to make use of their existing market
resources for the benefit of our Group. Therefore, we disposed Fuzhou Online Game in October 2012.
As at the Latest Practicable Date, Fuzhou Online Game has not recognised any contingent
consideration given Fuzhou Online Game has not generated profits yet. Based on currently available
information, the Directors of our Company do not foresee our Group would receive the contingent
consideration in the foreseeable future.

In order to strengthen our research and development and expand our portfolio of online games
software, we actively explored cooperation with companies specialized in research and development
of online game software. We established or invested in the above-mentioned entities in order to obtain
certain online game software developed by those third parties who are all specialized in development
of online games software. Starting from 2011, given our Group decided to enhance our own research
and development team, our Group commenced to change the cooperation mode by disposing of the
equity interest in the above-mentioned entities to Independent Third Parties and continuing to engage
these entities to provide maintenance services to those online games software developed by them for
our Group. We can still get economic benefits from the operation of these online game software but
we are able to more concentrate on our financial and human resources.

All the above disposals were conducted at a nominal consideration, respectively, because (1) we
originally did not invest much resource to the relevant entities; and (2) the entities did not contribute
materially to the financial statements of our Group when they were subsidiaries of our Group or even
recorded a loss immediately prior to the relevant disposal. According to our PRC legal advisers,
Jingtian & Gongcheng, the above-mentioned disposals of entities have been conducted in line with the
procedures under the applicable laws and regulations of PRC and all the equity transfers have been
duly registered with the local registration authority of PRC.

Increase of share capital of our Company
On 27 November 2012, to increase 700,000 Shares to our Pre-IPO Share Option Scheme pool,

a resolution was passed that the authorised share capital of our Company was increased from
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US$4,058.50 divided into (i) 28,600,450 ordinary Shares of then nominal value of US$0.0001 each,
and (ii) 11,984,550 Preferred Shares of then nominal value of US$0.0001 each, of which 5,375,000
Preferred Shares are designated as Series A Preferred Shares, 1,343,750 Preferred Shares are
designated as Series A-1 Preferred Shares, and 5,265,800 Preferred Shares are designated as Series B
Preferred Shares to US$4,128.50 divided into: (i) 29,300,450 ordinary Shares of then nominal value
of US$0.0001 each, and (ii) 11,984,550 Preferred Shares of then nominal value of US$0.0001 each,
of which 5,375,000 Preferred Shares are designated as Series A Preferred Shares, 1,343,750 Preferred
Shares are designated as Series A-1 Preferred Shares, and 5,265,800 Preferred Shares are designated
as Series B Preferred Shares.

Incorporation of IGG Philippines

On 11 January 2013, IGG Philippines was incorporated under the laws of the Philippines as a
subsidiary of IGG Singapore in order to provide customer support services, other business process,
information and communications technology-enabled services. Upon incorporation, the authorised
capital stock of IGG Philippines was Php4,000,000, divided into 40,000 shares with par value of
Php100.00 per share, however, only 20,000 shares amounting to Php2,000,000 were subscribed and
fully-paid. 19,995 shares were issued to IGG Singapore, while Mr. Hanling Fang, Mr. Zhixiang Chen,
Mr. Marvin M. Celedio, Ms. Michelle O. Morano and Mr. Francis Allan S. Dela Cruz hold one share
each as nominees of IGG Singapore. Mr. Marvin M. Celedio, Ms. Michello O. Morano and Mr. Francis
Allan S. Dela Cruz are all residents of the Philippines and Independent Third Parties. We arranged
such shareholding structure of IGG Philippines because, according to the Corporation Code of the
Philippines, a private corporation may be incorporated by at least five natural persons of legal age and
majority of whom are residents of the Philippines and that its Board of Directors must be composed
of at least five natural persons, holding 1 share each, and majority of whom are residents of the
Philippines.

Conversion of Preferred Shares

On 31 May 2013, all of the Preferred Shares were converted into ordinary Shares according to
the conversion clause under the then applicable Articles. There was only one single class of Shares
in the issued share capital of our Company immediately after the conversion so that all the ordinary
Shares shall rank pari passu in all respects. For further details of such conversion clause, please see
the paragraph headed “Pre-IPO Investments” of this section of this prospectus.

Exercise of share options under the Pre-IPO Share Option Scheme

Under the Pre-IPO Share Option Scheme, 264,000 share options were exercised. As a result of
the exercise, 20,000 ordinary Shares were issued to Mr. Yunfei Chen on 19 August 2013, 14,500
ordinary Shares were issued to Mr. Xiaolu Lu on 19 August 2013, 15,000 ordinary Shares were issued
to Mr. Chengfeng Luo, 27,000 ordinary Shares were issued to Mr. Xingyong Lin on 19 August 2013,
22,500 ordinary Shares were issued to Mr. Dongli Li on 19 August 2013, 45,000 ordinary Shares were
issued to Mr. Shuo Wang on 21 August 2013, 50,000 ordinary Shares were issued to Mr. Meilan Liang
on 21 August 2013, 35,000 ordinary Shares were issued to Ms. Shenjing Lin on 21 August 2013, 5,000
ordinary Shares were issued to Mr. Guanghui Lan on 21 August 2013 and 30,000 ordinary Shares were
issued to Ms. Fei Chen on 2 September 2013.
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All of above-mentioned individuals are current employees of our Group and Independent Third

Parties.

Capital restructuring of our Company

On 16 September 2013, our Shareholders resolved to approve, among other things, (i) a
redesignation and re-classification of the then existing authorised share capital of US$4,128.50 into
41,285,000 ordinary Shares of a nominal or par value of US$0.0001 each, (ii) a subdivision of each
of the issued and unissued ordinary Share with a par value of US$0.0001 each in the share capital of
our Company into 40 ordinary Shares with a par value of US$0.0000025 each and (iii) an increase in
the authorised share capital of our Company to US$5,000 divided into 2,000,000,000 ordinary Shares
of US$0.0000025 each.

The corporate structure of our Group after the Corporate Reorganisation, the conversion of the
Series A Preferred Shares, Series B Shares, Series A-1 Preferred Shares into ordinary Shares, and the

capital restructuring as described above, but immediately before the completion of the Placing is set

out below.
Mr. Zongjian | \r vian Chi
Cai
100% 100%
. Edmond Mr. Zongjian . IDGY Other Fin'fmcial Management | Individual Other
Duke Online Online Cai Mr. Yuan Chi Group Vertex Institution Team® Investors® | Individuals®
Investors®
17.19% 17.19% 0.05% 0.05% 27.46% 11.39% | 5.84% | 14.01% 3.05% 3.77%
1GG
(Cayman Islands)
100% 100% 100%
IGG HK IGG Singapore IGG USA
(Hong Kong) (Singapore) (USA)
100%
IGG Philippines
(Philippines)
Offshore
100% Onshore
Fuzhou Tianji®
(PRC)
E Structured 100%
Contracts
Fuzhou Tianmeng® Fuzhou Tianjie®
(PRC) (PRC)
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Note:

(1)  IDG Group comprises the following investment entities:

Name of Shareholders Approximate Shareholding in our Company

IDG-Accel China Growth 25.39% of issued share capital of our Company in the form of ordinary Shares
Fund II L.P.

IDG-Accel China 2.07% of issued share capital of our Company in the form of ordinary Shares

Investors II L.P.

(2) Other financial institution investors comprise the following investment entities (collectively, “Other Financial

Institution Investors”):

Name of Shareholders Approximate Shareholding in our Company

Winston 2.05% of issued share capital of our Company in the form of ordinary Shares
Hearst 2.85% of issued share capital of our Company in the form of ordinary Shares
Tian Xiang 0.47% of issued share capital of our Company in the form of ordinary Shares
Martin Living Trust 0.28% of issued share capital of our Company in the form of ordinary Shares
Mr. Yi Zhang 0.19% of issued share capital of our Company in the form of ordinary Shares

(3)  Management Team comprises the following persons:

Name of Shareholders Approximate Shareholding in our Company

Ms. Kai Chen 3.25% of issued share capital of our Company in the form of ordinary Shares
Mr. Zhixiang Chen 3.25% of issued share capital of our Company in the form of ordinary Shares
Mr. Yuan Xu 5.57% of issued share capital of our Company in the form of ordinary Shares
Mr. Hong Zhang 1.94% of issued share capital of our Company in the form of ordinary Shares

(4)  Individual Investors comprise the following persons:

Name of Shareholders Approximate Shareholding in our Company

Mr. Feng Chen 1.43% of issued share capital of our Company in the form of ordinary Shares
Mr. Pintong Lin 0.38% of issued share capital of our Company in the form of ordinary Shares
Mr. Deqing Ruan 0.38% of issued share capital of our Company in the form of ordinary Shares
Mr. Chak Man Wu 0.38% of issued share capital of our Company in the form of ordinary Shares
Mr. Anyan Chen 0.48% of issued share capital of our Company in the form of ordinary Shares

(5)  Other individuals include Ms. Xiuping Wang and the Grantees under the Pre-IPO Share Option Scheme who
exercised the options in 2012 and 2013 (including Mr. Jonas Paul Norman, Mr. Tsen Hu Chiu, Mr. Shiping Zheng,
Mr. Dajian Yu, Ms. Yan Zhang, Mr. Yunfei Chen, Mr. Xiaolu Lu, Mr. Chengfeng Luo, Mr. Xingyong Lin, Mr.
Dongli Li, Mr. Shuo Wang, Mr. Meilan Liang, Ms. Shenjing Lin, Mr. Guanghui Lan and Ms. Fei Chen), together
with Mr. Guo Wu who ceased to be a member of our Management Team since March 2008 (collectively, “Other

Individuals”).
6) The detailed roles and functions of our PRC subsidiaries are listed as below:
Fuzhou Tianji
Fuzhou Tianji was mainly engaged in research and development of online games and provision of global
customer support services. Fuzhou Tianji had 290, 278 and 296 employees as at 31 December 2011, 31 December

2012 and 31 May 2013, respectively. Fuzhou Tianji has no external customers and all its revenue comes from

intra-group transactions.
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Fuzhou Tianmeng

Fuzhou Tianmeng was mainly engaged in research and development and operation of online games in the
mainland of the PRC. Fuzhou Tianmeng had 190, 253 and 208 employees as at 31 December 2011, 31 December
2012 and 31 May 2013, respectively. In addition to joint operation with an Independent Third Party online game
operator in the mainland of PRC, Fuzhou Tianmeng’s external customers mainly include individual online game

players in the mainland of PRC.

Fuzhou Tianjie

Fuzhou Tianjie was originally mainly engaged in research and development of games. Since our Group
decided to consolidate our resources and transferred Fuzhou Tianjie’s employees to Fuzhou Tianmeng and Fuzhou
Tianji starting from April 2011, Fuzhou Tianjie had no employees as at 31 December 2011, 31 December 2012 and

31 May 2013. Currently, Fuzhou Tianjie is a dormant company. Fuzhou Tianjie had no external customers.

STRUCTURED CONTRACTS

(A) Introduction

The existing PRC laws and regulations restrict foreign investment in value-added
telecommunication, Internet content and information services, and online games in the PRC. Our
wholly-owned subsidiary, Fuzhou Tianji, being a foreign owned enterprise, does not have the requisite
licenses to provide services regarding value-added telecommunication, Internet content and
information services, and online games in the PRC.

In order to comply with PRC laws restricting foreign ownership in the value-added
telecommunication, in China, or foreign ownership prohibitions on Internet content and information
services, we historically operated our licensing and publishing of self-developed browser games and
client-based games in China through Fuzhou Tianmeng, of which equity interest is owned as to 50%
by Mr. Zongjian Cai and 50% by Mr. Yuan Chi.

The following chart illustrates the arrangement stipulated under the Structured Contracts:

(1) Call option to require the Founders to transfer their equity interest in Fuzhou Tianmeng to Fuzhou Tianji
(2) Power of Attorney to exercise all the shareholders rights of the Founders in Fuzhou Tianmeng by Fuzhou Tianji

(3) Pledge of Founders’ equity interest in Fuzhou Tianmeng to Fuzhou Tianji

Fuzhou Tianji K -—-————~—————+ Founders
™
|
|
|

Provision of

. . Services fees 100%
technical services

|

|

|
NG

Fuzhou Tianmeng
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The principal business operation of Fuzhou Tianmeng includes (i) designing and developing
browser games, client-based games and mobile games; (ii) providing online customer support services
to end users in the PRC; (iii) operating and ongoing maintenance of Chinese versions of developed
games in the PRC, which includes (a) uploading and maintaining the self-developed games for
download and play by players in the PRC; (b) licensing games to third party licensees in the PRC; and
(c) co-operating games our Group developed in-house with third party game operators in the PRC; and
(iv) holding certain number of intellectual property rights in relation to the operation of our Chinese
version of the online games, and, holding an ICP license, Internet Culture Operating License and
Internet Publishing License, which are required to carry out the above-described operation and
ongoing maintenance of developed games in the PRC, while the PRC laws currently restrict or prohibit
foreign-invested companies from obtaining. Therefore, despite the fact that the revenue contribution
by Fuzhou Tianmeng was only 4.8%, 3.2% and 3.7% of our Group’s total revenue for the two years
ended 31 December 2012 and five months ended 31 May 2013, respectively, by maintaining Fuzhou
Tianmeng and the Structured Contracts arrangement, our Group retains the flexibility to expand our
online games business in the PRC if and when an opportunity emerges in the future. For the two years
ended 31 December 2012, Fuzhou Tianmeng did not transfer any operating profits to Fuzhou Tianji.
In 2011, no operating profits were transferred since Fuzhou Tianmeng recorded a net loss of US$0.8
million. In 2012, Fuzhou Tianmeng recorded a net profit of US$4.5 million, as it had been operating
at loss in the past and working capital was needed for its future day-to-day operation, such as research
and development, and for future growth. Therefore, Fuzhou Tianmeng requested not to transfer its
operating profit to Fuzhou Tianji for the three years ended 31 December 2010, 2011 and 2012,
respectively. Fuzhou Tianji agreed to such arrangement and formally approved to waive such fees
according to the confirmation letters issued by Fuzhou Tianji dated 10 April 2011, 10 April 2012 and
10 April 2013 respectively. The main function of Fuzhou Tianmeng is research and development, and
the fluctuations in Fuzhou Tianmeng’s revenue and profits were mainly attributable to development
cycle of online games and the uncertainty of market feedbacks on online game research and
development results and the costs to be involved in research and development. Set out below are the
key financial figures of Fuzhou Tianmeng during the Track Record Period, extracted from its

unaudited management accounts:

Year ended Five months ended
31 December 31 May
2011 2012 2012 2013

(Unaudited) (Unaudited) (Unaudited) (Unaudited)
US$’000 USs$’000 US$’000 Us$’000

Revenue: . ....... ... ... ... . .... 3,678 11,744 2,752 3,882
- Transfer of intellectual property rights

to IGG Singapore . .. .............. 2,224 10,386 2,345 3,074
- Revenue from online game operation in

the PRC ........ ... ... . ... ... 1,454 1,358 407 808
Total Expenses™: .. ................ 5,046 7,519 2,223 3,516
Net profit/ (Ioss):. . ... ... ... ... (757) 4,501 535 316
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Note:

(1)  Total expenses include cost of sales, selling and distribution expenses, administrative expenses, research and

development costs and other expenses.

As illustrated above, the revenue of Fuzhou Tianmeng increased from US$3.7 million in 2011 to
US$11.7 million in 2012. During the five months ended 31 May 2013, the revenue of Fuzhou
Tianmeng amounted to US$3.9 million, up from US$2.8 million during the same period in 2012. The
fluctuation in revenue was mainly attributable to the changes in exporting income of intellectual
property rights and was in line with the product launching schedule of our Group and the game
development cycle of one or two years.

The total expenses of Fuzhou Tianmeng increased from US$5.0 million in 2011 to US$7.5
million in 2012. During the five months ended 31 May 2013, the total expenses of Fuzhou Tianmeng
amounted to US$3.5 million, up from US$2.2 million during the same period in 2012. The growth in
total expenses of Fuzhou Tianmeng during the Track Record Period was mainly attributable to (i) the
overall rise in payroll and related costs of Fuzhou Tianmeng; and (ii) the payment of US$0.8 million
to Fuzhou Tianji in return for the provision of technical services provided by Fuzhou Tianji in the five
months ended 31 May 2013 under the terms of the Structure Contracts.

Benefited from the growth of its revenue, in particular from the revenue arising from the transfer
of intellectual property rights to IGG Singapore, Fuzhou Tianmeng recorded a net profit of US$4.5
million and US$316,000 in 2012 and the five months ended 31 May 2013, respectively. Going forward,
Fuzhou Tianji will require Fuzhou Tianmeng to transfer 100% Fuzhou Tianmeng’s total revenue
deducting all related expenses, costs and taxes in accordance with the Structured Contracts on a
quarterly basis.

As Fuzhou Tianji has the technical capability to develop game software and Fuzhou Tianmeng,
which holds the ICP license, may operate the relevant games according to the Telecommunications
Regulations ({5 1), the Administrative Measures for Telecommunications Business Operating
Licenses (7 {5 ZE15 488 ¥ nl i & HLH¥1%) and other applicable laws and regulations, details of which
are set out in the paragraph headed “Regulatory Overview — PRC Laws and Regulations —
Regulation on Telecommunications Industry” of this prospectus. Fuzhou Tianji, Fuzhou Tianmeng, the
shareholders of Fuzhou Tianmeng entered into the Structured Contracts in 2007, supplemental
agreements of which were entered into in 2009 and 2013, respectively, and provided Fuzhou Tianji
with effective control over and (to the extent permitted by the PRC laws) the right to acquire the equity
interest in and/or assets of Fuzhou Tianmeng. Pursuant to the Structured Contracts, our Group was also
able to recognise and receive the economic benefits of the business and operation of Fuzhou
Tianmeng. We intend to exercise such right and unwind the Structured Contracts as soon as possible,
if and when the relevant PRC laws permit majority foreign ownership in the value-added
telecommunication or foreign ownership in Internet content and information services which we
operate.

Pursuant to the FITE Regulations, a foreign investor wishing to acquire any equity interest in
value-added telecommunications business in the PRC must, among other requirements, demonstrate a
good track record and experience in providing value-added telecommunications services. However, as
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advised by our PRC legal advisers, there are no administrative or implementing rules in the PRC
defining the term “a good track record and experience in providing value-added telecommunication
services overseas”. The relevant governmental authority has great discretion in determining whether
a foreign investor has satisfied such “good record and experience”. Our Directors believe that, with
our record and experience in providing value-added telecommunications services in Singapore, the
United States and other overseas countries, we may be able to demonstrate to the relevant
governmental authority that we have well satisfied the good record and experience requirement. Our
Directors undertake to provide periodic updates in our annual/interim reports regarding the
qualification requirements as stipulated under the FITE Regulations, including the latest relevant
regulatory development as well as our plan and progress in acquiring the relevant experience to meet
these qualification requirements under the FITE Regulations.

Mr. Zongjian Cai and Mr. Yuan Chi undertake to our Company that in the event that our Company
acquires Fuzhou Tianmeng’s equity interest when unwinding the Structured Contracts, they shall
return to our Company any consideration they receive beyond the nominal consideration of RMB1.0.

(B) Summary of Structured Contracts

The following Structured Contracts were entered into in 2007 and their supplemental agreements
were entered into in 2009 and 2013, respectively:

(i) Call Option Agreement: on 30 November 2007, Fuzhou Tianji, Fuzhou Tianmeng and the
Founders entered into an exclusive acquisition rights agreement (as supplemented by a
supplemental agreement dated 16 September 2013 entered into by the same parties,
collectively the “Call Option Agreement”), pursuant to which the Founders irrevocably
granted the exclusive right to Fuzhou Tianji to require the Founders to transfer their equity
interest in Fuzhou Tianmeng to Fuzhou Tianji.

(i1) Equity Pledge Agreement: on 30 November 2007, Fuzhou Tianji and the Founders entered
into an equity interest pledge agreement (as supplemented by supplemental agreements
dated 5 January 2009 and 16 September 2013, respectively, entered into by the same parties,
collectively the “Equity Pledge Agreement”), pursuant to which Fuzhou Tianji was entitled
to exercise its rights to sell the Founders’ pledged interest in the registered capital of
Fuzhou Tianmeng on occurrence of certain specified events.

(iii) Power of Attorney of Mr. Zongjian Cai: on 30 November 2007, Mr. Zongjian Cai issued a
power of attorney (as supplemented by a supplemental power of attorney dated 16
September 2013 issued by Mr. Zongjian Cai, collectively the “Power of Attorney of Mr.
Zongjian Cai”), pursuant to which Mr. Zongjian Cai authorised Fuzhou Tianji to exercise
all the shareholders’ rights of Mr. Zongjian Cai in Fuzhou Tianmeng.

(iv) Power of Attorney of Mr. Yuan Chi: on 30 November 2007, Mr. Yuan Chi issued a power
of attorney (as supplemented by a supplemental power of attorney dated 16 September 2013
issued by Mr. Yuan Chi, collectively the “Power of Attorney of Mr. Yuan Chi”), pursuant
to which Mr. Yuan Chi authorised Fuzhou Tianji to exercise all the shareholders’ rights of
Mr. Yuan Chi in Fuzhou Tianmeng.
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(v) Exclusive Technical Consulting Service Agreement: on 30 November 2007, Fuzhou Tianji
and Fuzhou Tianmeng entered into an exclusive technical consulting service agreement (as
supplemented by supplemental agreements dated 5 January 2009 and 16 September 2013,
respectively, entered into by the same parties, pursuant to which Fuzhou Tianji would
provide technical support and consultation services to Fuzhou Tianmeng in consideration of
services fees equivalent to the total revenue less all the related costs, expenses and taxes
payable by Fuzhou Tianmeng, to be paid on a quarterly basis.

(vi) Online Game Licensing Agreement: on 16 September 2013, Fuzhou Tianji and Fuzhou
Tianmeng entered in an agreement for online game licensing (the “Online Game Licensing
Agreement”), pursuant to which Fuzhou Tianji will license various online game software to
Fuzhou Tianmeng for operation in the PRC market for a consideration of an initial licensing
fee and commissions payable on a quarterly basis according to a percentage generally
accepted in the market and such commission shall be a fair value.

Fuzhou Tianmeng and Fuzhou Tianji originally entered into a domain name transfer agreement,
a domain name license agreement, a software and copyright transfer agreement and a software and
copyright license agreement, all dated 30 November 2007. Given substantial domain names and
software copyrights originally held by Fuzhou Tianmeng were transferred to IGG Singapore in January
2010, these agreements have never been actually implemented. The relevant parties to these
agreements entered into a termination agreement on 16 September 2013 to confirm that these
agreements were terminated.

The key terms of the Structured Contracts are set out below:

Call Option Agreement

The Call Option Agreement provided that Mr. Zongjian Cai and Mr. Yuan Chi irrevocably
granted the exclusive right to Fuzhou Tianji or its designee(s) to acquire equity interest in or
assets of Fuzhou Tianmeng as and when permitted by the PRC laws. The amount of consideration
payable by Fuzhou Tianji to the equity holders of Fuzhou Tianmeng shall be RMB1 or the lowest
possible amount permissible under the applicable PRC law.

In accordance with the terms under the Call Option Agreement, without the prior written
consent of Fuzhou Tianji or its parent company, Mr. Zongjian Cai and Mr. Yuan Chi are not
allowed to sell, transfer, pledge and/or dispose of their equity interest; further, Fuzhou Tianmeng
is not allowed to sell, transfer, pledge and/or dispose of its assets or incomes or other interest.

Fuzhou Tianmeng undertakes that it will, among other matters:

(i) without the written approval of Fuzhou Tianji or IGG Inc, not amend its article of
association nor increase or decrease its registered capital;

(i) without the written approval of Fuzhou Tianji or IGG Inc, not sell, transfer, disposal,
or deal with its assets in any way;
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(iii)

(iv)

(v)

(vi)

(vii)

without the written approval of Fuzhou Tianji or IGG Inc, not enter into loan
transaction (except as required in the ordinary course of business);

without the written approval of Fuzhou Tianji or IGG Inc, not enter into material
contracts (except as required in the ordinary course of business);

without the written approval of Fuzhou Tianji or IGG Inc, not merge with other
enterprises or invest in other enterprises;

operate the business of Fuzhou Tianmeng on a normal basis to maintain the assets
value of Fuzhou Tianmeng, and not do anything to materially affect Fuzhou
Tianmeng’s operation or assets value;

without the written approval of Fuzhou Tianji or IGG Inc, not declare or pay the
dividends to its shareholders;

(viii)take all necessary actions or sign all necessary documents to protect the ownership

(ix)

rights of Fuzhou Tianji in all assets of Fuzhou Tianmeng; and

appoint directors of Fuzhou Tianmeng according to the instruction of Fuzhou Tianji.

Prior to exercising the call option to acquire all equity interest in or assets of Fuzhou

Tianmeng by Fuzhou Tianji or its designee(s) and in the event of death, bankruptcy or divorce

of the shareholders of Fuzhou Tianmeng resulting in a change in ownership of its shares, all

registered shareholders of Fuzhou Tianmeng agreed that (i) the rights and obligations under the

Call Option Agreement shall continue to bind on their successors; and (ii) the Call Option

Agreement shall prevail over their wills, divorce agreements, debts arrangement and other legal

instruments in any forms entered into by them after the signing of the Call Option Agreement,

unless prior written approval of Fuzhou Tianji has been obtained.

In addition, Mr. Zongjian Cai and Mr. Yuan Chi, as shareholders of Fuzhou Tianmeng,

undertake that they will, among other matters:

(1)

(it)

(iii)

(iv)

without the written approval of Fuzhou Tianji or IGG Inc, not sell, transfer or deal
with their equity interests in Fuzhou Tianmeng in any way;

without the written approval of Fuzhou Tianji or IGG Inc, not cause or agree Fuzhou
Tianmeng to merge with other enterprises or invest in other enterprises;

take all necessary actions or sign all necessary documents to protect the rights of
Fuzhou Tianji in Fuzhou Tianmeng;

upon request by Fuzhou Tianji, unconditionally transfer their equity interest in Fuzhou
Tianmeng to Fuzhou Tianji or the entities or persons designated by Fuzhou Tianji, and
give up the pre-emptive rights they have over Fuzhou Tianmeng in accordance with
the PRC laws and regulations, and the articles of association of Fuzhou Tianmeng;
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(v) in the event of liquidation of Fuzhou Tianmeng, any assets of Fuzhou Tianmeng
(excluding the tax, social insurance, and other statutory compensations) shall be
transferred to Fuzhou Tianji or another entity of our Group at the lower of (i) RMB1.0;
and (ii) the lowest consideration permitted under the relevant laws and regulations
with any amount and any amount in excess of RMBI1.0 will be reimbursed by the
shareholders of Fuzhou Tianmeng;

(vi) they will not exercise any right of initiating litigation or applying of arbitration under
any of the Structured Contracts; and

(vii) they will not seek any legal release relating to any of the Structured Contracts.

In addition, an undated equity interest transfer agreement (“Transfer Agreement”) for the
transfer of all the registered capital of Fuzhou Tianmeng including all rights and obligations
attached to the registered capital, unilaterally executed by Mr. Zongjian Cai and Mr. Yuan Chi
was appended to the Call Option Agreement. Pursuant to the supplemental call option agreement,
it is agreed that if Mr. Zongjian Cai or Mr. Yuan Chi breaches any of the terms and conditions
under any of the Structured Contracts, Fuzhou Tianji or its nominee will be entitled to execute
the Transfer Agreement and date the same.

The formation of the Call Option Agreement, its validity, execution, revision, interpretation
and termination shall be governed by the laws of the PRC. All disputes arising from the execution
of, or in connection with the Call Option Agreement shall be settled through good faith
negotiations between both parties hereto. In case no settlement to disputes can be reached within
30 days upon receipt of negotiation notice, the disputes shall then be submitted to CIETAC in
Beijing for arbitration in accordance with the applicable arbitration rules and the procedures for
the said CIETAC. The arbitration decision shall be final and binding upon both parties. Provided
that applicable PRC laws and regulations and arbitration rules are being complied with, the
CIETAC may grant relief over the shares or assets of Fuzhou Tianmeng, injunctive relief (e.g.
for the conduct of business or to compel the transfer of assets), and order the winding up of
Fuzhou Tianmeng. In addition, the courts of Hong Kong, Cayman Islands, the PRC or the places
where our Group’s or Fuzhou Tianmeng’s principal assets are located will have the power to
grant interim remedies in support of the arbitration pending formation of the arbitral tribunal or
in appropriate cases.

The term for the Call Option Agreement shall continue indefinitely until all assets or equity
interests of Fuzhou Tianmeng are transferred to Fuzhou Tianji or its designee and registration
process required thereafter has been completed with the relevant local authorities.

Exclusive Technical Consulting Service Agreement

For the two years ended 31 December 2012, Fuzhou Tianmeng did not pay any technical
service fees to Fuzhou Tianji. In 2011, no technical service fees were paid since Fuzhou
Tianmeng recorded a net loss of US$0.8 million. In 2012, while Fuzhou Tianmeng recorded a net
profit of US$4.5 million, as it had been operating at loss in the past and working capital was
needed for its future day-to-day operations, mainly including research and development, and
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further development, therefore, Fuzhou Tianmeng requested not to pay technical service fees to
Fuzhou Tianji for the years ended 31 December 2010, 2011 and 2012 respectively. Fuzhou Tianji
agreed to such arrangement and formally approved to waive such fees according to the
confirmation letters issued by Fuzhou Tianji dated 10 April 2011, 10 April 2012 and 10 April
2013 respectively. Since Fuzhou Tianji has its own operation and its sustainable operation does
not fully rely on the technical services fees to be paid by Fuzhou Tianmeng, therefore, the
technical services fees do not equal to Fuzhou Tianji’s revenue. Apart from the technical services
fees, Fuzhou Tianji’s revenue is also generated from its customer services to IGG Singapore.
Going forward, Fuzhou Tianji will require Fuzhou Tianmeng to transfer its revenues according
to the Exclusive Technical Consulting Service Agreement, details of which are set forth as

followings.

Pursuant to the Exclusive Technical Consulting Service Agreement, Fuzhou Tianmeng
agreed to pay a fee to Fuzhou Tianji in return for Fuzhou Tianji providing exclusive technical
services as required by Fuzhou Tianmeng to support its operations. According to the Exclusive
Technical Consulting Service Agreement, unless otherwise agreed by both parties, Fuzhou Tianji
would provide technical support and consultation services to Fuzhou Tianmeng, as the
consideration, and the technical services fees will be paid on a quarterly basis and equal to
Fuzhou Tianmeng’s total revenue deducting all related expenses, costs and taxes payable by

Fuzhou Tianmeng.

Our Company is of the view that that it is fair and reasonable for Fuzhou Tianji to be
entitled to all the economic benefits generated by the business operated by Fuzhou Tianmeng
through the Structured Contracts for the following reasons: (i) pursuant to the Exclusive
Technical Consulting Service Agreement, Fuzhou Tianji agreed to provide technical support and
consultation services to Fuzhou Tianmeng including, but not limited to (a) developing database
software and licensing them to Fuzhou Tianmeng, (b) providing technical solutions to the
operations of Fuzhou Tianmeng, (c) providing service support to Fuzhou Tianmeng’s Internet
systems, including maintenance, security, testing and repairs, (d) providing services with respect
to Fuzhou Tianmeng’s hardware and software procurement, and (e) providing technical training
and support to the staff and management of Fuzhou Tianmeng. To receive the above-mentioned
services, Fuzhou Tianmeng shall pay a service fee on a quarterly basis equal to all its revenue
deducting all related expenses, costs and taxes payable by Fuzhou Tianmeng; and (ii) as a support
to Fuzhou Tianmeng’s operation, Fuzhou Tianji and Fuzhou Tianmeng entered into the Online
Game Licensing Agreement, pursuant to which Fuzhou Tianji agreed to license certain
self-developed game software to Fuzhou Tianmeng and as a consideration, Fuzhou Tianji agreed
to charge license fee on Fuzhou Tianmeng pursuant to the customarily accepted practice in the
gaming industry and on a fair and reasonable basis. Such arrangement enables Fuzhou Tianmeng

to transfer the substantial portion of Fuzhou Tianmeng’s revenue to Fuzhou Tianji.

In the event that Fuzhou Tianmeng incurred any loss or encountered any operational crisis,
Fuzhou Tianji may, but is not obliged to, provide financial support to Fuzhou Tianmeng, and
Fuzhou Tianmeng shall unconditionally accept the decision of Fuzhou Tianji as to whether

Fuzhou Tianmeng should continue its business.
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In accordance with the terms under the Exclusive Technical Consulting Service Agreement,
without the prior written consent of Fuzhou Tianji, Fuzhou Tianmeng may not engage any other
third party to provide similar technical services.

In the event of death, bankruptcy or divorce of the shareholders of Fuzhou Tianmeng
resulting in a change in ownership of its shares, all shareholders of Fuzhou Tianmeng agreed that
(i) the rights and obligations under the Exclusive Technical Consulting Service Agreement shall
continue to bind on their successors; and (ii) the Exclusive Technical Consulting Service
Agreement shall prevail over their wills, divorce agreements, debts arrangements and other legal
instruments in any forms entered into by them after the signing of the Exclusive Technical
Consulting Service Agreement, unless prior written approval of Fuzhou Tianji has been obtained.

The Exclusive Technical Consulting Service Agreement shall be governed by the laws of
the PRC. All disputes arising from the execution of, or in connection with the Exclusive
Technical Consulting Service Agreement shall be settled through good faith negotiations between
both parties hereto. In case no settlement to disputes can be reached within 30 days upon receipt
of negotiation notice, the disputes shall then be submitted to CIETAC in Beijing for arbitration
in accordance with the applicable arbitration rules and the procedures for the said CIETAC. The
arbitration decision shall be final and binding upon both parties. Provided that applicable PRC
laws and regulations and arbitration rules are being complied with, CIETAC may grant reliefs
over the shares or assets of Fuzhou Tianmeng, injunctive relief (e.g. to conduct the business or
to compel the transfer of assets), and order the winding up of Fuzhou Tianmeng. In addition, the
courts of Hong Kong, Cayman Islands, the PRC or places where our Group’s or Fuzhou
Tianmeng’s principal assets are located will have the power to grant interim remedies in support
of the arbitration pending formation of the arbitral tribunal or in appropriate cases.

The term for the Exclusive Technical Consulting Service Agreement shall continue
indefinitely until all assets or equity interests of Fuzhou Tianmeng are transferred to Fuzhou
Tianji or its designee and registration process required thereafter has been completed with the
relevant local authorities.

Equity Pledge Agreement

Pursuant to the Equity Pledge Agreement, Mr. Zongjian Cai and Mr. Yuan Chi granted
Fuzhou Tianji a continuing first priority security interest over their respective equity interest in
Fuzhou Tianmeng (the “Pledged Securities”), representing all of the equity interest in Fuzhou
Tianmeng’s registered capital, for the purpose of securing the performance of contractual
obligations by Fuzhou Tianmeng or under the Structured Contracts.

The Equity Pledge Agreement shall be governed by the laws of the PRC. All disputes
arising from the execution of, or in connection with the Equity Pledge Agreement shall be settled
through good faith negotiations between both parties hereto. In case no settlement to disputes can
be reached within 30 days upon receipt of negotiation notice, the disputes shall then be submitted
to CIETAC in Beijing for arbitration in accordance with the applicable arbitration rules and the
procedures for the said Commission. The arbitration decision shall be final and binding upon
both parties. Provided that applicable PRC laws and regulations and arbitration rules are being

— 125 —



HISTORY AND CORPORATE STRUCTURE

complied with, CIETAC may grant reliefs over the shares or assets of Fuzhou Tianmeng,
injunctive relief (e.g. for the conduct of business or to compel the transfer of assets), and order
the winding up of Fuzhou Tianmeng. In addition, the courts of Hong Kong, Cayman Islands, the
PRC or places where our Group’s or Fuzhou Tianmeng’s principal assets are located will have
the power to grant interim remedies in support of the arbitration pending formation of the arbitral
tribunal or in appropriate cases.

In the event of death, bankruptcy or divorce of the registered shareholders of Fuzhou
Tianmeng resulting in a change in ownership of its shares, all registered shareholders of Fuzhou
Tianmeng agreed that (i) the rights and obligations under the Equity Pledge Agreement shall
continue to bind on their successors; and (ii) the Equity Pledge Agreement shall prevail over
their wills, divorce agreements, debts arrangement and other legal instruments in any forms
entered into by them after the signing of the Equity Pledge Agreement, unless prior written
approval of Fuzhou Tianji has been obtained.

The term for the Equity Pledge Agreement shall continue indefinitely until all assets or
equity interest of Fuzhou Tianmeng are transferred to Fuzhou Tianji or its designee and
registration process required thereafter has been completed with the relevant local authorities.
The pledge under the Equity Pledge Agreement was duly registered on 5 January 2009.

Power of Attorney

The Power of Attorney provided that Mr. Zongjian Cai and Mr. Yuan Chi irrevocably
authorised the Directors of IGG Inc and their successors or IGG Inc’s liquidator to exercise all
the shareholders’ rights of Mr. Zongjian Cai and Mr. Yuan Chi in Fuzhou Tianmeng, including
but not limited to the following:

(i) attending shareholders’ meetings of Fuzhou Tianmeng and signing shareholders’
meeting resolutions, minutes or other documents which shareholders of Fuzhou
Tianmeng are entitled to sign;

(i) exercising all the rights as shareholders of Fuzhou Tianmeng under the applicable
laws and articles of association of Fuzhou Tianmeng, including voting rights and right
to sell, transfer, pledge shares in Fuzhou Tianmeng or any other right with respect to
a portion or all of the equity interests in Fuzhou Tianmeng;

(iii) the designation or selection of legal representative, executive director, supervisors,
directors, general manager, or other management staff of Fuzhou Tianmeng; and

(iv) according to Shareholders’ resolution, filing with relevant government authorities for
registration with administrations of industry and commerce for Fuzhou Tianmeng.

The exercise of the aforesaid rights as shareholders of Fuzhou Tianmeng is in the discretion
of Fuzhou Tianji, and does not require the consent or approval of the shareholders of Fuzhou
Tianmeng. The term of the Power of Attorney shall continue until all assets or equity interests
of Fuzhou Tianmeng are transferred to Fuzhou Tianji or its designee and registration process
required thereafter has been completed with the relevant local authorities.
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In the event of death, bankruptcy or divorce of the shareholders of Fuzhou Tianmeng
resulting in a change in ownership of its shares, all shareholders of Fuzhou Tianmeng agreed that
(i) they shall ensure that their successors issue the same Power of Attorney designating their
shareholders’ rights to Directors of IGG Inc and their successors; and (ii) the Power of Attorney
shall prevail over their wills, divorce agreements, debts arrangements and other legal instruments
in any forms entered into by them after the signing of the Power of Attorney, unless prior written
approval of Fuzhou Tianji has been obtained.

The Power of Attorney shall be governed by the laws of the PRC. All disputes arising from
the execution of, or in connection with the Power of Attorney shall be settled through good faith
negotiations between both parties hereto. In case no settlement to disputes can be reached within
30 days upon receipt of negotiation notice, the disputes shall then be submitted to CIETAC in
Beijing for arbitration in accordance with the applicable arbitration rules and the procedures for
the said Commission. The arbitration decision shall be final and binding upon both parties.
Provided that applicable PRC laws and regulations and arbitration rules are being complied with,
CIETAC may grant reliefs over the shares or assets of Fuzhou Tianmeng, injunctive relief (e.g.
for the conduct of business or to compel the transfer of assets), and order the winding up of
Fuzhou Tianmeng. In addition, the courts of Hong Kong, Cayman Islands, the PRC or the places
where our Group’s or Fuzhou Tianmeng’s principal assets are located will have the power to
grant interim remedies in support of the arbitration pending formation of the arbitral tribunal or
in appropriate cases.

The Power of Attorney shall continue indefinitely until all assets or equity interests of
Fuzhou Tianmeng are transferred to Fuzhou Tianji or its designee and registration process
required thereafter has been completed with the relevant local authorities.

Online Game Licensing Agreement

Pursuant to the Online Game Licensing Agreement, Fuzhou Tianji agreed to grant to Fuzhou
Tianmeng usage rights on various online game software for operation in the PRC. As the
consideration, Fuzhou Tianmeng is required to pay to Fuzhou Tianji (i) an initial licensing fee,
payable after the signing date; and (ii) commissions payable on a quarterly basis according to a
percentage generally accepted in the market and such commission shall be a fair value.

In the event of death, bankruptcy or divorce of the registered shareholders of Fuzhou
Tianmeng resulting in a change in ownership of its shares, all registered shareholders of Fuzhou
Tianmeng agreed that (i) the rights and obligations under the Online Game Licensing Agreement
shall continue to bind on their successors; and (ii) the Online Game Licensing Agreement shall
prevail over their wills, divorce agreements, debts arrangement and other legal instruments in
any forms entered into by them after the signing of the Online Game Licensing Agreement,
unless prior written approval of Fuzhou Tianji has been obtained.

The Online Game Licensing Agreement is governed by the laws of the PRC. All disputes
arising from the execution of, or in connection with the Online Game Licensing Agreements shall
be settled through good faith negotiations between both parties hereto. In case no settlement to
disputes can be reached within 30 days upon receipt of negotiation notice, the disputes shall then
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be submitted to CIETAC in Beijing for arbitration in accordance with the applicable arbitration
rules and the procedures for the said CIETAC. The arbitration decision shall be final and binding
upon both parties. Provided that applicable PRC laws and regulations and arbitration rules are
being complied with, CIETAC may grant reliefs over the shares or assets of Fuzhou Tianmeng,
injunctive relief (e.g. to conduct the business or to compel the transfer of assets), and order the
winding up of Fuzhou Tianmeng. In addition, the courts of Hong Kong, Cayman Islands, the PRC
or the places where our Group’s or Fuzhou Tianmeng’s principal assets are located will have the
power to grant interim remedies in support of the arbitration pending formation of the arbitral
tribunal or in appropriate cases.

The term of the Online Game Licensing Agreement shall continue indefinitely until all
assets or equity interests of Fuzhou Tianmeng are transferred to Fuzhou Tianji or its designee and
registration process required thereafter has been completed with the relevant local authorities.

(C) Settlement of Dispute

All the agreements comprising the Structured Contracts provide for dispute resolution by way of
arbitration in Beijing by the arbitral body of CIETAC in accordance with its then prevailing arbitration
rules. Each of the Structured Contracts is governed by PRC law.

Under the PRC law, the non-defaulting party can request the court or the arbitral tribunal to grant
remedies by requiring the defaulting parties to perform specific obligations under the contract,
including non-monetary obligations, or adopt interim measures such as freezing the defaulting party’s
properties temporality to avoid non-performance of arbitral award. However, an arbitral body does not
have the power to grant any liquidation or winding-up order for the purpose of protecting assets of
or equity interest in case of disputes. In the event of non-compliance with such award, enforcement
measures may be sought from the court by the arbitral body. However, at the time of enforcement, the
court has the power to review the arbitral award and may not support the award of an arbitral body
when deciding whether to take enforcement measures under certain circumstances.

In addition, under the PRC laws, court or judicial authorities in the PRC generally do not award
remedies over the shares and/or assets of Fuzhou Tianmeng, injunctive relives or winding-up of
Fuzhou Tianmeng as interim remedies before there is any final outcome of arbitration.

Furthermore, in respect of the breaches of Fuzhou Tianmeng and its shareholders, to the extent
permitted by the relevant laws, Fuzhou Tianji is entitled to apply to the court or arbitrary tribunal with
competent jurisdiction for statutory or other remedies over the shares, land or other assets held by the
defaulting parties (including but not limited to remedies over the business operations of Fuzhou
Tianmeng, the mandatory transfer of assets of Fuzhou Tianmeng or its shareholders, or the liquidation
of Fuzhou Tianmeng). Each of the shareholders of Fuzhou Tianmeng, namely Mr. Zongjian Cai and
Mr. Yuan Chi, has also irrevocably undertaken that, in the event of liquidation of Fuzhou Tianmeng,
any assets of Fuzhou Tianmeng (excluding winding-up expenses, tax, social insurance, and other
statutory compensations) shall be transferred to Fuzhou Tianji or another entity of our Group at the
lower of (i) RMB1.0; and (ii) the lowest consideration permitted under the relevant laws and
regulations and any amount in excess of RMB1.0 will be reimbursed by the shareholders of Fuzhou
Tianmeng.
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(D) Basis of consolidating the results of the PRC operating subsidiaries during the Track
Record Period

During the Track Record Period presented in the financial information set forth in the
Accountants’ Report included in Appendix I to this prospectus, under these contractual arrangements,
we are able to recognise and receive the economic benefits of the business and operations of Fuzhou
Tianmeng during the Track Record Period and get ourselves well prepared for further expansion in the
PRC. The arrangements are designed to provide us with effective control over and, to the extent
permitted by the PRC law, the right to acquire the equity interest in and assets of Fuzhou Tianmeng.
Based on such contractual arrangements from accounting perspective, which include control of the
distribution of Fuzhou Tianmeng’s earnings by Fuzhou Tianji, we have concluded that it is appropriate
to consolidate the financial statements of Fuzhou Tianmeng, notwithstanding the lack of equity
ownership, in accordance with IFRS 10 “Consolidated Financial Statements”.

Please refer to Note 2.1 to the Accountants’ Report as set out in Appendix I to this prospectus
for more information about the consolidation of the financial position and operating results of the
Fuzhou Tianmeng in our Group’s consolidated financial statements.

(E) Succession

The provisions set out in the Structured Contracts are also binding on the successors of the
parties to the Structured Contracts (to the extent that such parties are individuals). Although the
Structured Contracts do not specify the identify of successors to the parties, under the succession law
of the PRC, the statutory successors include the spouse, children, parents, brothers, sisters, paternal
grandparents and the maternal grandparents and any breach by the successors would be deemed to be
a breach of the Structured Contracts. In case of a breach, Fuzhou Tianji can enforce its rights against
the successors. Therefore, the Directors believe that (i) the Structured Contracts are sufficient for the
protection of our Group even in the event of death of one or more of the parties to the Structured
Contracts, and (ii) Fuzhou Tianji can enforce its right under the Structured Contracts against the
successors of the parties to the Structured Contracts.

(F) PRC legal opinions on the Structured Contracts

In the opinion of Jingtian & Gongcheng, our PRC legal advisers, (i) Fuzhou Tianmeng has been
duly incorporated and is validly existing, and its establishment is valid, effective and complies with
the relevant PRC laws, and Fuzhou Tianmeng has also obtained all necessary approvals and finished
all registration as required by PRC laws and regulations and has the capacity to carry out business
operations in accordance with its licenses; (ii) each of the Structured Contracts among Fuzhou Tianji,
Fuzhou Tianmeng, Mr. Zongjian Cai and Mr. Yuan Chi is valid and binding on the parties thereto; (iii)
each of the Structured Contracts complies with provisions of the articles of association of Fuzhou
Tianmeng and Fuzhou Tianji; (iv) each of the Structured Contracts does not violate any compulsory
requirements of any PRC laws, administrative regulations or the articles of association of Fuzhou
Tianmeng and Fuzhou Tianji; and (v) according to the Contract Law of the PRC, the signing and
effectiveness of each of the Structured Contracts does not require any approvals from or filing with
the PRC governmental authorities.
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In accordance with Article 3 of Online Game Measures and Article 2 of Interpretation of the State
Commission Office for Public Sector Reform on Several Provisions relating to Animation, Online
Game and Comprehensive Law Enforcement in Culture Market in the ‘Three Provisions’ jointly
promulgated by the MOC, the State Administration of Radio Film and Television (SARFT) and the
General Administration of Press and Publication of the PRC (GAPP) (b J& 4 b SCAL &K - Ji & 41
SR~ B AR (=) RRLE ) A BB TS A A BN SC AL T 8 B S B I RS R SC I R ) )
(the “Interpretation”) issued by the State Commission Office for Public Sector Reform (a division of
the State Council) effective from 7 September 2009, MOC is the competent government authority for
the administration of online games in the PRC. Articles 6 and 7 of Online Game Measures provide that
a company engaged in online game business shall be equipped with certain conditions and obtain the
Network Cultural Business Permit (8% SCfL 488 #F v 7)) from the relevant provincial level branch
of MOC. Articles 29-35 of Online Game Measures and Article 2 of the Interpretation also provide that
the county-level and upper-level branches of the MOC, together with their affiliates, have the
authority to enforce online game regulations and impose penalties on online game companies that

violate the relevant regulations or rules.

Fuzhou Tianmeng is located in Fuzhou, Fujian Province, and is engaged in the online game
development and publishing business. Therefore, according to the aforementioned regulations, Fujian
Department of Culture (%% & 3C{LHE) is competent government authority to administer the online
game business of Fuzhou Tianmeng in the PRC. As confirmed by our PRC legal advisers, Fujian
Department of Culture (%% % X{LJE) is responsible for the review, approval and issuance of the
Network Culture Business Permits and general administration of online game companies in Fujian

Province.

According to our PRC legal advisers’ telephone interview on 29 April 2013 with the GAPP, since
the Structured Contracts were entered into before the effective date of the GAPP Notice, the GAPP
had not and would not request the Structured Contracts to be declared void. Furthermore, our
Company has further conducted a telephone interview on 5 September 2013 with an officer the
GAPP’s Internet Publication Office under the Technology and Digital Publication Department, and
such officer has confirmed that GAPP will not declare void of contractual arrangement entered into
prior to the effective date of the GAPP Notice just because that supplemental agreements to such

arrangement were entered after the effective date of the GAPP Notice.

In addition, the GAPP confirmed that no implementation rule on or interpretation of Article 4 of
the GAPP Notice has been issued by the GAPP or any other PRC regulatory authority. GAPP has also
confirmed that it has not imposed any penalties on contractual arrangements entered into prior to the
effective date of the GAPP Notice. Furthermore, pursuant to the confirmation letter issued by the
Fujian Press and Publication Bureau, Fuzhou Tianmeng is in compliance with PRC laws and
regulations concerning Internet publication and has not received any penalties due to violations of any
relevant laws or regulations. Moreover, Fujian Department of Culture (ff &% X {L#E) confirmed that
they have the regulatory authority to regulate the online game industry in Fujian Province, as to
whether our Structured Contracts violate the relevant PRC laws and regulations on foreign investment

in online game industry.
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In addition, our PRC legal advisers, Jingtian & Gongcheng, conducted an interview in Fujian
Department of Culture (45 % & SC{LBE) on 18 September 2013, who provided verbal confirmation that

(i) Fujian Department of Culture (1% % CfL. ) has sole regulatory authority over the online
game industry in Fujian Province, and they are competent in regulating online game
business in Fujian Province;

(ii) No implementation rules on or interpretation of Article 4 of the GAPP Notice has been
issued by any PRC regulatory authority;

(iii) They have no objection to the Structured Contracts;

(iv) The Structured Contracts do not violate any PRC laws, regulations, rules or notice
concerning online game operations; and

(v) The Structured Contracts will not result in any administrative proceedings or penalties on
Fuzhou Tianmeng.

Our PRC legal advisers are of the view that GAPP is a competent government authority in
regulating and administering Internet publication and Fujian Culture Department (#& % %& SCILEE) is
the competent local government authority in regulating and administering culture activities in Fujian
Province. Their respective personnel consulted in the interviews are competent to interpret relevant
laws, regulations and rules of the PRC in respect to online game industry.

Since the Structured Contracts were entered into prior to the effective date of the GAPP Notice
and based on the above-mentioned interviews, our PRC legal advisers, Jingtian & Gongcheng, are of
the view that the adoption of Structured Contracts does not constitute a breach or violation of the
GAPP Notice in the view of the governmental authorities competent to regulate the online game
industry in the PRC and will not result in any administrative proceedings or penalties on our Company.

(G) Compliance with the Structured Contracts

Our Group has adopted the following measures to ensure the effective operation of our Group
with the implementation of the Structured Contracts and our compliance with the Structured
Contracts:

° major issues arising from the implementation and compliance with the Structured Contracts
or any regulatory enquiries from government authorities will be submitted to our Board, if
necessary, for review and discussion on an occurrence basis;

° our Board will review the overall performance of and compliance with the Structured
Contracts at least once a year;

° our Company will disclose the overall performance and compliance with the Structured
Contracts in its annual/interim report to update the Shareholders and potential investors;
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our Directors undertake to provide periodic updates in our annual/interim reports regarding
the qualification requirements as stipulated under the FITE Regulations, including the latest
relevant regulatory development as well as our plan and progress in acquiring the relevant

experience to meet these qualification requirements; and

our Company will engage external legal advisers or other professional advisers, if
necessary, to assist the Board to review the implementation of the Structured Contracts,
review the legal compliance of Fuzhou Tianji and Fuzhou Tianmeng to deal with specific

issues or matters arising from the Structured Contracts.

In addition, we believe that our Directors are able to perform their roles in our Group

independently and our Group is capable of managing its business independently after the Listing under

the following measures:

(a)

(b)

(c)

(d)

the decision-making mechanism of the Board as set out in the Articles includes provisions
to avoid conflict of interest by providing, amongst other things, that in the event of conflict
of interest in such contract or arrangement which is material, a Director shall declare the
nature of his or her interest at the earliest meeting of the Board at which it is practicable
for him or her to do so, and if he or she is to be regarded as having material interest in any
contracts or arrangements, such Director shall abstain from voting and not be counted in the

quorum;

each of our Directors is aware of his or her fiduciary duties as a Director which requires,
amongst other things, that he or she acts for the benefits and in the best interests of our

Group;

we have appointed two non-executive Directors and three independent non-executive
Directors, comprising the majority of our Board, to provide a balance of the number of
interested and independent Directors with a view to promoting the interests of our Company

and our Shareholders as a whole; and

disclosure in our announcements, circulars and annual, interim and quarterly reports in
accordance with the requirements under the GEM Listing Rules regarding decisions on
matters reviewed by our Board (including independent non-executive Directors) relating to
any business or interest of each Director and his/her associates that competes or may
compete with the business of our Group and any other conflicts of interest which any such

person has or may have with our Group.
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In addition to the Equity Pledge Agreement, the following measures are also in place to ensure
that the shareholders of Fuzhou Tianmeng will discharge their obligations under the Structured
Contracts:

(I) The Equity Pledge Agreement has been registered with the Administration for Industry and
Commerce of Fuzhou. In accordance with the Property Rights Law of the PRC (*# A\ [&
JEFN B P HETL), the pledge interest shall be created at the time of registration of the pledge
interest by the administration of industry and commerce. After registration, the share pledge
shall be enforceable against a third party.

(2) An undated equity interest transfer agreement (the “Transfer Agreement”) for the transfer
of all the registered capital and assets of Fuzhou Tianmeng unilaterally executed by Mr.
Zongjian Cai and Mr. Yuan Chi was appended with the Call Option Agreement. Pursuant to
the Call Option Agreement, it is agreed between parties that if Mr. Zongjian Cai or Mr. Yuan
Chi breaches any of the terms and conditions under any of the Structured Contracts, Fuzhou
Tianji or its nominee will be entitled to execute the Transfer Agreement and date it the same
as the breaching date and the transfer will take effect immediately upon the signing of the
Transfer Agreement.

(3) Fuzhou Tianmeng’s shareholders have confirmed that they will surrender their rights to any
legal actions arising from the Structured Contracts, including, without limitation, the rights
of bringing legal actions or applying for arbitration, and will not seek any form of legal
relief relating to the Structured Contracts.

Our Company has adopted a number of measures to ensure that Fuzhou Tianji does not engage
in any restricted business under the PRC laws, regulations and rules. First, the business scope of
Fuzhou Tianji does not include the operation of the restricted business, and therefore it is not legally
permitted to conduct such business. Second, the relevant operating licenses (including ICP license,
Internet Culture Business License, and Internet Publishing License) are owned by Fuzhou Tianmeng
instead of Fuzhou Tianji. Third, Fuzhou Tianmeng, rather than Fuzhou Tianji, owns the relevant assets
and resources, and employs relevant personnel relating to the restricted business. In addition, our
Group from time to time retains external legal advisers by way of general retainer according to its
needs and has set up an internal legal department in August 2013 to monitor its compliance with
relevant laws, regulations and rules. Accordingly, our Group will be able to obtain timely legal advice
in this aspect. During the Track Record Period and up to the Latest Practicable Date, Fuzhou Tianji
was not engaged in any restricted business under the rules, regulations and laws of the PRC.

Fuzhou Tianji has the necessary resources to discharge its various responsibilities under the
Structured Contracts on an ongoing basis. In particular, as at 31 May 2013, Fuzhou Tianji had an
aggregate of 296 employees providing various services including (a) research and development of
online games, (b) providing technical consultation and management services to Fuzhou Tianmeng in
the ordinary course of business, (c¢) providing customer supporting services to IGG Singapore, and (d)
managing the licensing activities of self-developed games to intra-group entities. In addition, our key
management team in the PRC is retained by Fuzhou Tianji. Accordingly, Fuzhou Tianji has and will
continue to have the resources and expertise in providing technical support and consultation services
to Fuzhou Tianmeng.
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Furthermore, our Company’s PRC legal advisers, Jingtian & Gongcheng are of the view that
based on the tax certificates issued by the relevant tax authorities, the types of taxes applicable to
Fuzhou Tianji and Fuzhou Tianmeng are the same, and Fuzhou Tianmeng does not have a higher
income tax rate than Fuzhou Tianji based on the current status of applicable tax rate in these two
companies. As such, the Structured Contracts and the transactions do not create any favourable impact
on the tax liabilities of our Group. Thus, the Structured Contracts are not likely to be challenged by
the PRC tax authorities.

Concur with (i) Jingtian & Gongcheng’s legal opinions on the Structured Contracts, and (ii)
Appendix I to this prospectus, which includes the consolidation of the financial statements of Fuzhou
Tianmeng to those of our Group, notwithstanding the lack of equity ownership, in accordance with
IFRS 10 “Consolidated Financial Statements”, our Directors are of the view that each of the Structured
Contracts conferring significant control and economic benefits from Fuzhou Tianmeng to our
Company is enforceable under the PRC and local law. In addition, considering that, among others, (i)
each of the Structured Contracts is legal and in compliance with relevant laws and regulations and is
binding on each of the parties to the Structured Contracts; (ii) each of the relevant parties to the
Structured Contracts has the legal capacity to execute the Structured Contracts with appropriate legal
rights and authorities; (iii) as advised by the PRC advisers, Jingtian & Gongcheng, Fuzhou Tianmeng
complies with the provisions in the MIIT Notice, including but not limited to the requirements on
Fuzhou Tianmeng relating to its ownership of domain names, trademarks and operating facilities; (iv)
the Structured Contracts had not been challenged by the relevant authorities in the PRC as at the Latest
Practicable Date; (v) the equity interest of Fuzhou Tianmeng shall not be transferred or otherwise
disposed of by any of its shareholders without the written consent of Fuzhou Tianji to ensure that
Fuzhou Tianji retains control over Fuzhou Tianmeng; (vi) the obligations of the shareholders of
Fuzhou Tianmeng under the Structured Contracts are binding on all of their respective successors;
(vii) all the directors in Fuzhou Tianmeng shall be nominated by Fuzhou Tianji and they are
responsible for overseeing its business and operations. Other than by reason of retirement, resignation,
incapacity or death, a director of Fuzhou Tianmeng may only be removed with the consent of Fuzhou
Tianji; and (viii) all shareholders of Fuzhou Tianmeng have irrevocably authorised IGG Inc’s
Directors or a nominee designated by IGG Inc’s Directors to exercise all their voting rights at general
meetings, our Directors confirm that our Company is able to maintain due implementation of the
provisions set forth in the Structured Contracts and the sound and proper operation of the Structured
Contracts. To date, our Company has not encountered any interference or encumbrance from any PRC
authorities in operating its business through Fuzhou Tianmeng under the Structured Contracts.

Our PRC legal advisers have taken all possible actions and steps to enable it to reach the said
conclusion. To reach its legal conclusions, our PRC legal advisers, Jingtian & Gongcheng have
conducted due diligence on our interest in the PRC, studied relevant PRC legal issues, and on 29 April
2013 through anonymous telephone interviews, consulted the market management department under
the information bureau of MIIT which is responsible for supervising and administrating the
value-added telecommunications business in the PRC, as well as GAPP. Our PRC legal advisers are
of the view that MIIT is the competent government authority in regulating and administering
telecommunication services in the PRC and its personnel consulted in the interview is competent to
interpret the relevant laws, regulations and rules of the PRC in respect to value-added communication
services. In the verbal consultations, the MIIT have confirmed that they have not rendered or claimed
void, or requested for confirmation on the validity and legality of any Structured Contracts. As (i) each
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of the Structured Contracts has been duly authorised, executed and delivered by the parties to the
Structured Contracts and does not contravene any compulsory provision of applicable PRC laws as
promulgated by National People’s Congress and administrative regulations; (ii) Fuzhou Tianmeng
complies with the provisions in the MIIT Notice, including but not limited to the requirements on
Fuzhou Tianmeng relating to its ownership of domain names, trademarks and operating facilities; (iii)
according to our PRC legal adviser’s consultation, the relevant and competent authorities have not
requested for confirmation on the validity and legality of the Structured Contracts since the issuance
of the MIIT Notice or the GAPP Notice, our PRC legal advisers have advised that no confirmation on
the validity and legality of the Structured Contracts was required to be obtained from any authorities
in the PRC under the PRC Contract Law; (iv) as confirmed by relevant competent governmental
authorities, the adoption of Structured Contracts does not constitute a breach or violation of any PRC
laws or regulations and will not result in any administrative proceedings or penalties on us in the view
of the governmental authorities competent to regulate the online gaming industry in the PRC; (v) our
Directors confirmed that the Structured Contracts had not been challenged by the relevant authorities
in the PRC as at the Latest Practicable Date; and (vi) the Directors confirmed that as at the Latest
Practicable Date, our Group had not encountered any interference or encumbrance from any PRC
governing bodies in operating their business through Fuzhou Tianmeng under the Structured
Contracts, our PRC legal advisers, Jingtian & Gongcheng, are of the view that each of the Structured
Contracts is enforceable under the PRC Contract Law.

(H) Reported court decision relevant to Structured Contracts and the PRC Contract Laws

Pursuant to Article 52 of the Contract Law of the PRC, under the following circumstances, a
contract shall be void:

(1) a contract is concluded through the use of fraud or coercion by one party to damage the
interests of the State;

(2) malicious collusion is conducted to damage the interests of the State, a collective or a third
party;

(3) an illegitimate purpose is concealed under the guise of legitimate acts;

(4) damaging to public interests; and

(5) violating the compulsory provisions of laws and administrative regulations.

Our Company’s PRC legal advisers, Jingtian & Gongcheng, are of the view that each of the
Structured Contracts is legal, valid and binding on the parties thereto and each of the Structured
Contracts does not violate any compulsory requirements of any PRC laws as promulgated by the
National People’s Congress and administrative regulations. Meanwhile, according to prevailing
academic views on Article 52 of the Contract Law of the PRC, the sub-clause 3 “an illegitimate
purpose under the guise of legitimate acts” is a supplemental provision to sub-clause 5 and it stipulates
a particular situation where a contract shall be deemed to be “violating the compulsory provisions of
laws and administrative regulations”; hence if a contract does not violate any compulsory provisions
of laws and administrative regulations, it shall not be considered void under sub-clause 3.
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In addition, the purpose of the Structured Contracts is for overseas listing, which is not an illegal
purpose. Thus, each of the Structured Contracts does not fall within any of the five circumstances
under which contract would be determined to be invalid as set out in Article 52 of the PRC Contract
Law, including but not limited to “an illegitimate purpose is concealed under the guise of legitimate

acts” and “violating the mandatory provisions of laws and administrative regulations”.

Notwithstanding the above, “an illegitimate purpose under the guise of legitimate acts” that is
stipulated in Article 52 of the Contract Law of the PRC is only general legal provisions relevant to
the legality and validity of the Structured Contracts and when disputes arise, the court or arbitration

institution will decide on a case-by-case basis.

Reference is also made to the section headed “Risk Factors™ in this prospectus, pursuant to which
it is disclosed that there is one reported court decision involving dispute on the contracts under the
Structured Contracts. Except for these one court decision and two arbitration decisions reported in the
New York Times Article, the Directors are not aware of any other court or arbitration decision which

invalidated Structured Contracts.

Based on the following, our Company’s PRC legal advisers, Jingtian & Gongcheng, are of the
view that the reported court decision does not have a material impact on the legality and enforceability
of the Structured Contracts:

(I) According to our Company’s PRC legal advisers, Jingtian & Gongcheng, the contractual
arrangement in above-mentioned reported court case, which involved a trust and lending

agreement, is fundamentally different from the Structured Contracts, as followings;

Fundamental Differences Trust and Lending Agreement Structured Contracts

Legal relationship An arrangement of shareholding An arrangement consisting of a
entrustment, which is a series of agreements, including
unilateral entrusting legal Call Option Agreement, Equity
relationship Pledge Agreement, Power of

Attorney, Exclusive Technical
Consulting Service Agreement,
which are bilateral legal
relationship. Structured
Contracts stipulate reciprocal
rights and obligations for each
party involved. Under the
Structured Contracts, our Group
is able to receive technical
service fees from a domestic
entity and has an option to
purchase all of the equity rights
of such domestic entity

— 136 —



HISTORY AND CORPORATE STRUCTURE

Fundamental Differences Trust and Lending Agreement

Purpose

Interest alignment

Applicable regulations
and regulatory
environment

The relevant party is able to
become an anonymous
shareholder through such
entrusting arrangement and the
anonymous shareholder is able
to enjoy legal status of a
registered shareholder; the
anonymous shareholder holds the
relevant shares under the name
of a registered shareholder

Vulnerable to conflicts of
interest because the trustee and
the beneficiary are not the same
person or entity

The subject company entrusted
is a commercial bank. Pursuant
to Measures of China Banking
Regulatory Commission for the
Implementation of Administrative
Licensing Matters Concerning
Chinese-funded Commercial
Banks and other relevant PRC
laws and regulations, the
qualification of a shareholder of
a commercial bank is subject to
strict scrutiny by the competent
banking regulatory commission
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Structured Contracts

The purpose is to receive
technical service fees from the
domestic entity which is the
holder of operating licences in
the PRC and the Structured
Contracts will be unwind as
soon as the relevant PRC laws
permit majority foreign
ownership in the value-added
telecommunication or foreign
ownership in Internet content
and information services

The major individual
shareholders of domestic and
overseas entities to the
agreements are the same; thus,
the likelihood of potential
conflicts of interests is low

The domestic entity holds an
ICP License, which in turn is
controlled indirectly by the
listed issuer. Similar
arrangements contemplated
under the Structured Contracts
are adopted by other companies
in the PRC engaging in the
value-added telecommunications
business and in the Internet
industry for the purpose of
overseas listing. Some renowned
PRC Internet companies had
received no-action letters from
the CSRC before their overseas
listing. Ministry of Industry and
Information Technology of the
PRC has not raised any
objections to or imposed any
regulatory measures on such
arrangement.
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Fundamental Differences Trust and Lending Agreement Structured Contracts

Nature of interests allowing the trustor to achieve  our Group will be able to enjoy
shareholder status under The the property rights of and obtain
Company Law of the People’s the profits and economic
Republic of China via trust benefits from a domestic
arrangement operating entity, namely Fuzhou

Tianmeng; the principal purpose
is to enjoy the property rights
due to the party’s contractual
rights in accordance to the PRC
Contract Law

(2) the PRC adopts a civil law system and, unlike the common law system, does not require
stare decisis doctrine, namely, prior court decisions do not have precedential authority in
the PRC. Pursuant to the PRC laws, neither the judgments of the people’s courts nor the
arbitral decisions of the arbitral tribunals may be taken as authority in deciding other cases,
except for the cases specifically published by the Supreme People’s Court of the PRC as
“guiding cases” (& &% % #1) pursuant to the Regulation of Issues on Guiding Cases ([
R RGIHEE TAERBLE)) issued by the same in 2010, which will be used as guidance by
all levels of courts of law when judging similar cases. In addition, our Company’s PRC
legal advisers confirmed that up to the Latest Practicable Date, the Supreme People’s Court
has not published any Guilding Cases which ruled on the validity of VIE structure. Upon
inquiry through the available public channels, the above-mentioned reported PRC court
case is not a guiding case. On the above basis, our Directors and our Company’s PRC legal
advisers, Jingtian & Gongcheng is of the view that the decision of the above-mentioned

reported court case does not have any direct relevance to our Structured Contracts; and

(3) as at the Latest Practicable Date, since the publication of the reported court decision, there
were no implementing rules prohibiting the existence of Structured Contracts in the

value-added communication service industry having been promulgated or implemented.
PRE-IPO INVESTMENTS
Series A Investment

Pursuant to a Series A Preferred Share purchase agreement dated 30 November 2007 (the “Series
A Preferred Shares Purchase Agreement”) entered into by and among our Company, Duke Online,
Edmond Online, IGG HK, Fuzhou Tianji, and Fuzhou Tianmeng, (i) our Company issued 5,375,000
Series A Preferred Shares to Series A Investors, and (ii) our Company issued warrants to Series A-1
Investors, exercisable at an aggregate price of US$1,500,000 for 1,343,750 Series A-1 Shares. On the
same date, the same parties entered into a shareholders’ agreement to confirm their respective rights

and obligations.
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Principle terms of the Series A Preferred Share Purchase Agreement and the shareholders

agreement:

Background of Series A
Investors

Date of the agreement

Number of subscribed
Shares

Price per Share

Total consideration

Basis of determination

IDG Group and Winston

The IDG Group comprised two limited partnerships. Each
member of the IDG Group is managed by its general partner,
who has the full and exclusive power and authority to manage
and control the fund and its business. Each member of the
IDG Group also consists of limited partner or limited partners
who merely play the passive function of injecting capital into
the fund and have no voting or management rights. The
members of the IDG Group are equity investment in portfolios
with China-related business and operations. Prior to the
investment into our Group, the IDG Group was an
Independent Third Party. Upon the Listing, the IDG Group
will hold approximately 21.96% Shares of our Company and
will be treated as one of the substantial shareholders of our
Company.

Winston is a limited liability company incorporated in the
BVI, wholly owned by Mr. Jingbo Wang, an Independent
Third Party, apart from holding Shares through Winston.
Winston was introduced to invest in us by the IDG Group.
Apart from holding Shares in our Company, Winston is an
Independent Third Party.

30 November 2007

Our Company issued 4,471,785 Series A Preferred Shares to
IDG-Accel China Growth Fund II L.P., 365,715 Series A
Preferred Shares to IDG-Accel China Investors II L.P. and
537,500 Series A Preferred Shares to Winston; and our
Company issued each of the Series A Investors warrants
which shall be exercisable at an aggregate price of
US$1,500,000 for 1,343,750 Series A-1 Preferred Shares or
approximately US$1.1163 per Share and shall have an
exercise period of 18 months from the closing of the Series A
investment.

US$0.56 (prior to Subdivision effect), representing a discount
of 95.48% to the minimum offer price and a discount of
96.27% to the maximum offer price

US$3,000,000

Arm’s length negotiation
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Rights All rights under the shareholders’ agreement have been
amended and restated in its entirely in the shareholders’
agreement during the Series B investment. Please see the
paragraph headed “Series B Investment” in this section for
details.

Payment date Series A Preferred Shares:
IDG Group: 5 December 2007
Winston: 6 December 2007

Series A-1 Preferred Shares:
IDG Group: 2 June 2009

Lock-up All of the Series A Investors shall be subject to the lock-up
period of 6 months from the Listing Date.

Public float The Shares held by the IDG Group is not considered as part
of the public float; and

The Shares held by Winston is considered as part of the public
float.

Use of proceeds The proceeds have been used for research and development
and obtaining licencing rights of some online games.

Series B Investment

Pursuant to a Series B Preferred Share purchase agreement dated 12 November 2008 (the “Series
B Preferred Share Purchase Agreement”) entered into by and among our Company, Duke Online,
Edmond Online, IGG HK, IGG USA, Fuzhou Tianji, Fuzhou Tianmeng, and Fuzhou Tianjie, and Series
B Shareholders, our Company issued 5,216,091 Series B Preferred Shares to the Series B Investors.
On the same date, the same parties entered into the Shareholders’ Agreement to confirm their
respective rights and obligations. Except for the Shareholders’ Agreement, there are no other separate
shareholders’ agreements entered into by any of the Series A Investors, Series A-1 Investors, Series

B Investors and our Company.

Background of Series B Vertex, Hearst, the IDG Group, Tian Xiang, Mr. Yi Zhang, Mr.
Investors Yuan Xu, The Martin Living Trust.

Vertex is wholly owned by Vertex Venture Holdings Limited,
which is ultimately owned by Temasek Holdings (Private)
Limited. Vertex was introduced to invest in us by Mr. Yuan
Xu. Vertex is an Independent Third Party, apart from holding
Shares in our Company.
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Date of the agreement

The IDG Group comprised two limited partnerships. Each
member of the IDG Group is managed by its general partner,
who has the full and exclusive power and authority to manage
and control the fund and its business. Each member of the
IDG Group also consists of limited partner or limited partners
who merely play the passive function of injecting capital into
the fund and have no voting or management rights. The
members of the IDG Group are equity investment in portfolios
with China-related business and operations.

Tian Xiang is a limited liability company incorporated in the
BVI, currently wholly owned by Mr. Yinqu Ke, a friend of Mr.
Yuan Chi and an Independent Third Party, apart from holding
Shares through Tian Xiang. When Tian Xiang invested in us,
its wholly-owned shareholder was Mr. Zhixiang Chen, a
Controlling Shareholder of our Company. On 4 May 2009,
since Mr. Zhixiang Chen needs fund for personal reasons, Mr.
Zhixiang Chen transferred all his interest in Tian Xiang to Mr.
Yinqu Ke for a consideration of US$251,200, with reference
to his original investment plus some administrative expenses
incurred. Apart from holding Shares in our Company, Tian
Xiang is an Independent Third Party.

Hearst is a limited liability company incorporated in the State
of Delaware, beneficially owned by The Hearst Family Trust.
All beneficiaries under The Hearst Family Trust are
Independent Third Parties apart from holding Shares through
Hearst. Hearst was introduced by Mr. Yuan Xu to invest in our
Group. Apart from holding Shares in our Company, Hearst is
an Independent Third Party.

Mr. Yi Zhang is a friend of Mr. Yuan Xu. Apart from holding
Shares in our Company, Mr. Yi Zhang is an Independent Third
Party.

Mr. Yuan Xu is a Controlling Shareholder of our Company
and a senior management of our Group.

The Martin Living Trust is owned as to 50% by Raymond S
Martin III and 50% by Lingli Martin, friends of Mr. Yuan Xu
and both of them are Independent Third Parties apart from
holding Shares through The Martin Living Trust. Apart from
holding Shares in our Company, The Martin Living Trust is an
Independent Third Party.

12 November 2008
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Number of subscribed
Shares

Price per Share

Total consideration
Basis of determination

Special Rights

Our Company issued 2,980,625 Series B Preferred Shares to
Vertex, 745,156 Series B Preferred Shares to Hearst,
1,056,194 Series B Preferred Shares to IDG-Accel China
Growth Fund II L.P., 86,378 Series B Preferred Shares to
IDG-Accel China Investors II L.P., 124,192 Series B
Preferred Shares to Tian Xiang, 49,677 Series B Preferred
Shares to Mr. Yi Zhang, 99,354 Series B Preferred Shares to
Mr. Yuan Xu, 74,515 Series B Preferred Shares to The Martin
Living Trust.

In addition, our Company issued 49,675 Series B Preferred
Shares to Mr. Zongjian Cai, Mr. Yuan Chi, Ms. Xiuping Wang
(Mr. Hong Zhang’s mother, a connected person of our
Company upon the Listing) and Mr. Hong Zhang in return for
them to transfer all units in IGG USA to our Company.

Approximately US$2.01 (prior to Subdivision effect),
representing a discount of 83.77% to the minimum offer price
and a discount of 86.61% to the maximum offer price.

US$10,499,991.23
Arm’s length negotiation
Conversion rights

Conversion Rights. Unless converted earlier pursuant to the
conversion below, each holder of Preferred Shares shall have
the right, at such holder’s sole discretion, to convert all or any
portion of the Preferred Shares into ordinary Shares at any
time.

The conversion rate for each series of Preferred Shares shall
be determined by dividing the Preferred Share issue price of
such series by the conversion price of such series then in
effect at the date of the conversion. The initial conversion
price for each series of Preferred Shares will be the Preferred
Share issue price of such series (i.e., a 1-to-1 initial
conversion ratio), which will be subject to adjustments to
reflect stock dividends, stock splits and other events, as
provided in the Articles (the “Preferred Share Conversion
Price”).
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Conversion. Each Preferred Share shall automatically be
converted into ordinary Shares, at the then applicable
Preferred Share Conversion Price for such share (A) upon
consummation of a firm commitment underwritten public
offering of the ordinary Shares (or American Depository
Receipts representing such ordinary Shares) in the United
States, that has been registered under the United States
Securities Act of 1933, as amended, including any successor
statutes, the public offering price of which values our
Company for not less than two hundred and fifty million U.S.
dollars (US$250,000,000) and which results in the aggregate
net proceeds of our Company for not less than fifty million
U.S. dollars (US$50,000,000), or in a similar public offering
of the ordinary Shares of another jurisdiction which results in
the ordinary Shares trading publicly on a recognised
international securities exchange, provided that (i) the public
offering price of which values our Company for not less than
one hundred million U.S. dollars (US$100,000,000) and
which results in the aggregate net proceeds of our Company
for not less than twenty million U.S. dollars
(US$20,000,000), and (ii) the Board of our Company has
decided to have our Company listed on Hong Kong securities
exchange or other recognised international securities
exchange (a “Qualified Public Offering”) or (B) on the date
specified by written consent or agreement of the holders of
more than fifty percent (50%) of the then outstanding Series
A Preferred Shares and the holders of more than fifty percent
(50%) of the then outstanding Series B Preferred Shares (such
holders shall include Vertex). In the event of the automatic
conversion of the Preferred Shares upon a Qualified Public
Offering as aforesaid, the person(s) entitled to receive the
Ordinary Shares issuable upon such conversion of Preferred
Shares shall not be deemed to have converted such Preferred
Shares until immediately prior to the closing of such
Qualified Public Offering.

Conversion pursuant to method B above occurred on 31 May
2013 and all Preferred Shares were converted into ordinary
Shares, representing approximately 49.06% of total issued
Shares as at that date.
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Appointment of Directors

Subject to the Articles, the size of the Board shall be five (5)
members, and at each annual meeting of the members of our
Company, at any meeting of the members of our Company or
any written consent in which members of the Board of
Directors of our Company are to be elected, (A) the holders of
a majority of the outstanding Series A Preferred Shares and
Series A-1 Preferred Shares, voting together as a single class
and on an as-converted basis, shall be entitled to appoint and
remove one (1) Director (the “Series A Director”), (B) the
holders of a majority of the outstanding Series B Shares,
voting together as a single class and on an as-converted basis,
shall be entitled to appoint and remove one (1) Director (the
“Series B Director”), (C) the holders of a majority of the
outstanding Ordinary Shares shall be entitled to appoint and
remove two (2) Directors (the “Ordinary Directors”), and (D)
the holders of a majority of the outstanding Series A Shares
and Series A-1 Shares, the holders of a majority of the
outstanding Series B Shares, and the holders of a majority of
the outstanding Ordinary Shares, each voting together as a
single class and on an as-converted basis, shall be entitled to
jointly appoint one (1) independent Director (the
“Independent Director”). Any class of holder or holders
having the right to elect a member of the Board of Directors
pursuant to the foregoing may remove its designated Director
at any time and from time to time, with or without cause
(subject to any requirements of law), in their sole discretion,
and any vacancy thereby created may be filled by such holder
or holders at the meeting or pursuant to written consent,
subject to compliance with the Articles.

Dividends

No dividend, whether in cash, in property or in shares of the
capital of our Company, shall be paid on any other class or
series of shares of our Company unless and until a dividend
in like amount is first paid in full on the Series B Preferred
Shares pro rata based on the number of Series B Preferred
Shares then held by each holder (on an as-converted basis).
After payment of such dividends, any additional dividends
may be distributed among the holders of Series A Preferred
Shares and Series A-1 Preferred Shares pro rata based on the
number of Series A Preferred Shares and Series A-1 Preferred
Shares then held by each holder (on an as-converted basis).
After payment of the dividends described above to the holders
of Preferred Shares, any additional dividends may be
distributed among the holders of ordinary Shares pro rata
based on the number of ordinary Shares then held by each
holder.
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Holders of the Preferred Shares shall also be entitled to
receive any non-cash dividends declared by the Board on an
as-converted basis.

Subject to receipt of all approvals required under the
Memorandum or elsewhere in these Articles, our Company
may by a resolution of directors declare and pay dividends in
money, shares, or other property. In the event that dividends
are paid in specie the directors shall have responsibility for
establishing and recording in the resolution of directors
authorising the dividends, a fair and proper value for the
assets to be so distributed.

Redemption rights:

At any time commencing on 1 December 2011 (inclusive),
and subject to the applicable laws of the Cayman Islands and,
if so requested by the holders of at least seventy-five percent
(75%) of the Preferred Shares voting together as a single class
on an as-converted basis, which holders in each case shall
include Vertex, our Company shall redeem all of the
outstanding Preferred Shares out of funds legally available
therefor (the “Redemption”). The price at which each
Preferred Share shall be redeemed shall be equal to

IP x (108 %) N, where

IP = applicable Preferred Share Issue Price (as defined below)
for the Preferred Share; and

N = a fraction the numerator of which is the number of
calendar days between the date the holder of the applicable
Preferred Shares acquired their Preferred Shares and the
relevant Redemption Date on which such Preferred Share is
redeemed and the denominator of which is 365,

plus all declared but unpaid dividends thereon up to the date
of redemption, proportionally adjusted for share subdivisions,
share dividends, reorganizations, reclassifications, consolidations
or mergers (the “Redemption Price”). “Preferred Share Issue
Price” means US$0.5581 per Series A Preferred Share,
US$1.1163 per Series A-1 Preferred Share, and US$2.013 per
Series B Preferred Share, as applicable.

If our Company does not have sufficient cash or funds legally
available to redeem all of the Preferred Shares required to be
redeemed, then the number of Preferred Shares then redeemed
shall be allocated to the holders of Preferred Shares on a pro
rata basis based ratably on the number of Preferred Shares
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Conversion

Payment date

Lock-up

Public float

held by each holder to be redeemed, and the remainder shall
be carried forward and will be redeemed in the form of a
one-year promissory note issued by our Company to such
holders of Preferred Shares, which shall bear an interest at the
rate of 8% per annum.

Other preferential rights:

The Preferred Shareholders are also entitled to other
customary preferential rights, as long as the Preferred Shares
are outstanding, including information rights, right of
participation, right of first refusal, protective provisions,
liquidation preference, drag-along rights, and registration
rights.

On 31 May 2013, all the Preferred Shares were converted into
ordinary Shares by conversion according to the conversion
clause under the then applicable Articles of our Company.
There was only one single class of Shares in the issued share
capital of our Company immediately after the conversion so
that all the ordinary Shares shall rank pari passu in all
respects.

Vertex: 14 November 2008

IDG Group: 14 November 2008

Hearst: 17 November 2008

Mr. Yi Zhang: 13 November 2008

The Martin Living Trust: 13 November 2008
Tian Xiang: 13 November 2008

Mr. Yuan Xu: 13 November 2008

Except for Mr. Zongjian Cai, Mr. Yuan Chi, Mr. Yuan Xu and
Mr. Hong Zhang, who, as Controlling Shareholders, shall be
subject to the longer lock-up period of 12 months from the
Listing Date according to Rule 13.16A of the GEM Listing
Rules, all of the other Series B Shareholders shall be subject
to the lock-up period of 6 months from the Listing Date.

The Shares held by the IDG Group are not considered as part
of the public float;

The Shares held by Vertex are considered as part of the public
float; and

The Shares held each of by Hearst, Tian Xiang, Mr. Yi Zhang,
The Martin Living Trust dated 29 August 2000 are considered
as part of the public float.
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Use of proceeds The proceeds from the Series B investment have been used for
research and development and obtaining licensing rights of
certain online games.

Save as disclosed in this prospectus, each of the Series A Investors, Series B Investors and Series

A-1 Investors is independent from each other.

Strategic Benefits

We consider that the introduction of the various investors into our Group is favourable to the
long-term development of our Group. The enlargement of our Shareholder base by the introduction of
these investors who have different backgrounds and experiences can ensure important business
decisions are only made after thorough discussions from different perspectives. In addition, and in
particular, we consider (i) the IDG Group and Vertex are professional institutional investors which can
provide us with professional advice on our Group’s development; (ii) Vertex, a well-known fund based

in Singapore, can strengthen our fame and position in Singapore.

Sole Sponsor’s Confirmation

As more than 28 clear days have elapsed from the date of settlement of investment by each of
the pre-IPO investors and the funds are irrevocably settled and received by our Company, the Sole
Sponsor is of the view that each of the Pre-IPO Investments mentioned above are in compliance with
the Interim Guidance on Pre-IPO Investments announced by the Listing Committee on 13 October
2010.

CORPORATE STRUCTURE UPON LISTING

Placing

Pursuant to the Placing, our Company will offer 262,651,459 new Shares for subscription and the
Selling Shareholders will offer 64,782,541 Sale Shares for sale at the Placing Price (taking no account
of any Shares which may be issued upon the exercise of the Over-allotment Option or Shares which
may be issued pursuant to the exercise of any options granted under the Pre-IPO Share Option Scheme

or which may be granted under the Share Option Scheme).
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The following diagram sets out our corporate structure immediately after the Corporate
Reorganisation, the conversion of the Series A Preferred Shares, Series B Preferred Shares and Series
A-1 Preferred Shares, the Subdivision, and the Placing (taking no account of any Shares which may
be issued upon the exercise of the Over-allotment Option or Shares which may be issued pursuant to

the exercise of any options granted under the Pre-IPO Share Option Scheme or which may be granted

under the Share Option Scheme):

Mr. Zongjian Cai| | Mr. Yuan Chi
[ 100% [ 100%
Other Financial .
. Edmond ’ @ e Management Individual Other L @6
Duke Online!" Online"? IDG G"OUP(ZM Vertex Irlll;:slll::;%[’:" Team'" Investors” Individuals® Public
[13.64% [ 1207% 21.96% 9.10% 4.68% 8.39% 250% 2.66% 25%
IGG
(Cayman Islands)
100% 100% 100%
IGG HK IGG Singapore IGG USA
(Hong Kong) (Singapore) (USA)
100%
IGG Philippines
(Philippines)
Offshore
100% Onshore

@) On 16 September 2013, Duke Online, Edmond Online, Mr. Zongjian Cai, Mr. Yuan Chi and members of
Management Team (expect for Mr. Guo Wu), entered into an act in concert agreement, pursuant to which each of
them agreed that they would act in concert with each other with respect to material matters relating to our
Company’s operation. Our Controlling Shareholders expect that the material matters will cover, among other

things, the matters which shall be approved at the annual general meeting, declaration of dividends, business plan,

Fuzhou Tianmeng

(PRC)

Fuzhou Tianji

(PRC)

Structured

100%

Contracts

Fuzhou Tianjie

(PRC)

notifiable transactions and connected transactions subject to Shareholders’ approval, if any.

Controlling Shareholders comprise the following investment entities:

Name of Shareholders
Duke Online
Edmond Online

Mr. Zongjian Cai (except

for his interest in Duke
Online)
Mr. Yuan Chi (except for
his interest in Edmond
Online)

Approximate Shareholding in our Company

13.64% of issued share capital of our Company in the form of ordinary shares

12.07% of issued share capital of our Company in the form of ordinary shares

Nil

Nil
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Ms. Kai Chen 1.36% of issued share capital of our Company in the form of ordinary shares
Mr. Zhixiang Chen 2.31% of issued share capital of our Company in the form of ordinary shares
Mr. Yuan Xu 3.57% of issued share capital of our Company in the form of ordinary shares
Mr. Hong Zhang 1.15% of issued share capital of our Company in the form of ordinary shares

(2)  IDG Group comprises the following investment entities:

Name of Shareholders Approximate Shareholding in our Company

IDG-Accel China Growth 20.30% of issued share capital of our Company in the form of ordinary shares
Fund II L.P.

IDG-Accel China 1.66% of issued share capital of our Company in the form of ordinary shares

Investors II L.P.

(3)  Other Financial Institution Investors comprise the following investment entities:

Name of Shareholders Approximate Shareholding in our Company

Winston 1.64% of issued share capital of our Company in the form of ordinary shares
Hearst 2.28% of issued share capital of our Company in the form of ordinary shares
Tian Xiang 0.38% of issued share capital of our Company in the form of ordinary shares
Martin Living Trust 0.23% of issued share capital of our Company in the form of ordinary shares
Mr. Yi Zhang 0.15% of issued share capital of our Company in the form of ordinary shares

(4)  Except for the Sale Shares, at the request of our Company and the Sole Lead Manager, all Shares held by the
Controlling Shareholders should be subject to a lock-up period of twelve months according to Rule 13.16A of the
GEM Listing Rules while the other Shareholders immediately prior to the Placing should be subject to a lock-up

period of six months.
(5)  Sale shares comprise of 64,782,541 Shares to be sold by the Selling Shareholders.

(6) The Shares held by each of Vertex, Other Financial Institution Investors, Individual Investors, and Other
Individuals (except for Ms. Xiuping Wang and Mr. Dajian Yu) will be counted towards part of the public float for
the purpose of Rule 11.23 of the GEM Listing Rules as they do not enjoy any special rights and each of them will
not be a connected person of our Company under the GEM Listing Rules.

SAFE REGISTRATION

The SAFE issued a public notice in October 2005, or the SAFE Circular No. 75, requiring PRC
residents to register with the local SAFE branch before establishing or controlling any company
outside of China for the purpose of capital financing with assets or equities of PRC companies,
referred to in the SAFE Circular No. 75 as SPVs. PRC residents who are shareholders of SPVs
established before 1 November 2005 were required to register with the local SAFE branch before 31
March 2006. Further, PRC residents are required to file amendments to their registrations with the
local SAFE branch if their SPVs undergo a material event involving changes in capital, such as
changes in share capital, mergers and acquisitions, share transfers or exchanges, spin-off transactions
or long-term equity or debt investments. The SAFE subsequently issued relevant guidance to its local
branches for the implementation of the SAFE Circular No. 75. This guidance standardizes more
specific and stringent supervision on the registration requirement relating to the SAFE Circular No.
75 and further requests PRC residents holding any equity interests or options in SPVs, directly or
indirectly, controlling or nominal, to make an overseas investment foreign exchange registration with
the SAFE.
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Our PRC legal advisers, Jingtian & Gongcheng, have advised that, given the above, a PRC
resident (whether a natural or legal person) is required to complete the initial registration with the
local SAFE counterpart, and further amend the registration or filing pursuant to the SAFE Circular No.
75 and it implementing rules and guidelines. Currently, our indirect PRC resident Shareholders,
Xiuping Wang, Deqing Ruan, Hong Zhang, Yuan Xu, Anyan Chen, Yi Zhang, Pintong Lin, Shiping
Zheng, Zhixiang Chen, Kai Chen, Yuan Chi, Zongjian Cai and Yinqu Ke who are PRC residents, have

made relevant registration or filing under SAFE registration requirements.

OUR CORPORATE REORGANISATION AND THE RULES ON THE MERGER AND
ACQUISITION OF DOMESTIC ENTERPRISES BY FOREIGN INVESTORS

Under the Rules on the Acquisition of Domestic Enterprises by Foreign Investors in the PRC
(B A A B 48 3 O I 45 N A R L E) (the “M&A Rules”) promulgated by PRC governmental and
regulatory agencies on 8 August 2006, a foreign investor is required to obtain necessary approvals
when (i) a foreign investor acquires equity in a domestic company thereby converting it into an
foreign-invested enterprise, or subscribes for new equity via an increase of registered capital thereby
converting it into a foreign-invested enterprise; (ii) a foreign investor establishes a foreign-invested
enterprise which purchases and operates the assets of a domestic enterprise, or which purchases the
assets of a domestic enterprise and injects those assets to establish a foreign-invested enterprise. The
acquisition shall be based on the appraisal result on the equity or assets to be acquired. According to
Article 15 of the M&A Rules, where parties to an acquisition are related including where the control
is only de facto, the parties must “provide an explanation on the purpose of the acquisition and
whether the appraisal result is consistent with fair market value”. Avoiding this requirement by using

trusts, nominees, or other means is prohibited.

As advised by our PRC legal advisers, Jingtian & Gongcheng, given our Company incorporates
Fuzhou Tianji by means of new establishment instead of acquisition, the M&A Rules shall not apply
to the incorporation of Fuzhou Tianji. Our PRC legal advisers further understand that the arrangement
of the Structured Contracts between Fuzhou Tianji and Fuzhou Tianmeng does not fall into the
definition of shares acquisition under the M&A Rules. Therefore, as advised by our PRC legal
advisers, unless new laws and regulations are enacted, or MOFCOM, CSRC or other competent
authorities has new provisions or interpretations on the M&A Rules to the effect that the Structured
Contracts fall into the definition of foreign investors’ acquiring domestic enterprises under the M&A
Rules, the application by our Company for the issuance and listing of its shares on the Stock Exchange
does not require approval from the MOFCOM or the CSRC under the M&A Rules.
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OVERVIEW

We are a fast-growing global online games developer and operator with headquarters in
Singapore and regional offices in the United States, China and the Philippines. We offer
multi-language browser games, client-based games and mobile games to players around the world. We
target our games to mid-core and hard-core players who usually spend not less than one hour per day
for game playing. In addition to our international presence, we place most of our development
personnel in China, which allows us to leverage our cost advantage and develop our games in a

cost-effective manner.

We operate our online games under the F2P model, which encourages players to experience our
games and facilitates the growth of our gamer communities. Under this model, our players can
download and play our games for free. Our revenue is generated by selling virtual items to players,
which can enhance their game-playing experience. Once the players have purchased virtual currency
through our payment channel partners, including PayPal, Facebook Payments, Skrill, MOL, Amazon

Payments and Google, they are able to charge items directly to their accounts.

While we traditionally focused on the development and operation of client-based games and
browser games, we have recently shifted our attention to developing and operating browser games and
mobile games in response to the evolving market trend. According to Distimo.com, an independent
third party provider of mobile application analytics, we were ranked in the top nine game publishers
globally, top two in Singapore, top five in Hong Kong and Taiwan, top six in the United States,
Australia, Russia and Canada, and top eight in United Kingdom, in terms of weekly gross sales
generated by our mobile games on Google Play for the week ended 29 September 2013. We regularly
offer expansion packages, which contain significant upgrades and updates to our games. Through
continuous improvements and upgrades to our online games, we believe we can improve the

game-playing experience and extend the life cycle of our online games.

Benefiting from our strong game development capability and successful multi-language game
development and marketing strategy, we generated a substantial portion of our revenue from sales of
virtual items in our proprietary online games to large and diversified user bases around the world
during the Track Record Period. Our player community consisted of over 70 million player accounts
around the world, including a total MAU of approximately 6.1 million as at 31 May 2013. A majority
of our revenue is derived from the players with IP addresses in North America, Europe and Asia. For
the five months ended 31 May 2013, 40.2%, 23.2% and 26.2% of our total revenue came from players

with IP addresses in North America, Europe and Asia, respectively.
The following table sets for the ARPDAU, MAU and average DAU of our browser games,

client-based games and mobile games as at 31 December 2011 and 2012 and 31 May 2013. Unless
otherwise indicated, these metrics are based on internally-derived measurements across all platforms
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on which our games are played. In addition, the metrics we have developed or those available from
third parties regarding our industry and the performance of our games, including ARPDAU, MAU and
average DAU, may not be indicative of our financial performance.

As at 31 December As at 31 December As at 31 May
Game 2011 2012 2013
ARPDAU  MAU  Average DAU ARPDAU  MAU  Average DAU ARPDAU MAU  Average DAU
(US$) (US$) (US$)
Browser games. 0.18 1,859,665 341,493  0.26 2,747,064 338,636 0.31 2,450,243 360,553
Client-based
games. . . . . 0.21 442,182 109,405 0.24 361,026 80,330 0.27 269,310 69,364
Mobile games .  0.55 4,399 468  0.07 1,459,093 84,656 0.08 3,379,331 317,497

We currently have six online games in our development pipeline. These new games, all of which
will be run on a mobile platform, offer different themes and gaming experience to attract various types
of players. We expect most of these new online games will be launched in the fourth quarter of 2013.

113

For the details of our online games in pipeline, please refer to “— Our pipeline” of this prospectus.

Our marketing strategy focuses on cooperation with leading Internet platforms, such as
Facebook, Apple App Store and Google Play. In addition, we have established business relationships
with more than 40 other game promotional platforms. As at 31 May 2013, we provided 36 payment

channels for players to purchase virtual currency to be used in our games.

COMPETITIVE STRENGTHS

We believe that the following competitive strengths enable us to compete effectively and to take

advantage of the rapid growth in the online game market:

Our large and multifarious player base affords us access to clients worldwide and decreases the
risks associated with operating in a single market

We offer our online games to players in a large number of countries and regions across the world.
Our player community consisted of over 70 million player accounts from over 180 different countries
and regions, including a total MAU of 6.1 million as at 31 May 2013. Our revenue, therefore, also

comes from diverse geographic areas.

— 152 —



BUSINESS

The following table sets forth a breakdown of our revenue by geographical markets based on IP
location of our players during the Track Record Period:

Year ended 31 December Five months ended 31 May
2011 2012 2012 2013
US$’000 %  US$’000 %  US$’000 %  US$’000 %

(Unaudited)

North America. . . . . . 11,710 37.7 14,587 33.8 5,681 33.4 9,754 40.2
Asia . . ... ... L. 8,806 28.3 13,582 31.5 5,188 30.5 6,359 26.2
Europe. . . .. ... ... 7,230 23.3 10,532 24.4 4,445 26.2 5,619 23.2
Oceania . . .. ... ... 1,710 5.5 2,297 5.3 849 5.0 1,191 4.9
South America . . ... 1,520 4.9 2,032 4.7 778 4.6 1,252 5.2
Africa . ... ... ... 104 0.3 124 0.3 48 0.3 83 0.3
Total. . . . ... ..... 31,080 100.0 43,154 100.0 16,989 100.0 24,258 100.0

To increase the marketability of our games in different countries and regions, and to enhance the
gaming experience for our players while alleviating communication problems among players from the
same communities, we provide multiple versions of our games in different languages. For example,
one of our leading games in 2011 and 2012, Galaxy Online II, has been released in 15 different
language versions, including Chinese, English, French, German, Spanish, Russian, Italian, Japanese,
Korean, Arabic, Turkish, Portuguese, Bahasa Indonesian, Thai and Vietnamese in 2012 compared to
ten language versions in 2011. These multi-language versions helped us to attract a significant number
of new players between 2011 and 2012, particularly in Asia, where annual revenue grew 54.2%, and
in Europe, where annual revenue grew 45.7%.

We believe our existing diversified player base located around the world and our extensive
experience in developing and operating games in a variety of different markets and languages allow
us to capture players and growth opportunities when they arise and to reduce our reliance on any single
market. Accordingly, we believe we have extensive overseas operating experience in meeting the
Qualification Requirement, which requires a foreign investor, who intends to invest in a value-added
telecommunications business in the PRC to possess prior experience in operating the relevant business
and a proven track record of operation overseas.

We have a strong development team with diverse backgrounds, most of whom are located in
China, which enables us to design games in a cost effective manner, broaden our market appeal
and keep us aligned with trends in the online game industry

We designate Fuzhou, Fujian Province, China, as the primary location of our development team,
which provides us access to highly trained, experienced and skilled personnel at cost-effective rates,
and enables us to maintain strong development capabilities at costs we believe are comparatively
lower than those of our overseas competitors. More importantly, this allows us to devote more capital
and resources into our marketing efforts. We also have development personnel based in Singapore. As
at 31 May 2013, our product development team in Fuzhou and Singapore consisted of 291 game
development personnel. These skilled personnel use an integrated game development process, which
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emphasizes game design, programming, graphics and testing, to effectively control the quality, cost
and pace of product development. For further details of our game development process and our

113

development team, please see “— Our Operations — Game development and operation” and

“Directors, Senior Management and Employees” in this prospectus.

In addition to maintaining our cost advantage, we also boast an international development team
with diverse backgrounds. The different backgrounds of our skilled development employees offer us
diversity of experiences and ideas, which we believe are essential for us to develop games that cater
to a wider array of customers and thereby, broaden our market appeal. As at 31 May 2013, we had
established a team of 567 employees, 63 of whom were located in offices outside of the PRC,
including the United States, Singapore and the Philippines. Those employees include our international
development personnel, support staff and customer service representatives. In particular, the diverse
cultural backgrounds and experiences of our development team enable us to not only develop and
operate games in different themes, including, among others, ancient warfare, science fiction, pirates
and classic heroism, but also to integrate different cultural features into our games, such as the
merging of Eastern and Western cultures. We believe that our internationally diverse development
team is particularly capable of developing an innovative and diversified game portfolio complete with
distinct visual aesthetics, thereby allowing us to appeal to and capture a broad player base and keep
us aligned with trends in the online game industry.

Our effective marketing strategy and our broad relationships with leading Internet platforms
worldwide help us to target and attract more potential clients and to build brand recognition

We have developed a multi-channel marketing strategy to target potential players, and we
cooperate with other leading Internet platforms to expand our brand influence. Apple App Store and
Google Play are our primary platforms for providing players with easy access to our mobile games.
We have received positive customer feedback and high rankings for some of our games via Apple App
Store and Google Play, which have helped us attract new players. Facebook is another powerful
platform we use to advertise our browser games. We believe leveraging the large user base of
Facebook has allowed us to achieve significant growth for our browser games and created additional
distribution opportunities. We also cooperate with more than 40 other online promotional game
platforms, including informational and operational game websites, to expand our marketing platforms
to promote our games. Further details of our marketing strategy are set out in the “— Our Operations
— Marketing” section of this prospectus. We believe that our marketing strategy allows us to identify
potential players and build brand recognition among mobile device and social network users in a
targeted and cost-effective manner.

We develop most of our games in-house, which allows us to create our games with multi-language
versions in an efficient manner to keep up with global player preferences

We hold the software copyrights of all of the games we have developed in-house. As at the Latest
Practicable Date, we had 30 games in our game portfolio, of which, 25 games were developed by us
in-house, including each of our most popular games in terms of revenue and revenue growth during
the Track Record Period: Godswar, Galaxy Online II, Wings of Destiny and Texas HoldEm Poker
Deluxe. Because we hold the intellectual property rights of in-house developed games, in the event
of changing customer preferences or advancement of online game technologies, we believe we are
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well-positioned to adapt and design games quickly in order to satisfy the player demand and capture
market share. Unlike some of our competitors who publish online games through licenses obtained
from third party game developers, if we detect a need to develop one of our existing games for a new
platform, we would be able to quickly dispatch development resources and do not need to negotiate
with third party license holders. This allows us to design different versions of our existing games for

different platforms on a timely fashion.

Our global service platform and various regional offices allow us to conduct our international
operations more efficiently

We have built extensive service-providing platform to support our global operations. As at 31
May 2013, we had 1,474 production servers either self-owned or leased in the United States,
Singapore, Amsterdam, China, Hong Kong and Taiwan. Further details of our facilities are set out in
the “— Our Operations — Technology Infrastructure” of this prospectus. To further facilitate our
operations worldwide, we have established headquarters in Singapore and regional offices in each of
the United States, China and the Philippines. Our regional office in Fuzhou, Fujian Province, China
serves as our development center. As at 31 May 2013, 88.9% of our personnel are located in Fuzhou,
approximately 57.5% of whom are members of our development team. Our regional office in the
United States employs an international operation team consisting of 16 employees who provide
services to our players in seven different languages. The diverse geographic backgrounds and
language skills of our employees engaged in game development enable us to localize our online games
more accurately and efficiently. Our team in Singapore is responsible for managing our operations in
Southeast Asia and coordinating localization of our products to cater to the preferences and needs of
our customers in that region. Additionally, our Singapore office also has a team focusing on advanced
game operations and connecting players in global markets to our development center in China. With
a service team of 22 members as at 31 May 2013, our regional office in the Philippines serves as our
customer support center for overseas players, providing assistance 24 hours a day. To further improve
customer service for our players worldwide, we plan to expand our Philippines office into a larger and

multi-lingual customer service center in the near future.

Our skilled management team possesses the extensive overseas operational experience and
industry knowledge necessary to continue leading us to success

We have an experienced management team with extensive overseas operational experience in the
Internet industry. Mr. Zongjian Cai, our chief executive officer and executive Director, has over 13
years of experience working in various areas of the computer game industry, including game
development, marketing, business development and management. Mr. Yuan Chi, our senior vice
President and executive Director who is in charge of our game development in China, has over 14
years of experience working in the Internet industry. Mr. Yuan Xu, our chief operation officer, has over
13 years of experience working in the online game industry and related technical fields, and manages
our business and operations overseas. Mr. Hong Zhang, our chief technology officer, has over 15 years
of experience working in the IT industry. This core team has been working together since the launch
of our first MMORPG online game, Myth War Online, in North America in 2006. After seven years
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of operation, our management team has accumulated extensive global operational experience and we
believe we are adept at predicting, identifying and capitalising on changes in the trends of the global
online game market. We believe that the development and operational experience and skills of these
core management team members will be critical to our continued success.

OUR STRATEGIES

Our objective is to create popular online games for players around the world and promote them
globally to enhance our profitability and expand into new game markets. We intend to achieve these
objectives by pursuing the following strategies:

Expand and diversify our game portfolio

We generate our annual game development plan at the beginning of each year. As at the Latest
Practicable Date, we offered 13 browser games, eight client-based games and nine mobile games. As
at the Latest Practicable Date, we had an additional six mobile games in development which we expect
to launch by the end of 2013. We will continue to operate and provide content updates for our major
current titles, such as Godswar, Galaxy Online II, Wings of Destiny and Texas HoldEm Poker Deluxe,
which remain profitable. However, we expect to decrease our overall reliance on browser games and
client-based games by offering more mobile games catering to mid-core players, primarily for the
following reasons:

o Development time and expenses — According to our experience, developing a browser or
client-based game normally takes a development team of about 100 personnel between one
to three years due to the complex nature of its story line, whereas developing a mobile game
typically requires fewer personnel and less development time, and costs only 30% to 50%
and 15% to 30% of the cost typically required to develop a browser game and a client-based
game, respectively;

° Operating efficiency — operating browser or client-based games is more complicated than
operating mobile games. First, we need to provide CDN service globally to our players in
order to enable them to download browser or client-based games. Second, due to their
complex nature, operating browser or client-based games typically requires more customer
service personnel to handle large volumes of customer inquiries. On the other hand, mobile
games can be downloaded anywhere in the world directly from Apple App Store and/or
Google Play, as the case may be, and because mobile games are generally more simple and
straight-forward, fewer customer support employees are needed;

° Cost structure - user acquisition cost is a major component of our game operating expense.
User acquisition cost for mobile games is significantly lower than that of browser games
and client-based games as it is approximately 20% to 30% and 10% to 20% of the user
acquisition cost of browser games and client-based games, respectively; and

° Player behavior and life cycle of games — mobile devices give players access to games
anytime, and virtually anywhere in the world, making them a fast-growing platform for
entertainment on demand.
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We have been developing and operating F2P games for over seven years and have accumulated
substantial knowledge and experience in game design and user experience, back-end system design
and monetisation strategy for our browser and client-based games, on which we believe we can
leverage in our focus to develop more mobile games. For example, certain of our mobile games, such
as Texas HoldEm Poker Deluxe, our first mobile game, and Galaxy Online II, were developed and
refined based on the browser game versions that were launched on Facebook in December 2010 and
February 2011, respectively. In addition, our mobile game development personnel has been and will
continue to utilise the knowledge and skills of our browser and client-base game development teams
when developing our mobile games.

By the end of 2013, we expect to provide a more diversified game portfolio consisting of eight
client-based games, 13 browser games and 15 mobile games. As smart phones and tablet PCs have
emerged as major online game operating platforms, we intend to invest more capital, human resources
and development focus in mobile games in the immediate future, including casino games, cards games,
tower defense games and strategy games. While revenue from mobile games accounted for 0.04%,
5.1% and 14.8% of our total revenue in each of the years ended 31 December 2011 and 2012 and the
five months ended 31 May 2013, respectively, our goal is to increase revenue from mobile games such
that they will account for over 70% of our total revenue in the near future. We believe our strong game
development resources based in China combined with our existing player customer base and our
international presence and experience will allow us to identify and exploit market trends and to make
the transition to a more mobile-focused game portfolio relatively quickly and inexpensively compared
to our competitors.

Enhance and diversify our game development and localization capabilities

As at 31 May 2013, we had 291 employees focused on game development. We plan to further
invest in, and significantly expand, our game development capabilities by continuing to recruit and
train new members for our development team, while retaining current employees. We plan to expand
our development team members to 317 by the end of 2013 primarily by recruiting seasoned
senior-level talent from the industry. We plan to retain and motivate our key employees through a
combination of competitive salaries, performance-based bonuses and equity-based compensation
plans. In addition, in order to further enhance our development capabilities, we also intend to
gradually decentralize our development resources. Currently, our development strength is primarily
located in China. We believe a largely China-based development capability supports global sales and
provides us an advantageous cost structure. However, in order to better understand and cater to the
different gaming preferences of our players worldwide, we intend to engage an additional development
team in Canada to outsource some of our development capabilities overseas in 2013. In Singapore, we
have expanded our team consisting of operation and graphic design personnel from 25 to 32 employees
by 31 August 2013 and we plan to set up a development team by the end of 2014. We currently plan
that once established, our Canada and Singapore development teams will primarily focus on the
development of mobile games. They will also cooperate with the development team in China and
participate in the development of most of the new games currently in our pipeline.

In addition, we believe our ability to successfully implement an effective global operational
strategy depends, in large part, on how quickly we can localize our popular games to sustain their
popularity in the global marketplace and increase our market share. For example, the mobile game
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versions of Texas HoldEm Poker Deluxe and the browser version of Galaxy Online II have been
localized into ten and 15 different language versions, respectively. Localizing games for different
markets and operating them over multiple platforms generally require significant technical
infrastructure, human resources and marketing expenditure. By leveraging our cost-efficient
development center in Fuzhou, China, we are capable of supporting a multi-language and
multi-platform strategy for our popular games, which distinguish us from our international and PRC
competitors, some of whom do not have the capability to operate their games in multiple platforms or
in various regions. Once we identify that a product has the potential to become a popular game based
on initial customer feedback we receive from the game’s open beta testing as described below in
“—OQur Operations”, we quickly devote resources to localize the game into multiple languages and
platforms. We intend to capitalise on our ability to localize popular games to enhance our game

development capabilities.

Enhance our corporate image and effectively promote our games on a variety of platforms

We target potential players by utilising a multi-channel marketing strategy and we cooperate with
leading Internet platforms to expand our brand reach. Currently, Apple App Store and Google Play are
our primary platforms for providing players with easy access to our mobile games. We also advertise
our browser games on Facebook, which we believe would allow us to achieve significant growth and
create additional distribution opportunities. In addition, in order to expand the reach of our games to
a wider group of players and to create additional channels to disseminate information about our
products, we cooperate with more than 40 other online promotional game platforms, including
informational and operational game websites. We intend to increase our advertising and promotional
spending on these online platforms to enhance our corporate image and promote our games. To achieve
this goal, we plan to use approximately 35% of the net proceeds from the Placing on advertisement
and marketing. Please see “Statement of Business Objectives and Use of Proceeds” for further

information.

Pursue potential outsourcing or acquisition opportunities

In addition to organic growth, we intend to pursue potential outsourcing or strategic acquisition
opportunities (including teams of developing personnel) that will (i) complement our existing business
and growth; (ii) improve our development capabilities and product portfolio; and (iii) expand our
customer base. We believe that pursuing such opportunities will help us sustain our competitive edge
and enhance our reputation in the global online game industry. In 2013, we intend to outsource some
of our development capabilities to a team of developers in Canada, which will be engaged to develop
mobile games. As of the Latest Practical Date, we have not identified specific acquisition plans or

targets, and have not entered into any definitive agreements with any potential targets.
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OUR GAMES

We offer browser games, client-based games and mobile games to our customers. To play
client-based games, players must first download the client base from our servers to their own
computers. Players then log-on to their game accounts through the game client base and begin playing.
For browser games, players can connect to our server through Internet browsers. Mobile games are
games that players can play on mobile devices. Further details regarding to different types of games

are set out in “Industry Overview” of this prospectus.

As at the Latest Practicable Date, we offered a total of 30 games, among which, 13 were browser
games, eight were client-based games and nine were mobile games. Of these 30 games, 25 were
developed in-house and five were licensed from third parties. In addition, 17 of these games were
MMORPGs, one was a card game, two were tower defense games, four were casino games and six

were strategy games.

Our significant current games

Our most popular games during the Track Record Period, in terms of revenue and revenue
growth, include Godswar, Galaxy Online II, Wings of Destiny and Texas HoldEm Poker Deluxe. The

following table sets forth the detailed information of these games:

Texas HoldEm

Godswar Poker Deluxe Galaxy Online II Wings of Destiny
Game type . .. ... MMORPG Casino Strategy MMORPG
Platform. . . . . . .. Browser and client-based Browser and mobile Browser and mobile Browser
As at As at As at As at As at As at As at As at

31 December 31 May 31 December 31 May 31 December 31 May 31 December 31 May
2011 2012 2013 2011 2012 2013 2011 2012 2013 2011 2012 2013

Total revenue
(US$000) . . . .. .. 6,358 6,728 2,424 1,432 4,727 4,387 14,108 21,319 8,180 — 1,487 4,199

MAU® oL 434321 146,858 127,550 520,600 1,904,071 2,280,313 675,363 494,225 359,677 — 1,258,394 803,460

Total number of
language versions . . . 4 7 6 4 10 10 10 15 15 — 4 8

Note:

(I)  MAU is the number of individuals who login to a particular game during a 30-day period ending at the measured date.
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Godswar

We launched Godswar, our first in-house developed client-based MMORPG, in November 2008
in the United States. We subsequently launched this game in eight other countries and regions. As at
31 May 2013, the game was available in six different languages, including Chinese, English, Spanish,
Portuguese, Japanese and Bahasa Indonesian. Godswar is a 3D MMORPG set in ancient Greece. It
contains quests that take players on adventures across the land, provides a massive 3D environment
to explore, and integrates individual gamers into a larger gaming community in which they can
communicate and interact with each other. In the game, players can visit majestic temples, meet
mythological and historical figures, and challenge fierce and powerful monsters and beasts. Players
can choose from different character roles, each of which has different skill sets that can be honed and
improved upon by completing the different tasks of the game. While Godswar was initially designed
as a client-based game, we successfully converted it into a browser game, which was launched on
Facebook in December 2010, and became a widely-accepted MMORPG browser game with 3D effect
on Facebook as that time.

As at 31 May 2013, we offered 231 virtual items to our players with prices ranging from US$0.02
to US$138.89. The virtual items include forgeable materials, pets, skill books, clothing and
equipment.
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Texas HoldEm Poker Deluxe

Click the "Play Now" button in
the lobby for instant play!

We have both browser and mobile versions of Texas HoldEm Poker Deluxe. The browser version
was launched on Facebook in December 2010, and the mobile version, our first in-house developed
mobile game, was launched on Apple App Store in October 2011 and on Google Play in January 2012.
The game is currently offered in English, German, French, Spanish, Thai, Portuguese, Japanese,
Turkish, Russian, and Chinese. Players have the option to play at any table, either electing to meet and
play with new people from around the world or join friends in a personalized setting. Players interact
with each other by chatting and sending and receiving virtual gifts, including poker chips. Texas
HoldEm Poker Deluxe offers players a virtual casino, where players worldwide can join their friends
to play with. Texas HoldEm Poker Deluxe received a high player rating of 4.7 out of 5 on Google Play.
According to Appannie.com, a third party independent provider of mobile application analytics, which
tracks the popularity of mobile games, Texas HoldEm Poker Deluxe was the four most popular Texas
HoldEm poker game on Google Play platform. We did not commission Appannie.com for any of its
mobile application analytics. We offer chips and gold as virtual items to our players, within a

predetermined price range.
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Galaxy Online 11

Galaxy Online II, a sequel to our first in-house developed strategy game, Galaxy, was first
launched in February 2011 on Facebook. As at 31 May 2013, we offer this game in 15 different
languages versions, including Chinese, English, French, Italian, German, Spanish, Turkish,
Portuguese, Thai, Russian, Indonesian, Arabic, Korean, Japanese and Vietnamese. Galaxy Online II is
a strategy game available in both mobile and browser versions, in which galaxies have become
battlegrounds for interstellar warlords. Each player assumes the role of a warlord and is initially
assigned to a home galaxy in which they establish a ground base, explore resources, build galactic
fleets, recruit commanders and engage in battles in space. From there, they can attempt to expand out

into space and conquer other galaxies.

As at 31 May 2013, we offered 1,524 virtual items to our players with prices ranging from
US$0.03 to US$13.79. The virtual items include commander cards, gems, chips and blueprints.

Wings of Destiny
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Wings of Destiny was first launched in May 2012 in Taiwan and in September 2012 in the United
States. Wings of Destiny is a MMORPG browser game which merges Western magic elements with
Eastern fantasy elements. The game is set in a world ravaged by various catastrophic natural disasters
and the players have the opportunity to build a new world by fighting with and triumphing over
various monsters. As at 31 May 2013, we offered this game in eight languages, including Chinese,
English, Spanish, Thai, Vietnamese, German, French and Portuguese.

As at 31 May 2013, we offered 149 virtual items to our players with prices ranging from US$0.06
to US$24.24. The virtual items include gems, pets and mounts, potion and equipment.

Our pipeline

We prepare our annual game development plan at the beginning of each year and as at the Latest
Practicable Date, we offered 13 browser games, eight client-based games and nine mobile games. As
at the Latest Practicable Date, we had an additional six mobile games in development which we expect
to launch by the end of 2013.

The following table sets out a list of our games launched, or to be launched, in 2013 as at the
Latest Practicable Date:

Game Type

by Different Game Type by Actual or
Games Platform Playing Rules Estimated Date
Launched
Dawn of Darkness. . . ... .......... Mobile MMORPG February 2013
KaChing Slot . . ................ Mobile Casino March 2013
Freesky Online 2 . .. ... .......... Browser Strategy April 2013
Heroes Social .. ................ Browser MMORPG April 2013
Heroes & Monsters . ............. Mobile Card April 2013
Slot Machines by IGG . ........... Mobile Casino May 2013
Clash of Lords .. ............... Mobile Tower Defense July 2013
Galaxy Online II (Mobile version) . . .. Mobile Strategy July 2013
Castle Clash. . .. ................ Mobile Tower Defense July 2013
To be launched
ZERG™ ... Mobile Card Fourth quarter, 2013
Magic Card Deluxe™ . ... ......... Mobile Card Fourth quarter, 2013
DVOL™ ... ... .. .. .. Mobile MMORPG Fourth quarter, 2013
Freesky Online 2V . .. ... ... ... .. Mobile Strategy Fourth quarter, 2013
BINGO™" . . ... .. Mobile Casino Fourth quarter, 2013
RTD™ . ... .. Mobile Card Fourth quarter, 2013

Note:

(1) Temporary names only.
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Our major games in 2013 are as follows:

Castle Clash
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Castle Clash is a mobile tower defense game that was launched in July 2013, featuring a lively
game layout with a mix of fast-paced strategy and combat features. Players can hire legions of
powerful heroes in their quest to become the world’s greatest warlords and arm their towns and cities
and summon heroes, such as elves, dwarves, beasts and robots to form a formidable mercenary armies.
The mercenary armies must be mobilized and utilise resources to fight against evil forces. Players can
also select certain heroes to help them guard their towns and territories. As at 31 August 2013, this
game was available in five different languages, including Chinese, English, German, French and
Japanese. According to Appannie.com, as at the Latest Practicable Date, Castle Clash ranked in the
top ten most popular games in 32 countries, including Germany, South Africa, Australia and the United
Kingdom, and in the top five games in 22 countries and regions, including Singapore, the United
States, Russia, Hong Kong, Taiwan, Canada and the Netherlands in terms of daily revenue generated
for 3 October 2013. As at the Latest Practicable Date, we offered a virtual item, gems, to our players
with a base price of US$0.0087.

Heroes & Monsters
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In April 2013, we launched Heroes & Monsters, a mobile card game that offers attractive
graphics and a user-friendly interface. The game is set against a fictional background, where historical
figures and mythical spirits, demons and monsters can be summoned, controlled and cultivated by the
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players. Heroes & Monsters also allows players to collect and cultivate pets. Players must capture and
cultivate pets, gain friends in the game to help each other and form teams for adventures according
to the nature and skills of players’ pets. As at the Latest Practicable Date, Heroes & Monsters achieved
a rating of 4.8 out of 5 on Google Play. As at the Latest Practicable Date, we offered a virtual item,
jewels, to our players with a base price of US$0.167.

Clash of Lords
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Clash of Lords is a fantasy mobile tower defense game that was launched in July 2013. It is set
against a medieval background in which ancestors of various tribes and clans around the world defend
against the attacks carried out by the certain evil forces in order to protect their own ancient magic
crystal stones. Each player can learn to collect, distribute and use the magic crystal stones, and lead
his own tribe to defeat the evil forces. As at the Latest Practicable Date, Clash of Lords achieved a
rating of 4.8 out of 5 on Google Play. As at the Latest Practicable Date, we offered a virtual item,
jewels, to our players with a base price of US$0.0087.

Slot Machines by IGG
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Slot Machines by IGG is a mobile game that was launched on Google Play and Apple App Store
in May and July 2013, respectively. The players can select from various types of slot machines to play
individually or against other players around the world. As at the Latest Practicable Date, this game
received a high rating of 4.9 out of 5 on Google Play. As at the Latest Practicable Date, we offered

a virtual item, coins, to our players with a base price of US$0.0013.
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OUR OPERATIONS

We develop games in-house and operate the games we develop and games we license from third
party licensors. For the five months ended 31 May 2013, 95.1% of our total revenue was generated
from games operated by us. In addition, we license some of our games to third party licensees to
operate in certain designated countries and regions, and we jointly operate several of the games we
developed in-house with third party game operators. As at 31 May 2013, three of the games we
developed were licensed to certain third party licensees located in the PRC and overseas, who paid us
upfront licensing fees and royalties. Another six of the games we developed were jointly operated by
us and other third party game operators. We generally obtained royalties in the amount between 50%
to 70% of the revenue generated through this arrangements. The payment we received from players
who purchased virtual items accounted for 95.1% of our total revenue for the five months ended 31
May 2013 and the license fees and royalties accounted for 4.9% of our total revenue for the same year.
The following chart illustrates our business operations:

. Games we
Licensed games from developed
third parties in-house

vy v

Games licensed
to third parties
for operation

Games we
operate ourselves

Server hosting l i
i Games of which Jointly operated
Marketing exclusive operation yop
. . games
rights are licensed
Billings y y
v Payment for licensing fees and royalties

Payment from
players who purchased
virtual items

For the years ended 31 December 2011 and 2012 and the five months ended 31 May 2013, most
of the revenue we earned from various games was collected and held by a number of payment
channels. At the end of each month, we settle with these payment channels after deducting applicable
services fees and directly record revenue generated from our operation of these games in the account
of the relevant subsidiary that owns the intellectual property right of that game. Payment is generally
made upfront by our players directly to the payment channels when purchasing virtual currency and
we do not provide users with any right of refund once payment is made. Our user agreements also
stipulate that we have no obligation to continue hosting games although we agree to provide
one-month concessionary service period after payment is made by the players. Because IGG Singapore
owns most of the intellectual property rights for the games we operate, 91.0%, 94.5% and 94.2% of
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our revenue was recorded by IGG Singapore in the years ended 31 December 2011 and 2012 and the
five months ended 31 May 2013, respectively. If we decide to invest directly in value-added
telecommunications services in the PRC or forced to hold equity interests in Fuzhou Tianmeng in the
PRC, we would be subject to the Qualification Requirement. We believe we have extensive overseas
operating experience in satisfying the Qualification Requirement. Please see “Business — Our
Competitive Strengths” in this prospectus. However, as confirmed by our Company’s PRC legal
advisers, as of the Latest Practicable Date, there is no applicable PRC laws, regulations or rules
providing clear guidance or interpretation of the Qualification Requirement. As such, no assurance can
be given that the relevant PRC authorities would agree with us. Please see “Risk Factors — Risks
Relating to Our Contractual Agreements — We may not be able to meet the Qualification
Requirements and if and when the relevant regulations evolve, we may not be allowed to hold 100%

equity interests in our PRC operation company” in this prospectus.

Business model

We operate our online games under the F2P model, also known as the Game as a Service (or
GAAS) model. We either offer players free downloads of our games or the ability to otherwise play
such games for free on PC, web and mobile devices. Our revenue is generated by selling virtual items
that enhance players’ game experience. Players can register a game account through one of our game
servers and play it completely free of charge, without the need to ever buy any virtual items. However,
if they do wish to further enhance their playing experience, players are able to purchase the virtual
items we offer. Such purchases are typically made using virtual currency, which players can credit to
their accounts using one of the several payment channels that we offer. Further information of our
payment channels is set out in “— Payment” in this prospectus. The F2P model has proven to be very
successful in attracting new players quickly. Moreover, the model allows us to continue to add more
features and content to our games in a controlled manner, allowing our players to purchase new virtual
items to enhance their in-game experience over time and thereafter, to extend the life cycles of our
games. Popular virtual items include hero and commander cards for our strategy games, gems for our
tower defense games, equipment, pets and mounts for our MMORPG games and chips and coins for

our casino games.

Game development and operation

Our primary game development center is located in Fuzhou, Fujian Province, China. We have
core product developers located there who are responsible for developing new games. As at 31 May
2013, we had 291 product development personnel, among whom, 243 are focusing on the development
of mobile games and 38 on browser games, and ten on client-based games. These teams also develop
game enhancement and expansion packs for our existing games following their launch, which reflect
the feedback collected from our players. In the case of games that we license from third parties, the
licensors will normally be responsible for creating expansion material and providing technical
support. We believe that such enhancements improve our games’ appeal and extend their life cycle.

We will continue to expand our product offerings by developing additional online games in-house.
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We enter into agreements to outsource certain aspects of game development to third party
development companies, including, among others, art/graphic design, audio production and
translation. We outsource game development projects on a case-by-case basis based solely on our
needs, third party developers’ qualification, past collaborative experience, competitive pricing and
timeliness of delivery. Once the products and/or services are delivered, we inspect their quality in
accordance with the applicable quality assurance criteria as set forth in the relevant agreements we
enter into with them. We only make payments to these third party developers when we are satisfied
with the quality of the products and/or services they provided.

As at 31 May 2013, we also had 198 personnel who were responsible for our daily operation. Our
operation team includes game managers, game localization personnel and customer service staff.
While most of our operation team personnel are based in Fuzhou, Fujian Province, China, we also
established an operation team in Singapore and the United States and a dedicated customer service
team in the Philippines.

Our game development and operation process generally includes the following key steps:

Proposal generation

A

Development plan

A 4

Internal reviews

A 4

Error correction

-

Open beta testing and official launch Game enhancement

A A 4

Operation and Feedback Collection

Game development and enhancement

We have in-house capabilities that allow us to develop games and respond to changes in market
demands and trends. Our game development cycle from initial proposal generation to open beta testing
typically takes six to 18 months depending on the type of game.

Proposal generation. Mr. Zongjian Cai, our chief executive officer and executive Director, and
Mr. Yuan Chi, our senior vice president and executive Director, lead our design team in formulating
initial proposals that set out preliminary storylines and game structures based on their understanding
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of current trends in game player preferences and market opportunities. The process of formulating a
general proposal is a collaborative one. Our development and management teams design the content
of such proposals as well as to set milestones for the number of products to be launched each year.

Development plan. After a proposal is accepted, a team of our developers will prepare a detailed
development plan, including the story background, graphic style, specific game functions, virtual
items for which we will be able to charge, allocation of personnel and estimated development costs.
They will then commence the developing and programming work. One of their most important tasks
is to develop the server source code for our games. A game’s sever source code is our Group’s core
technology because (i) the game’s design, eco-system, architecture, algorithms, implementation and
all other related technical know-how are reflected in the source code; (ii) server side source code,
which is known as game server engine, usually takes our development team substantial amount of time
to design, debug and enhance; and (iii) a successful game engine plays a critical role in the eventual
success and popularity of a game we develop.

Internal reviews. Periodic management reviews take place every month to troubleshoot and
adjust game design according to the preliminary feedback received from employees with regard to
their gaming experience and performance.

Error correction. For the games they developed, our developers are responsible for fixing game
errors detected during internal reviews. Normally it will take seven to 30 days to correct such errors.
A new version of the game will again be internal reviewed.

Open beta testing and official launch. Before the official launch, as a means to conducting open
beta testing, we will invite external players to play the game. By doing this, we have opportunities to
test the operations of new games under open market conditions as well as introduce new games to
players. We typically begin selling virtual items to players during open beta testing, thereby
generating revenue. If we experience no significant technical issues, the game will be considered
officially launched.

Normally the same team of developers that developed a particular game is responsible for
on-going enhancements of that game. For our major games, we typically provide regular game updates
once a week. We usually provide more significant enhancements once a month through expansion
packs. We believe that these updates and enhancements, which reflect the feedback we collected from
our daily operation, help us to maintain game players’ interest in our games and extend their customer
lifespans.

Game operation

After the official launch, our operation team is responsible for the daily operation of our games.
Our localization team will be responsible for our game localization, including creation of different
language versions, which are normally outsourced to Independent Third Parties, and organizing
various in-game activities to cater to our players from different countries and regions. Our localized
game versions are designed to satisfy the different preferences and requirements related to different
ethnic groups, religions, cultures and purchasing patterns of our game players.
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We also designate game managers to manage specific games. They monitor the game operations
and communicate with our players in game forums and collect feedback directly from them. In
addition, we have also developed an automatic data-collection system in-house to collect relevant
game operational data. Our development team enhances games based on the feedback collected from
direct communication with game players and through our data-collection system.

Third party licensed games

During the Track Record Period, we have also operated certain games we licensed from
Independent Third Parties. Of the 23, 24 and 29 games we operated in the years ended 31 December
2011 and 2012 and the five months ended 31 May 2013, and we licensed seven, six and five games,
respectively, from Independent Third Party developers. Such games accounted for 20.6%, 13.2% and
9.5% of total revenue for the years ended 31 December 2011 and 2012 and the five months ended 31
May 2013, respectively.

The following table sets out the games we currently licensed from third parties as at 31 May
2013:

Subject to
conditionally
The Date of automatic
Current Games contract Expiry Date  renew or not Launch Date
Voyage Century September 2006 30 January Yes January 2007
2014
Tales of Pirates February 2007 28 February Yes March 2007
2014
Angels Online October 2007 31 December Yes December 2007
2013
WonderLand September 2007 31 December Yes March 2008
Online 2013
Myth War2 June 2006 31 May 2014 Yes June 2010

All of the games we licensed from Independent Third Parties were client-based games. We
sourced most of these licensed games from third party game developers in the PRC and Taiwan. We
consider two major factors when selecting games to be licensed from them: (i) whether the games
contained any western elements in their graphic styles, music and storylines primarily because North
America and Europe are two key regions where our players are based and (ii) whether the games had
good performance track record. Considering client-based games usually have longer life cycles than
browser and mobile games, the initial terms of the relevant license agreements were generally two to
five years, subject to conditional automatic renewals.

Under our existing licensing arrangements, we have the exclusive right to operate the underlying
licensed games in specific regions. We pay an upfront flat licensing fee and additional royalties based
on the revenue we received from the games. The royalty fee we paid to our licensors were US$1.3
million, US$1.4 million and US$0.5 million for the years ended 31 December 2011 and 2012 and the
five months ended 31 May 2013, respectively.
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Pricing

We use the F2P model for our existing games and currently plan to use the same model for our
games in development and games we develop in the future. Under the F2P model, game players can
play the basic functions of the game free of charge for as long as they want. We generate revenue
through the sale of virtual items for use in our games. Our popular virtual items include hero and

commander cards, gems, equipment, pets, mounts, chips and coins.

Our pricing strategy focuses on maintaining the attractiveness of each game product, stimulating
player’s spending on our virtual items and maximizing our revenue. Our pricing team maintains a
database that tracks the sales and the price of each virtual item. The database also tracks user behavior
after each of our virtual items issued. We use this data-tracking to help us determine the appropriate
price for each item. As at 31 May 2013, we had thousands of virtual items available for sale across
our game portfolio with base prices, ranging from US$0.0013 to hundreds of dollars, to suit the
varying tastes and preferences of our diverse player base. We may change the pricing of certain virtual

items based on our players’ consumption patterns.

Marketing

Our marketing and promotional strategy focuses primarily on the use of third party platforms to
both promote and deliver our games. These platforms include mobile application platforms, social
network platforms and other online game promotional platforms. In addition to helping us deliver
content to players, these platforms provide us extensive market visibility for our games and numerous

opportunities to attract new game players.

We use mobile application platforms, such as the Apple App Store and Google Play, to dispense
and showcase our mobile games to a wide audience as well as to advertise the positive customer
feedback which our products have received. Players can download most of our games from one or both
of these platforms for free. Players are also able to review and rate our games through these platforms.
Based on player ratings and/or rankings, the Apple App Store and Google Play use proprietary
algorithms to select and publicly display certain games as “Top Games” to further increase the market
visibility of these games. Our Texas HoldEm Poker Deluxe has been ranked as a “Top Game” in
several countries on both Apple App Store and Google Play, according to Appannie.com. We believe
significant numbers of new players were attracted to our games as a result of the high rankings and

positive reviews we received on the Apple App Store and Google Play.

We have also leveraged the influence of leading social network platforms, such as Facebook, to
target potential players. We supply Facebook with details of demographic groups we are trying to
target. Facebook will then post our game advertisements, which we have supplied on the Facebook
homepages of potential players meeting the demographic criteria. When using Facebook pages,
interested players can click on our advertisements and connect directly to our games. This marketing
strategy allows us to expand our customer base by locating and targeting potential clients, and

increases the exposure of our game.
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In addition to Internet application platforms and social network platforms, we also cooperate
with more than 40 other online game promotional platforms, including online game informational
websites and online game operational websites, to disseminate information about our games. We also
embed advertisements for our products into applications and games published by other companies, so
that players will be exposed to our games while they are using these applications and playing games
on their devices.

We promote our games through performance-based advertisement on third-party platforms.
Advertising fees are charged with reference to the number of actions, such as download and
registration, (known as cost per action, or CPA), or number of times a user clicks on our
advertisement, (known as cost per click, or CPC). We typically place our advertisements on third-party
platforms in the form of CPA, except for certain platforms that do not accept CPA. Normally, the
settlement period with the advertising and promotional platforms is 30 days and we can choose to
terminate the advertisement, either in real time through self-service portals or with 24 to 72 hours
notice. In the advertising contract, advertising platforms normally will stipulate that they will not be
responsible for any content in the advertisements provided by us and we are solely responsible for
determining whether or not the content of the advertisement is appropriate or acceptable. The
advertiser will also reserve the right to access, read, preserve and disclose any information in the
advertisement it reasonably believes is necessary to (i) satisfy any applicable law, regulation, legal
process or governmental request; (ii) enforce the advertisement contract; (iii) detect, prevent or
otherwise address fraud, security or technical issues; (iv) respond to user support requests; or (v)
protect the rights, property or safety of the advertiser, its users and the public.

Since advertising fees are charged based on a CPA or CPC basis, unusual click/conversion
behavior from advertising platforms may cause us to incur unnecessary financial loss. To monitor such
unusual behavior, we have developed an in-house analytical system that records and tracks players’
clicking or downloading behavior made through advertising and promotion platforms. We also use
third-party independent tracking systems to track and compare the performance of our campaigns on
various advertising platforms. With the help of these tools, we can analyse various aspects of users
behavior, such as which advertisement they respond to, whether they return to the games and which
countries they come from. This allows us to determine user acquisition cost and adjust our marketing
strategy to be more cost-efficient.

Advertising and promotion fees for the years ended 31 December 2011, 2012 and the five months
ended 31 May 2013 were US$9.7 million, US$12.1 million and US$5.6 million, respectively,
representing 31.2%, 28.0% and 23.0%, respectively, of our total revenue for the respective periods.

Payment

For most of our games, game players are able to purchase the virtual items we sell in our games
by using virtual currency. Once they have purchased such virtual currency, they are able to charge
items directly to their accounts. For one of our games, Texas HoldEm Poker Deluxe, players can buy
our chips directly without purchasing virtual currency first. As at 31 December 2011 and 2012 and 31
May 2013, our channel cost were US$2.9 million, US$5.6 million and US$3.4 million, respectively,
accounting for 9.3%, 13.0% and 14.0% of our revenue for the same periods, respectively.
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Generally, our game players can purchase virtual currency for our browser games, client-based
games and mobile games, electronic pre-paid cards for certain of our client-based games and virtual
items, such as chips and coins, for Texas HoldEm Poker Deluxe and Slot Machines by IGG, through
various payment platforms. Once purchased, players cannot return such virtual currency or virtual
items in exchange for cash and we do not provide players with the right of refund of any kind. As at
31 May 2013, we had entered into payment channel contracts with 36 online payment platforms,
including certain leading global payment platforms, such as PayPal, Facebook Payments, Skrill, MOL,
Amazon Payments and Google Checkout, among others.

These payment channels act as a gateway between our players and us in that our players would
first make payments to them for the purchase of virtual currency. According to the agreements with
our payment channel partners, we pay them service fees at agreed rates based on the proceeds we
received from game players who purchase virtual currency through these payment platforms, ranging
from 1.9% to 30.0% plus a fixed charge per transaction. After deducting services fees, charge-backs
or refunds, as applicable, these payment service providers remit to us payouts within a predetermined
settlement period as stipulated in the relevant agreements. The settlement period with payment
platform partners is usually within 30 days after month-end. Settlement periods of certain platforms
can be up to 90 days because for certain mobile payment channel providers, to settle payment with us
they must first receive payment from the players’ mobile carriers, which are usually large
telecommunication operators who generally settle payment with our payment channel providers within
30 to 60 days after the transaction. Some payment channel partners also provide platforms for us to
operate our game, such as Facebook and Google. These contracts do not contain preset termination
dates and are subject to automatic renewals unless terminated by both parties. For a discussion about
the risks related to our direct sales, please see “Risk Factors — Risks Relating to Our Business — Any
material change of policies from our payment channel partners may adversely affect our business” of
this prospectus.

Licensing

As at 31 May 2013, we licensed three of the games we developed in-house to Independent Third
Parties in China and overseas, including Taiwan, Thailand, Indonesia, South Korea and Japan, among
others. During the Track Record Period, we entered into license agreements with Independent Third
Parties when we found them to be conducive and beneficial to our business. When we select certain
games to be licensed to third party licensees, we consider the following factors:

° marketing capability — we generally license a game to a third party licensee in a particular
region if we do not have or have limited marketing capability in such region; and

° localization and operation capability — we would license a game to a licensee in a
particular market if we do not have or have limited capability to localize or operate the
game in that particular market.

For certain markets where we have limited marketing, operation or localization capabilities, we
rely on local third party operators who have unique access to certain marketing segments that can help
us expand the reach of our games. In these scenarios, we generally adopt the “co-operating” model
where we and the third party operator jointly operate our games. As at 31 May 2013, we co-operated
six games with third parties.
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The license agreements we entered into typically have terms of three to five years. For the
license agreements which grant exclusive operation rights in specific jurisdictions to third party
licensees, we are typically required to provide technological support to fix any game-related bugs as
well as updates or expansion packs for the licensed games. Licensees pay us upfront licensing fees and
royalties based on the revenue generated from their operation of the licensed games. We typically
receive royalties at certain percentage of the total revenue generated on a monthly basis, less financial
charges, taxes, charge-backs, if any. For jointly-operated games, our co-operators are usually
responsible for user acquisition, while we are usually responsible for technical support, game updates,
game operation, customer support and server hosting. For a particular jointly-operated game, either we
or our co-operator would be responsible for payment collection. Depending on the responsibilities of
the parties, we usually obtain royalties in the amount between 50% to 70% of the revenue generated
through this arrangement. These license fees and royalties and shared revenue accounted for 1.5%,
3.1% and 4.9% of our total revenue for the years ended 31 December 2011 and 2012 and the five
months ended 31 May 2013, respectively. As at 31 May 2013, we licensed three games to Independent
Third Parties. The license agreements with respect to these games were entered into in April 2010,
December 2010 and April 2011, respectively, and have terms of five, three and four years,
respectively. Only the license agreement we entered into in December 2012 is subject to automatic
one-year renewal. We currently do not expect to terminate this agreement. Going forward, as we
continue to focus on operating our in-house developed mobile games, we do not expect to devote
substantial resources to expand our licensed game segment. Currently, we believe the revenue
generated from games we licensed to Independent Third Parties will be insignificant in terms of
revenue going forward. While our Group has not been in discussion with any new potential third-party
licensees for the licensed games currently, favourable terms and conditions may arise in the future in
the market. Accordingly, our Group does not intend to exclude the possibility of entering new license
agreements for the benefits of all shareholders.

Technology Infrastructure

We have built an extensive service-providing platform to support our global operations. As at 31
May 2013, we had 1,474 production servers, of which, 1,061 were owned by our Company and 413
were leased from third parties. In order to enhance our game players’ experience and minimize any
technical difficulties arising due to our cross-country connections, our servers are located in various
countries and regions globally.

The table below sets out the numbers and locations of our production servers as at 31 May 2013:

Location of servers: China  Hong Kong United States Singapore  Netherlands Taiwan
Number of servers owned: 176 — 794 — — 91
Number of servers leased: 204 1 5 156 47 —

We have exclusive access to the data and software on the servers. We monitor the operation of
our server network 24 hours a day, seven days a week. We can access our server network in real time
to track our online players, and to discover and fix problems in the operation of hardware and software
on a timely basis. We lease datacenter space in the PRC, the United States and Taiwan to connect our
self-owned servers to the Internet (“co-location service”), and we also lease servers in the PRC, the
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United States, Singapore, the Netherlands and Hong Kong from Internet hosting service providers on
a server-by-server basis (“managed hosting service”). All of our data centers have security control
protocols, including government ID-based security check, key or biometrics access and 24x7 on-site
surveillance monitoring, among others, to ensure only authorised personnel can gain physical access
to the servers. Additionally, we have automatic server monitoring system that detects and sends alerts
regarding the health of our servers, including power, system status and resource utilisation. We also
have manual inventory check procedures that routinely inspect the servers in our co-location data
centers for any possible abnormality. We routinely (i) audit all login attempts, (ii) scan our servers for
security breaches and (iii) evaluate and apply security patches. For remote access to the servers by our
systems administrators for maintenance purposes, we enforce security by applying multiple level
access control to limit access to the servers. The servers will only listen to a limited number of ports
from a restricted list of IP addresses. Our administrators can only obtain the access to the servers they
manage using a private token, via a central control system. All maintenance activities on the servers
are logged automatically, and subject to routine audit. Changes to databases can only be performed on
our central control system and such changes are also subject to routine audit.

Our server network is linked to our centralised billing system which acts as a meter to deduct
virtual currency from plays’ accounts as they purchase virtual items. Our server network is also linked
to our data backup system, which backs up data from all login system servers and game servers on a
real-time basis.

Our existing security control protocols, access control policies and monitoring instrumentation,
together with our routine security check, play a critical role in mitigating risks posed to our
technology infrastructure. As a result, we have not encountered any security breach caused by hacking,
virus or cyber attack during the Track Record Period. However, as an online game company, we are
constantly exposed to such risks, please see “Risk Factors — Our technology infrastructure may
experience unexpected network interruption or inadequacy or security breaches” in this prospectus. As
at 31 May 2013, we also had an IT support team of 45 employees to maintain our current technology
infrastructure, to ensure the stability of our operations and to monitor our servers fixing any technical
problems as they arise while avoiding interruption of servers.

The co-location service providers supply us with rack space, power/electricity and cooling and
inter-connection services for our servers. We pay a monthly co-location service fee, which is
negotiated and determined based on, among others, the area of leased space and the number of racks
and power usage for our servers. The lease agreements for co-location services usually have
multi-year terms with an automatic renewal option, whereas the managed hosting service contracts are
generally month-to-month. Our main co-location service provider hosted approximately 53.9% of our
worldwide owned and leased servers as at 31 May 2013. The lease expires on 31 March 2015, and is
subject to automatic one-year renewal. We also have a major managed hosting service provider, from
which we leased approximately 14.1% of our worldwide servers as at 31 May 2013. The
month-to-month hosting leases provide us flexibility to increase or reduce the number of servers we
need due to fluctuations in our business operations. In addition, as at 31 May 2013, we had (i) a
co-location service provider located in Taiwan that hosted 6.2% of our servers, whose term expires on
4 June 2014 with a one-year automatic renewal option; (ii) a telecomm operator in the PRC that hosted
11.9% of our servers, whose term expires on 30 April 2014 with a one-year automatic renewal option;
(iii) a PRC co-operator of our games that hosted 13.8% of our servers, whose term remains in effect
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until we terminate the services; and (iv) a Hong Kong managed hosting service provider that hosted
0.1% of our servers, whose terms expires on 28 June 2014 with one-year renewal option. Upon the
expiry of the co-location and managed hosting lease terms, we expect to renew those terms in
accordance with the relevant lease agreements except with respect to the secondary US co-location
service provider as described above. In case we have to relocate our servers to different providers, we
expect to incur a relocation cost up to approximately US$300 per server. We do not expect such cost

to have a material impact on our business operations and financial condition.

We rely on Internet bandwidth suppliers to provide us with inter-connectivity from our servers
to the Internet. We usually commit to a monthly minimum usage and pay additional fees when our
usage exceeds the prescribed monthly limit. Our agreements with Internet bandwidth providers usually

have multi-year terms with an automatic renewal option.

Customer Service

We provide customer service for each of our games to cater to the needs of our players. Players
can access our customer service via live chat, online service or email 24 hours a day, seven days a
week. As at 31 May 2013, we had 89 dedicated customer service representatives located in Fuzhou,
China and the Philippines. These customer service representatives can provide assistance to our
customers in 15 different languages. We intend to expand our customer service team overseas and
build up the team in the Philippines in the near future.

During our operation, we receive customer inquiries and the vast majority of them were common
inquiries or game-related questions. Our standard operating procedures for common game-related
inquiries are as follows:

° our customer service representative records on our internal IT platform the details of the
inquiry that came from the player via email, live-chat or online ticket;

° our IT platform automatically circulates the record to the relevant operation department or
team to investigate;

° our customer service representative then liaises with the relevant operation department or
team, if necessary, to provide an appropriate solution to player; and

° if the player is satisfied with the solution, the common inquiry or game-related question is
then deemed resolved and closed, typically within two working days.

For those players who are dissatisfied with the solutions we offered, we will escalate the issue
and apply complaint handling procedures to ensure players receive special attention, which involve:

° our customer service team holding a special meeting with the relevant operation department
or team to devise an appropriate solution and agreeing to possible compensation for the
player;
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° submitting the proposed solution to a vice president level officer for approval; and

° our customer service team subsequently notifying the player of the solution and
compensation, if applicable.

Our customer service team holds meetings with our operation department on a monthly basis to
discuss the complaints and inquiries submitted by our players in the previous month. In cases where
player complaints and inquiries occur frequently, an action plan would be devised to prevent any
future recurrence.

During the Track Record Period, we received 33 complaints from our customers, which were
complaints that were not resolved within three working days after submission and that needed to be
escalated and resolved by our vice operation director. Among these complaints, one was related to
hacking, where a player shared his/her account details with another player and subsequently found that
his/her virtual items were lost without his/her knowledge; 11 were related to events and rewards,
which are complaints about our promotions and the rewards the players thought they should be entitled
to receive; eight were related to lost virtual item; five were related to disputes among game players
as a result of their in-game interactions; five were related to in-game bugs; one was related to payment
issues; and two were related to the merger of game servers. After due inquiry, we generally provide
compensation in the form of virtual items with an aggregate marketing value of approximately US$350
per complaint on average and we do not provide any actual monetary compensation to our customers
who lodged complaints with us.

With respect to eight complaints relating to the loss of virtual items, (i) six were caused by
voluntary sharing of account by a game player with another or transferring of virtual items by a game
player to another account; (ii) one related to a loss of chips caused by the player’s unstable Internet
connection during the game playing; and (iii) one related to a loss of virtual items due to Internet
connection lag, which were subsequently found in the game player’s account after he restarted the
game. These complaints were not serious in nature and were customary in our industry and we do not
believe they indicated any internal control deficiency.

SUPPLIERS

Our primary suppliers include advertising service providers, payment service providers,
licensors of games, and server, data center and bandwidth providers.

Our largest supplier for each of the two years ended 31 December 2011 and 2012 and the five
months ended 31 May 2013 was Facebook, which provided us both advertisement services and
payment channel services. Further details of our marketing and payment are set out in “— Our
Operations — Marketing” and “— Our Operations — Payment” of this prospectus.

For each of the two years ended 31 December 2011 and 2012 and the five months ended 31 May
2013, our largest supplier, Facebook, accounted for 47.7%, 44.0% and 20.0%, respectively, of our total
purchases during those periods. Purchases from our five largest suppliers for each of the two years
ended 31 December 2011 and 2012 and the five months ended 31 May 2013 accounted for 56.2%,
52.6% and 41.5%, respectively, of our total purchases during those periods. For the years ended 31
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December 2011 and 2012 and the five months ended 31 May 2013, revenue generated from users on
Facebook, our largest advertising and promotion platform for browser games, accounted for 34.4%,
35.6% and 23.7% of our total revenue, respectively. Revenue generated by users we paid to acquire
from our five largest advertising and promotion platforms for browser games for the years ended 31
December 2011 and 2012 and the five months ended 31 May 2013 accounted for 36.4%, 37.8% and

30.6% of our total revenue, respectively.

As at the Latest Practicable Date, none of the Directors, their associates or any shareholders of
our Company (which to the knowledge of our Directors owned more than 5% of our Company’s issued

share capital) had any interest in any of our five largest suppliers.

CUSTOMERS

Our customers consist of individual players and licensees of our games. Our five largest
customers for each of the two years ended 31 December 2011 and 2012 and the five months ended 31
May 2013 accounted for less than 30% of our revenue during those periods.

COMPETITION

The global online game industry is extremely competitive. Currently, we compete with

companies both in China and overseas.

We consider overseas competitors to be our fiercest competition. Online game companies whose
products rank among the top 30 on Google Play comprise our major competitors in the global market.
We compete with them in terms of quality of games, efficiency of development periods and marketing

capabilities.

Competitors in China include Boyaa Limited, Kunlun Online and Perfect World. We compete to
promote our products and gain players, to attract and hire management personnel with overseas

operational experience, and to secure diversified marketing channels.

Some of our existing or potential competitors have significantly greater financial and marketing
resources than we do. For a discussion of risks related to competition, please see the “Risk Factors
— Risks Relating to the Industry in Which We Operate — Our business may not succeed in a highly

competitive market” in this Prospectus.

INSURANCE

As at the Latest Practicable Date, we were in compliance with the applicable laws and
regulations with respect to require insurances for our employees in the PRC and Singapore. During the
Track Record Period, we did not make any claims under our insurance policies that had a material

adverse effect on our business, financial condition or results of operations.
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We maintain property insurance, workers’ compensation insurance and liability insurance in the

United States, and public liability insurance and workers’ injury compensation insurance in Singapore.

Consistent with what we believe to be customary practice for online game industry in China, we
do not maintain any fire, earthquake, liability or other property insurance with respect to our

properties and equipment in China.

During the Track Record Period, we did not experience any business interruptions or losses or
damages to our facilities that had a material adverse effect on our business, financial condition, or
results of operations. Our Directors and senior management will closely review the risks relating to
our operations and adjust our insurance coverage as we continue our business expansion. For a
discussion of risks related to insurance, please see the “Risk Factors — Risks Relating to Our Business
— We do not have business interruption insurance coverage” of this prospectus.

INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS

We regard our proprietary software, domain names, copyrights, trademarks and other intellectual
property as critical to our success. We rely on trademark and copyright law, trade secret protection,
non-competition and confidentiality and/or license agreements with our employees, customers,
partners and others to protect our intellectual property rights. Our employees are generally required
to enter into agreements under which they undertake to keep confidential all information related to our
methods, business and trade secrets during and for a reasonable time after their employment with us.
However, we cannot guarantee that our measures to protect our intellectual property will be sufficient.
For a discussion of risks related to the protection of our intellectual property, please see “Risk Factors
— Risks Relating to Our Business — Unauthorised use of our intellectual property may adversely
affect our business and reputation” of this prospectus.

As of 31 May 2013, we were the registered owner of 29 software copyrights in China, each of
which was registered with the State Copyright Bureau of China. As at 31 May 2013, we also owned
29 software copyrights in Singapore, where software copyright does not need to be registered pursuant
to the law and regulation thereof. We have registered the software copyrights for our major games
Godswar, Galaxy Online II, Wings of Destiny and Texas HoldEm Poker Deluxe in the PRC. We also
owned the software copyrights for these games in Singapore.

As at 31 May 2013, we owned the rights to 29 domain names that we use in connection with the
operation of our business, including our official website, hAttp://www.igg.com.

As at 31 May 2013, we also owned 156 trademarks in the China and other countries and regions,
including the United States, Canada, Australia, European Union, Singapore, India and Taiwan. As at
the Latest Practicable Date, we also had an additional 25 trademark applications pending in China, the
United Sates, Taiwan, Macao and Hong Kong. However, we cannot assure you that we will be able to
obtain the trademarks we have applied for. We have registered “IGG” as our trademark in the PRC,

Hong Kong, Canada, European Union, Singapore, Australia and the United States.
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Details of our intellectual property rights are set out in the section headed “Further Information
about our Company’s Business — Intellectual property rights of our Group” in Appendix IV of this

prospectus.

PROPERTIES

As at 31 May 2013, we leased eight properties in the PRC, Singapore, the United States and the
Philippines, with an aggregate gross floor area of 4,481.2 sq.m. Our leased properties are primarily

used for business and office purposes.

Our regional office in Fuzhou, Fujian Province, China, is leased by Fuzhou Tianmeng, and has
a gross floor area of approximately 3,756.7 sq.m. The lease will expire on 18 July 2015 (the
“Tianmeng Lease”). The landlord of the Tianmeng Lease has not obtained proper building ownership
certificate. Fuzhou Tianmeng also entered into a lease for another office in Fuzhou with a gross floor
area of approximately 23 sq.m., which will expire on 16 May 2014. In addition, Fuzhou Tianji leases
an office in Fuzhou with a gross floor area of approximately 27 sq.m. This lease will expire on 13
December 2013. Fuzhou Tianjie leases an office in Fuzhou with a gross floor area of approximately
27 sq.m. This lease will expire on 16 May 2014.

We have been advised by our PRC legal advisers that, after the landlord obtain the relevant
building ownership certificate, we will be entitled to legally lease such premises. If the landlord fails
to obtain the proper building ownership certificate, the lease agreement may be deemed void,
andFuzhou Tianmeng, as applicable, will not be able to continue to lease the relevant property, and
may claim for breach of contract against the relevant landlord. In addition, the landlord of the
Tianmeng Lease had not agreed to indemnify us for any potential liabilities we may incur as a result
of the title defects. Please see “Risk Factors — Risks Relating to Our Business — Our landlord does
not possess or has not provided us with the relevant building ownership certificate for a property we

lease” of this prospectus.

Our Directors are of the view that the property we lease where landlord has not obtained proper
ownership certificate is not material to our business operations and that the property we occupy can,
if necessary, be replaced by comparable alterative premises. We believe that if we are compelled to
relocate our operations due to these title defects, such relocation is expected to take approximately 90
days to make plan and prepare, and cost approximately US$650,000, which is not expected to have

any material adverse effect on our business or financial condition.

As at 31 May 2013, our headquarters in Singapore was located in District DO3 Queenstown, and
had a gross floor area of approximately 235 sq.m. On 1 August 2013, our headquarters in Singapore
was moved to SIME Darby Enterprise Centre located at 10 Jalan Kilang Singapore, and had a gross
floor area of approximately 307.2 sq.m. The lease will expire on 31 July 2015.

As at 31 May 2013, our regional office in the United States was located in Fremont, California,

and had a gross floor area of approximately 269.7 sq.m.. This lease will expire at 30 June 2016.
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As at 31 May 2013, our regional office in the Philippines was located in Pasig City, and was
approximately 142.8 sq.m. Our current lease will expire on 30 November 2013. The signing person
on the premise lease contract is not consistent with the name of the lessor. As advised by our
Philippines legal advisors, that the premise lease contract is valid under the Philippines law because
the signatory, being the true owner of said premise and by means of his signature on the premise lease
contract, has ratified the act of lessor in acting as lessor of the premise without proper representative

or attorney-in-fact issued by the owner of the premise.

We believe that our existing facilities are adequate for our current requirements and alternative
facilities can be obtained on commercially reasonable terms in case of non-renewal of the existing

leases or if our work force expands.

According to section 6(1) of the Companies Ordinance (Exemption of Companies and
Prospectuses from Compliance with Provisions) Notice, this prospectus is exempted from compliance
with the requirements of section 38(1) of the Companies Ordinance in relation to paragraph 34(2) of
the Third Schedule to the Companies Ordinance, which require a valuation report with respect to all
our Company’s interests in land or buildings, since no single property interest that forms part of our
property activities has a carrying amount of 1% or more of our total assets, and no single property
interest that forms part of our non-property activities has a carrying amount of 15% or more of our

total assets.
EMPLOYEES

As at 31 May 2013, we had 567 employees. The majority of our employees were based in Fuzhou,
Fujian Province, China. The table below sets forth the number of our employees in each functional
area as at 31 May 2013.

Number of

Function Employees % of total
Management. . . .. ... 12 2.1%
Development team ... ...... ...t 291 51.3%
IT Support team . .................. .. .. ... .. 45 7.9%
Game Operation and Customer service .................. 78 13.8%
Finance and accounting .. ............. ... ... ......... 18 3.2%
Administration . ........ ... 15 2.6%
Global Support . ... . .. . 108 19.1%
Total ... 567 100.0%
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The table below sets forth the number of our employees located by geographic location as at 31
May 2013.

Location Employees % of total
China. . . .. .. 504 88.9%
US 16 2.8%
SINGAPOIC. . ¢ v vttt 25 4.4%
Philippines. . . . .. .. 22 3.9%
Total ... 567 100%

We have entered into standard employment agreements with these employees, other than
executive officers. Under these agreements, we may terminate employment without prior notice or
remuneration for cause, such as a material breach of our rules and regulations, failure to perform
agreed duties, embezzlement that causes material damage to us, or a conviction of a crime. An
employee may terminate his or her employment with us at any time by giving a 30-day prior written
notice. An employee is entitled to certain benefits upon termination, including a severance payment
based on the number of years served at the rate of one month’s salary for each full year of service,
if such employee resigns for certain good reasons specified in the agreement or in the Employment
Contract Law of the PRC or if we terminate such employee’s employment without any of the above

causes.

In addition, we have entered into standard employment agreements with our employees other
than executive officers, in each of the United States, Singapore and the Philippines. Our employees
other than executive officers have also entered into standard confidentiality agreements and standard
non-competition agreements with us. Under the confidentiality agreements, employees agree not to
disclose or otherwise use our confidential information while employed by us and thereafter. Under the
non-competition agreements, an employee typically agrees not to compete with us during and up to
12 months after the termination of his or her employment with us. The non-competition agreements

also state that the employee’s work product will be assigned to us.

We believe that the dedication and talent of our employees is critical for our business, and
retention of employees and recruitment of new employees are among our top priorities. As part of our
retention strategy, we are committed to offering employees salaries and performance-based bonus. In
addition, we have established Pre-IPO Share Option Scheme to allow key staff to share in the profits

from our operation.

We plan to expand our workforce by the end of 2013 to approximately 680 and to continue to
devote significant resources to our recruitment efforts. We focus on attracting and recruiting
experienced game development personnel from the industry. We have established a training program

specifically to train entry-level hires.
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Views of our Directors and the Sole Sponsor

With regard to the above-mentioned non-compliance incidents, our internal control consultant
has made recommendations to prevent any further breaches and ensure on-going compliance. The
follow-up review was conducted by the internal control consultant in May 2013, including, among
other things, reviewing the newly issued policies, randomly selecting transaction samples and
performing testing to verify the effectiveness of the internal control. All recommendations made by

the internal control consultant have been strictly implemented by us as at the date of this prospectus.

On the basis of the preventive measures and internal control remediation mentioned above, the
Sole Sponsor concurs with our Directors’ view that we have adequate and effective internal control
procedures in place for the purpose of Rule 6A.15(5) of the GEM Listing Rules. Furthermore, having
considered the facts and circumstances leading to the non-compliance incidents as disclosed above and
our Group’s internal control measures to avoid recurrence of these non-compliances, our Directors are
of the view that these past non-compliance incidents do not affect their suitability to act as directors
of a listed issuer under Rules 5.01, 5.02 and 11.07 of the GEM Listing Rules, and the suitability for
listing of our Company under Rule 11.06 of the Listing Rules.

The Sole Sponsor concurs with the Directors that the occurrence of such non-compliance
incidents was principally due to the lack of knowledge of and familiarity with the applicable legal
requirements rather than any material deficiencies in our Group’s internal control system. As part of
the listing process, the Directors have undergone directors’ training and have also engaged Hong Kong
and PRC legal advisers to advise them on applicable legal or regulatory requirements. In addition,
after making enquiries of the management of our Company and interviewing its internal control
consultant regarding our Group’s internal control system, nothing has come to the Sole Sponsor’s
attention that our Company’s enhanced internal control measures are inadequate and ineffective under
Rule 6A.15(5) of the GEM Listing Rules. The Sole Sponsor is of the view that these past
non-compliance incidents do not affect the suitability of the Directors under Rules 5.01, 5.02 and
11.07 of the GEM Listing Rules, and the suitability for listing of our Company under Rule 11.06 of
the GEM Listing Rules.

(IIT) Lawsuits and the administrative penalty against Fuzhou Online Game

During the Track Record Period, Fuzhou Online Game, our former subsidiaries we disposed of

in October 2012, was subject to 16 lawsuits and an administrative penalty from Fuzhou Culture, Press

and Publication Bureau (& JH T 3CAb 87 B bR,
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Other than the lawsuits disclosed above, to the best knowledge of our Directors, they are not
aware of any other material incident of infringement of third party intellectual property rights by us
during the Track Record Period.

As a strategic investment decision, on 5 August 2009, Fuzhou Online Game became controlled
by Fuzhou Tianji through a series of structured contracts. Subsequently, on 24 April 2012, Fuzhou
Online Game became directly owned by Fuzhou Tianmeng and the structured contract arrangement
with Fuzhou Tianji was terminated. During the period when Fuzhou Online Game was controlled by
our Company, either through structured contract arrangement or through direct ownership, for the
purposes of protecting our Company’s stake as an investor and enhancing Fuzhou Online Game’s
corporate governance, Mr. Yuan Chi was appointed as an executive director, and Mr. Zongjian Cai as
a supervisor, of Fuzhou Online Game. However, there was an understanding between our Company
and Mr. Yuqing Wu (& F7%), the key founder and the actual operator of Fuzhou Online Game, that
the day-to-day management of Fuzhou Online Game would remain unchanged notwithstanding the
respective appointments of Mr. Chi and Mr. Cai, and that Mr. Wu would continue to serve as the legal
representative and general manager of Fuzhou Online Game and be responsible for its day-to-day
operations. The website, www.766.com, was operated by Fuzhou Online Game and was a free
communication platform for game players where they can upload certain information, including

information that may infringe third party intellectual property rights.

In light of the fact that (i) Fuzhou Online Game had established and implemented internal control
procedures to prevent potential infringement of third parties’ intellectual property rights, and Mr. Yuan
Chi and Mr. Zongjian Cai had assessed the implementation and effectiveness of such internal control
procedures on a regular basis based on reports from management of Fuzhou Online Game during the
period they served as an executive director and a supervisor of Fuzhou Online Game, respectively; (ii)
after becoming aware of the infringements and ensuing legal proceedings in April 2011, Mr. Yuan Chi
and Mr. Zongjian Cai instructed the then management of Fuzhou Online Game to take rectifying
measures promptly, including filtering and removing the contents involving or suspected of
infringement in the above-mentioned website; and (iii) the related business department and webpages
were closed in November 2011 considering the potential lawsuits which might result from such
webpages, our Directors are of the view that Mr. Zongjian Cai and Mr. Yuan Chi fulfilled their
fiduciary duties and discharged their respective responsibilities as an executive director and a
supervisor, respectively, by overseeing and monitoring the operations and legal compliance of Fuzhou

Online Game.

Based on the foregoing and the independent due diligence conducted by the Sole Sponsor, and
in view of the fact that (i) save as the proceedings against Fuzhou Online Game, which has been
disposed of and ceased to be a subsidiary of our Group, there was no legal proceeding in respect of
claims against our Group relating to infringement of third party intellectual property rights, which
demonstrates our proven track record in preventing above-mentioned infringements or other
non-compliance incidents; and (ii) under the management of Mr. Zongjian Cai and Mr. Yuan Chi,
written policies were adopted to provide further guidance on the internal control of our Group with

respect to laws and regulations governing infringement of intellectual property rights, and quarterly
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internal reviews of our Group’s internal control measures have been arranged to ensure its
effectiveness, the Sole Sponsor concurs with our Directors’ view that the above-mentioned
infringements do not affect the suitability of Mr. Yuan Chi and Mr. Zongjian Cai to act as Directors
of a listed issuer under Rules 5.01 and 5.02 of the GEM Listing Rules.

Furthermore, our Company has engaged legal advisers to facilitate our compliance with relevant
laws and regulations, in particular those relating to intellectual property. We will engage Orrick,
Herrington & Sutcliffe as our Hong Kong legal advisers and Jingtian & Gongcheng as our PRC legal
advisers upon Listing subject to annual review and appointment. Emails from our legal advisers are
copied to our Directors, informing and updating them on relevant laws and regulations. In addition,
we have established an internal legal department to supervise our daily operations in August 2013. For
purposes for the Listing and other corporate governance matters, our Directors have received a
comprehensive training on 3 May 2013.

For online games we license from independent third parties, we require licensors to guarantee in
the relevant license agreements that the online games they licensed to us do not infringe the
intellectual property rights of any other person and that they will indemnify us for all damages, if any,
incurred by us in relation to any such infringement as a result of our operation of the licensed games.
Our operation team also monitors the infringement of intellectual property rights of our games and
inform our licensors of any infringement detected.

For online games we licensed to Independent Third Parties during the Track Record Period,
certain of our licensees agreed that in no event, whether as a result of a breach of contract, warranty,
tort (including, without limitation, negligence) or any other claim or cause of action, will our
liabilities exceed, in the aggregate, the total amount of license fees actually received by us from the
licensee under the relevant license agreement in the three (3) calendar months prior to the occurrence
of such claim or cause of action.

Risk Management Committee

We have established a risk management committee (our “Risk Management Committee”) in May
2013. Our Risk Management Committee is responsible for, among other things, the implementation of
our internal control policies and procedures, including the internal control procedures that were
updated in accordance with the recommendations suggested by our internal control consultant, and the
assessment and management of the risks associated with our operations from time to time to ensure
due compliance of laws, rules and regulations that are applicable to our Group.

Our Risk Management Committee comprises Mr. Zongjian Cai and Mr. Yuan Chi, our executive
Directors, Mr. Yuan Xu, our chief operating officer, Mr. Hong Zhang, our chief technology officer and
senior vice president of global operations, Mr. Zhixiang Chen, our senior vice president, Ms. Jessie
Shen, our joint company secretary and senior vice president of finance, Ms. Qin Yin, our legal
manager and Mr. Deyang Zheng, our internal audit manager. Ms. Qin Yin graduated from North China
University of Technology with bachelor degree in law and also passed the PRC bar examination. Ms.
Qin Yin had five and a half years of experience as an in-house legal counsel before she joined us. Mr.
Deyang Zheng joined us in May 2013 as the head of our internal audit department responsible for
conducting regular internal control reviews of our Group’s operations and overseeing the overall
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functions of our Risk Management Committee. Mr. Deyang Zheng received a Master Degree in
Applied Economics in International Economics and Business from Xiamen University and passed the
exam of certified public accountant in the PRC. He has previously worked for an international audit
firm and a company that provides telecommunications equipment and network solutions, and
possesses over five years of experience in audit and internal control. Please also refer to the section
headed “Directors, Senior Management and Employees” of this prospectus for detailed biographies of
Mr. Zongjian Cai, Mr. Yuan Chi, Mr. Yuan Xu, Mr. Hong Zhang, Mr. Zhixiang Chen and Ms. Jessie
Shen.

Within our Risk Management Committee, each member leads a different departments and is
responsible for their respective compliance with applicable laws, rules and regulations. Specifically,

° Mr. Zongjian Cai, our executive Director, is responsible for our CEO’s office, our senior
management team and our HR and corporate administration department;

o Mr. Yuan Xu, our chief operating officer, with the assistance of Mr. Hong Zhang and Mr.
Zhixiang Chen, heads our operating department;

° Mr. Yuan Chi, our executive Director, is in charge of our R&D departments; and

° Ms. Jessie Shen, our joint company secretary and senior vice president of finance,
supervises our internal legal department.

Additional Internal Control Policies

To prevent potential infringement of intellectual property rights of third parties, and based on the
recommendations made by our internal control consultant, we have also implemented the following
internal control policies:

° our HR and corporate administration department licenses or purchases intellectual property
rights from the owners of the game engines we need;

° our CEQO’s office and legal department perform copyright and/or trademark research to
ensure our game titles do not infringe any existing copyright or trademark, and our legal
department promptly applies for trademark protection with the relevant authorities once a
game is developed;

° our R&D departments and operating department implement quality control throughout the
development life cycle of our games to monitor game content, including graphics and audio
assets. It pays special attention to game content outsourced to third parties. If any
infringement of intellectual property is detected by any member of our development teams,
who have five years of experience in the online game industry on average, project managers
or our management team, game development will be halted until such infringement is
eradicated;
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° our operating department conducts thorough, pre-launch check of game content to limit the
potential risk of infringing any third party intellectual property right;

° (A) for self-promoting games, all of our marketing materials are created by in-house
graphic design team, kept in designated folders and submitted to the head of marketing, Mr.
Hong Zhang, for approval before dissemination; (B) for games we license to, or co-operate
with, independent third parties, we provide marketing materials to licensees or our
co-operators, as applicable, who are required to submit a marketing plan and samples of
advertising materials for our approval before the launch of the marketing activities; and (C)
with respect to the games we license from third parties, marketing materials are generally
provided to us by our licensors, and we are required to submit our marketing proposal to
them for approval prior to initiating any marketing activities;

° our HR and corporate administration department requires all of our employees to report any
infringement issue to our senior vice president of global operations, Mr. Hong Zhang,
within 24 hours of detecting or receiving reports of such infringement. Upon receiving any
such report regarding potential infringement, Mr. Hong Zhang will commence an
investigation which will include reviewing the report, identifying the relevant issues,
collecting all relevant facts in relation to these issues, discussing the matter with our
operation department and other related teams, obtaining advice from our internal legal
department, seeking legal assistance from our outside legal counsel if necessary, and
communicating and negotiating with the third parties as needed until the issue is resolved;
and

° our HR and corporate administration department offers semi-annual training sessions to our
employees that are conducted by our external legal advisers, which generally focus on
avoiding infringement of third party intellectual property rights and protecting our own
intellectual property rights.

To comply with the applicable laws and regulations in major jurisdictions where we operate our
games, we have implemented the following internal control measures:

° our operating department carries out market surveys during project research and
conceptualization phases to ensure game types, themes and game play are widely accepted
in our target countries or regions;

° our senior management team holds routine management meetings to discuss and review
potential risks, disputes and non-compliance incidents involving game content in our target
countries or regions;

° our operating department conducts pre-launch checks to ensure our game content and
marketing materials comply with the rules and regulations in target countries and regions,
including, but not limit to, ensuring that no pornographic, hate or racist content exists in
our games or marketing materials;

° our operating department makes available to all of our players the terms and conditions to
play our games, containing, among other things, governing law and choice of law and venue
clauses in the event any dispute arises;
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° our operating department assists our game distribution platforms, such as Facebook, Google
Play, Apple App Store, and marketing platforms, such as Google and Facebook, in their
evaluation, advertisement approval and monitoring of our games in terms of legal and
regulatory compliance;

° our senior management team designates a senior vice president-level executive to handle all
intellectual property complaints we receive from our distribution and marketing platforms,
partners or any other third parties; and

° our Risk Management Committee proactively seeks advice from outside legal advisers with
respect to the intellectual property-related issues we face in our operations.

In addition, our Singapore legal advisor, TSMP Law Corporation, advised us that because (i)
most of the IGG Singapore’s assets are located in Singapore (i.e., most of the material intellectual
property rights are held by IGG Singapore), (ii) our Company recorded over 90% of its revenue on the
account of IGG Singapore in each year/period during the Track Record Period and (iii) the user
agreement is governed by Singapore law and is enforceable therein, the risk of a reasonable customer
suing IGG Singapore in a reputable foreign jurisdiction would be mitigated because of the potential
difficulty in enforcing such a judgment in Singapore. Accordingly, our Directors believe that, after
taking into account of the foregoing, our internal control measures with regard to infringement of third
party intellectual property rights and our compliance with the applicable laws and regulations in major
jurisdictions where we operate our games are adequate and effective. However, we have established
an internal legal department in August 2013 to further enhance our internal control mechanism to
reduce any risk of infringement. Currently, our internal legal department is made up of Ms. Qin Yin,
as legal manager, and Ms. Xiujuan Zhou, as an assistant. For the qualifications of Ms. Qin Yin, please
see relevant disclosure on page 192. Ms. Xiujuan Zhou has been responsible for coordinating legal
issues for our Company and liaising with and providing necessary support to our outside legal counsel
for the past seven years. The major functions of our internal legal department is to supervise the
implementation of our internal control measures include, among others: (i) drafting, reviewing and
providing comments on all contracts and legal documents needed for our daily operation; (ii) filing
applications for trademarks, patents and copyrights and providing proactive advises regarding
protection of our intellectual property rights; (iii) providing legal advice with regard to any change
of our company structure in line with our business expansion plan; (iv) handling any notices from
regulators and disputes and litigation, if any, emerging from our daily operation; (v) conducting
preliminary research and analysis of relevant laws and regulations, assessing legal risk and providing
internal legal advice to our management when significant business decision needs to be made, such
as expanding our operations into new jurisdictions, or developing new types of online games; (Vi)
monitoring legal development in our Company’s key markets through conducting preliminary in-house
legal research of local laws and regulations, and coordinating with local counsel when needed; and
(vii) checking documentation for applications, renewing and maintaining of licenses and permissions
needed for our daily business in current and future jurisdictions. We intend to expand our internal legal
department by recruiting another legal counsel by early next year. We may recruit more legal staff if
it is necessary for our business expansion and operations. Notwithstanding these efforts, we will
continue to be exposed to certain risks relating to intellectual property rights. Please see “Risk Factors
— Risks Relating to Our Business — Unauthorised use of our intellectual property may adversely
affect our business and reputation” and “Risk Factors — Risks Relating to Our Business — We may
be exposed to infringement or misappropriation claims by third parties, which, if determined adversely
to us, could subject us to significant liabilities and other costs” sections in this prospectus.
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In view of the fact that, save as the proceedings against Fuzhou Online Game, there is no legal
proceedings in respect of claims against our Group relating to infringement of third party intellectual
property rights or for non-compliance with applicable laws and regulations in all major jurisdictions
where our Group operates and/or disseminates both in-house developed games and games licensed
from third party developers, which can demonstrate our proven track record in preventing
above-mentioned infringements or other non-compliances and based on (i) the above-mentioned
measures and the due diligence works of the Sole Sponsor; (ii) the legal opinions sought from our legal
advisers; (iii) the confirmation from our Directors that (a) our Group has established and implemented
an internal control system which is effective and fit for our current operation environment; (b) we have
and will further enhance our internal control measures based on the recommendation made by our
internal control consultant; and (c) we intend to recruit more qualified staff responsible for the
implementation of the recommendations, including an internal legal department which has been
established in August 2013, to, among other things, review the content of the games it operates in the
relevant jurisdictions before launching such games therein to assess the relevant legal risks and
consider appropriate advice to mitigate these risks, the Sole Sponsor concurs our Directors’ view that
we have adequate and effective internal control measures with regard to infringement of third parties’
intellectual property rights and compliance with applicable laws and regulations in major jurisdictions

where we operates our games.

We may be subject to legal proceedings, investigations, administrative penalties and claims
incidental to the conduct of our business from time to time in the future. As at the Latest Practicable
Date, we were not engaged in any litigation, arbitration or claim of material importance, and no
litigation, arbitration or claim is known to our Directors to be pending or threatened by or against us,

that would have a material adverse effect on our results of operations or financial condition.

Save as disclosed above, as advised by our PRC legal advisers, according to confirmation from
the relevant authorities, to the best of their knowledge, our subsidiaries in the PRC have obtained all
requisite certificates, permits and licences which are necessary for their operation from the relevant
regulatory authorities in the PRC in relation to their establishment and business operations, and
complied with the relevant laws and regulations in all material respects in relation to their operations

during the Track Record Period.

In addition, our Singapore legal advisor, TSMP Law Corporation, is of the opinion that up to the
Latest Practicable Date, we have complied with all relevant laws and regulations in all material
aspects and obtained all relevant approvals and certificates which are necessary for its operations in

Singapore.
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OUR CONTROLLING SHAREHOLDERS

Immediately after completion of the Placing, our Controlling Shareholders will together control
the exercise of voting rights of more than 30% of the Shares eligible to vote in the general meeting
of our Company (taking no account of any Shares which may be issued upon the exercise of the
Over-allotment Option or Shares which may be issued pursuant to the exercise of any options granted
under the Pre-IPO Share Option Scheme or which may be granted under the Share Option Scheme).
As at the Latest Practicable Date, save as disclosed in this prospectus, none of our Controlling
Shareholders nor any of their respective associates had interests in any other companies which (i) held
interests in our business during the Track Record Period and ceased to hold such interests after the
Corporate Reorganisation; or (ii) may, directly or indirectly, compete with our Group’s business.

INDEPENDENCE FROM OUR CONTROLLING SHAREHOLDERS

Having considered the matters described above and the following factors, we believe that our
Group is capable of carrying on our business independently of our Controlling Shareholders and their

respective associates after the Placing.

Management Independence

Our Board comprises two executive Directors, two non-executive Directors and three
independent non-executive Directors. Among our Controlling Shareholders, Mr. Zongjian Cai and Mr.

Yuan Chi are executive Directors and Mr. Zongjian Cai is the chairman of the Board.

Each of our Directors is aware of his fiduciary duties as a Director of our Company which
require, among other things, that he acts for the benefit and in the best interests of our Company and
does not allow any conflict between his duties as a Director and his personal interest. In the event that
there is a potential conflict of interest arising out of any transaction to be entered into between our
Group and our Directors or their respective associates, the interested Director(s) shall abstain from
voting at the relevant board meetings of our Company in respect of such transactions and shall not be
counted in the quorum. Our Directors are satisfied that our senior management team is able to perform
their roles in our Company independently, and our Directors are of the view that we are capable of

managing our business independently from our Controlling Shareholders after the Placing.

Operational Independence

We have established our own organisational structure comprised of individual departments, each
with specific areas of responsibilities. Our Group has independent access to our suppliers and
customers. We have also established various internal controls procedures to facilitate the effective
operation of our business. Save as disclosed in the section headed “Continuing Connected
Transactions” in this prospectus, our Directors confirmed that our Group will not enter into any other
transactions of similar nature with our connected persons and their associates after the Listing that

will affect our operational independence.
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Financial Independence

Our Group has an independent financial system and makes financial decisions according to our
Group’s own business needs. Our Directors confirm that as of the Latest Practicable Date, all financial
assistance, including amounts due to, and loans or guarantees provided by our Controlling
Shareholders to our Group, were repaid or released or otherwise settled in full. Therefore, there is no
financial dependence on our Controlling Shareholders.

COMPETING INTERESTS

Our Directors confirm that, save as disclosed in this prospectus, none of the business or interest
of our Directors, Controlling Shareholders and their respective associates competes or may compete
with the business of our Group, or has or may have any conflicts of interest with our Group under Rule
11.04 of the GEM Listing Rules.

DEED OF NON-COMPETITION

Each of Mr. Zongjian Cai, Mr. Yuan Chi, Duke Online, Edmond Online, Ms. Kai Chen, Mr.
Zhixiang Chen, Mr. Yuan Xu and Mr. Hong Zhang (collectively, the “Covenantors”) has entered into
the Deed of Non-competition in favour of our Company, pursuant to which each of the Covenantors
has undertaken to our Company (for ourselves and as trustee of our subsidiaries) that for so long as
the Covenantors and/or their respective associates, directly or indirectly, whether individually or taken
together, remain the Controlling Shareholders of our Company, he will not and will procure his
respective associates not to directly or indirectly (whether as an investor, shareholder, partner, agent
or otherwise or whether for profit, reward or otherwise) engage or otherwise be interested in any
business which is or may be in competition with the business of any member of our Group from time
to time (the “Restricted Business”).

The above undertaking does not apply to the following:

(i) the holding of shares or other securities issued by our Company or any of our subsidiaries
from time to time;

(i) the holding of shares or other securities in any company which has an involvement in the
Restricted Business, provided that such shares or securities are listed on a recognised stock
exchange and the aggregate interest of the Covenantors and their respective associates (as
“interest” is construed in accordance with the provisions contained in Part XV of the SFO)
do not amount to more than 5 % of the relevant share capital of the company in question;

(iii) the contracts and other agreements entered into between our Group and the associates of the
Covenantors; and

(iv) the involvement or participation of the Covenantors in a Restricted Business in relation to
which our Company has agreed in writing to such involvement or participation, following
a decision by the independent non-executive Directors to allow such involvement or
participation subject to any conditions the independent non-executive Directors may
require to be imposed.
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Pursuant to the Deed of Non-competition, the above restrictions would only cease to have effect

upon the earlier of: (i) our Company becomes wholly-owned by the Covenantors and/or their

respective associates (whether individually or collectively); or (ii) the securities of our Company

cease to be listed on the Stock Exchange or any other stock exchange recognised under the SFO.

CORPORATE GOVERNANCE MEASURES

Our Company will adopt the following measures to manage any conflict of interest arising from

the competing business of the Covenantors and to safeguard the interests of our Shareholders:

(1)

(it)

(iii)

@iv)

(v)

(vi)

our independent non-executive Directors will review, at least on an annual basis, the
compliance with the undertaking given by the Covenantors under the Deed of

Non-competition;

each of the Covenantors has undertaken to provide all information requested by our
Company which is necessary for the annual review by our independent non-executive

Directors and the enforcement of the Deed of Non-competition;

the decision on whether to exercise the Deed of Non-competition will be made by our

independent non-executive Directors only without the need for approval by other Directors;

our Company will disclose factors or matters reviewed and considered by our independent
non-executive Directors relating to compliance and exercise of the Deed of
Non-competition, including but not limited to whether there has been any opportunity in
Restricted Business being referred by the Covenantors to us, the prospects of such
opportunity and the potential implications to our operations if we have taken up the same,

in the annual reports of our Company;

our independent non-executive Directors may engage external professional advisors at our
cost to assist them in deciding whether to exercise our rights under the Deed of

Non-competition should they consider necessary; and

each of the Covenantors will make an annual declaration in relation to compliance with the

Deed of Non-competition in the annual reports of our Company.
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CONTINUING CONNECTED TRANSACTIONS

Fuzhou Tianji has entered into the Structured Contracts with Fuzhou Tianmeng, which will be
regarded as a connected person of our Company upon Listing. Transactions under the Structured
Contracts between Fuzhou Tianmeng and Fuzhou Tianji will technically constitute continuing

connected transactions of our Company upon the Listing under Rule 20.35 of the GEM Listing Rules.

IGG Singapore has entered into a research and development outsourcing agreement (“Research
and Development Outsourcing Agreement”) with GameCoreTech Software Corporation
(“GameCoreTech”), which will constitute a continuing connected transaction of our Company upon
the Listing under Chapter 20 of the GEM Listing Rules.

IGG USA has entered into a consulting agreement with Hongbin You, which will constitute a
continuing connected transaction of our Company upon the Listing under Chapter 20 of the GEM

Listing Rules.

Details of the above mentioned agreements and the relevant continuing connected transactions

are set out below.

CONNECTED PERSONS

Fuzhou Tianmeng is currently owned by Mr. Zongjian Cai and Mr. Yuan Chi. Both Mr. Zongjian
Cai and Mr. Yuan Chi are executive Directors and Controlling Shareholders of our Company and
therefore connected persons of our Company upon the Listing. Under the GEM Listing Rules, Fuzhou
Tianmeng will be regarded as an associate of Mr. Zongjian Cai and Mr. Yuan Chi for the purpose of
the GEM Listing Rules and accordingly will be regarded as a connected person of our Company upon

the Listing.

GameCoreTech is a company wholly owned by Mr. Neng Xu, who is Mr. Yuan Xu’s brother. Mr.
Yuan Xu is a Controlling Shareholder of our Company and therefore a connected person of our
Company upon the Listing. Under the GEM Listing Rules, Mr. Neng Xu will become a connected
person of our Company upon the Listing. Therefore, GameCoreTech, will be regarded as an associate
of Mr. Neng Xu for the purpose of the GEM Listing Rules and accordingly will be regarded as a

connected person of our Company upon the Listing.

Hongbin You is a company wholly owned by Ms. Hongbin You, who is a sister-in-law of Mr.
Hong Zhang. Mr. Hong Zhang is a Controlling Shareholder of our Company and therefore a connected
person of our Company upon the Listing. Under the GEM Listing Rules, Ms. Hongbin You will become
a connected person of our Company upon the Listing and Hongbin You, will be regarded as an
associate of Ms. Hongbin You for the purpose of the GEM Listing Rules and accordingly will be

regarded as a connected person of our Company upon the Listing.
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CONTINUING CONNECTED TRANSACTION EXEMPT FROM THE REPORTING,
ANNUAL REVIEW, ANNOUNCEMENT AND INDEPENDENT SHAREHOLDERS’
APPROVAL

The following transaction will, upon Listing, constitutes an exempted continuing connected
transaction of our Group under Chapter 20 of the GEM Listing Rules by reason of each of the
applicable percentage ratios (other than the profits ratio) being less than 5% on an annual basis and
the annual consideration being less than HK$1,000,000, and accordingly, will be exempted from the
reporting, annual review, announcement and independent Shareholders’ approval requirements
stipulated under the GEM Listing Rules:

Description of Transactions Parties
Consulting agreement . .............. IGG USA and Hongbin You

Consulting agreement

Hongbin You is a sole proprietorship in Canada, which is principally engaged in data and

financial analysis.

Pursuant to a consulting agreement entered into between Hongbin You and IGG USA, Hongbin
You agreed to provide consulting services in relation to marketing and operation data analysis for
online games to IGG USA, for a term of three years with retrospective effect from 1 January 2013 to
31 December 2015, renewable for a term of at most three years upon expiry (subject to compliance

with provisions under the GEM Listing Rules regarding connected transactions).

Price

Pursuant to the consulting agreement, Hongbin You agreed to provide certain marketing and
financial related consulting services to IGG USA and IGG USA agreed to pay services fees amounting
to US$3,750.00 per month, subject to annual adjustments, to Hongbin You, which is determined based
on arm’s length negotiation and market price, subject to annual adjustments. The consulting service
covers collecting, correlating, and analyzing online game marketing, advertising, operation data and
providing corresponding periodic report and recommendation to IGG USA upon request. The price of
consulting services provided by Hongbin You is comparable to that from Independent Third Parties.
In view of the above, the Directors consider that it is fair and reasonable and on normal commercial
terms to get marketing and operation data analysis services in relation to online game from Hongbin
You.
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Historical figures and annual caps

The historical transactions amounts for the two years ended 31 December 2012 and the five
months ended 31 May 2013 and the proposed annual caps for the three years ending 31 December 2015
are summarized below:

Historical figures for the two years

ended 31 December 2012 and the Proposed annual caps for
five months ended 31 May 2013 year ending 31 December
(USD) (USD)
2011 2012 2013 2013 2014 2015
32,834 44,599 18,250 48,750 53,625 59,000

Given the confidentiality of the online game marketing and operation data, we decide to continue
the transaction under the consulting agreement after the Listing. The annual caps were determined
based on, among other things, the historical transaction amounts, the current price under the
consulting agreement, and our Group’s expected adjustments to the remunerations to external

consultants, amounting to approximately 10% per year.

CONTINUING CONNECTED TRANSACTION EXEMPT FROM INDEPENDENT
SHAREHOLDERS’ APPROVAL

The following transaction will, upon Listing, constitute an exempted continuing connected
transaction of our Group under Chapter 20 of the GEM Listing Rules by reason of each of the
applicable percentage ratios (other than the profits ratio) being less than 25% and the annual
consideration being less than HK$10,000,000 and accordingly, will be exempt from the independent
Shareholders’ approval requirements stipulated under the GEM Listing Rules:

Description of Transaction Parties

Research and Development Outsourcing Agreement IGG Singapore and GameCoreTech

Research and development outsourcing agreement

GameCoreTech is principally engaged in mobile software and game development.

Pursuant to the Research and Development Outsourcing Agreement entered into between
GameCoreTech and IGG Singapore, GameCoreTech shall be responsible for the main planning of the
mobile games softwares, art production, specific development work, allocation of development
resources, project management, and delivery of various versions of the mobile games softwares to be
developed by GameCoreTech in accordance with the specific instructions given by IGG Singapore
from time to time for a term from 20 May 2013 to 31 December 2015, renewable for a term of at most
three years upon expiry (subject to compliance with the provisions under the GEM Listing Rules
regarding connected transactions). Upon expiry of the term of the Research and Development
Outstanding Agreement, our Group will then review our Group’s business development, market trends
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and Unity 3D technology related skills accumulated by our research and development team and
determine whether to extend the cooperation with GameCoreTech. To the extent we determine to
continue the cooperation, we will further negotiate with GameCoreTech on an arm’s length basis at

that time.

Price

Pursuant to the Research and Development Outsourcing Agreement, IGG Singapore agreed to
pay GameCoreTech US$650,000 (excluding tax) annually, subject to annual adjustments, which is
determined based on arm’s length negotiation and the expected mobile games research and
development costs to be involved, mainly taking into account of the prevailing market rental of
GameCoreTech’s office and equipment in Canada of around US$10,000 per month, the scale of
employees to be involved in the research and development of softwares, their labour costs in Canada
(we anticipate that approximately eight staff will be needed for the research and development of the
mobile game softwares and the average salary will be around US$5,000 per month multiplied by 13
months) and some miscellaneous expenses of around US$10,000 per annum. We have obtained certain
quotations for the provision of research and development services from Independent Third Parties who
provide research and development services in the same industry and made comparison with that of
GameCoreTech. The price of research and development services provided by GameCoreTech is
comparable to that from Independent Third Parties. Our Directors consider that it is fair and
reasonable and on normal commercial terms to outsource research and development services in

relation to games from GameCoreTech.

Historical figures and annual caps

The historical transaction amounts for the two years ended 31 December 2012 and the five
months ended 31 May 2013 and the proposed annual caps for the three years ending 31 December 2015
are summarized below:

Historical figures for the two years

ended 31 December 2012 and the Proposed annual caps for
five months ended 31 May 2013 year ending 31 December
(USD) (USD)
2011 2012 2013 2013 2014 2015
Nil” Nil” 150,000 379,166" 715,000 786,500

Note:

(1)  There were no research and development outsourcing transactions between IGG Singapore and GameCoreTech for
the two years ended 31 December 2012 since GameCoreTech was incorporated on 30 April 2013 and the research
and development outsourcing transactions commenced in 20 May 2013. IGG Singapore engaged GameCoreTech
commencing from 20 May 2013 which is in line with our Group’s recent strategic focus on mobile games
development starting from early 2013 and our internal research and development team does not own the required

Unity 3D engine related experience for the purpose of the relevant mobile games for the time being.
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The annual caps were determined based on, among other things, the current price stipulated
under the Research and Development Outsourcing Agreement, and our Group’s expected adjustments
to labour costs in Canada, amounting to an increase of approximately 10% per year at most, since
labour costs occupy the majority of the research and development costs of GameCoreTech.

Waiver Applications

The Board considers that (i) Mr. Neng Xu has suitable education background for computer
science and technology and Mr. Neng Xu had over three years of experience in using Unity 3D
technology on various projects prior to the time our Company engaged GameCoreTech and our
Company therefore considers he also has in-depth 3D technology programming related experience,
which qualifies him to provide the services under the Research and Development Outsourcing
Agreement. Despite that Unity 3D technology is a third party game engine which is publicly available,
it still takes time for our internal research and development team to learn, study and acquire the due
skills to fully master and handle such technology, which is similar to the application of any other
public technology, however, our Group would like to apply the Unity 3D technology to our
development of mobile games as soon as possible to occupy the market in a timely manner and
therefore engaged GameCoreTech which owns the due Unity 3D related technology we need. To date,
all of our Company’s current mobile games have implemented 2D technology and our Company has
not developed or engaged any other service suppliers to develop 3D mobile games in past. 3D mobile
game development represents a new attempt of our Company starting from early 2013 to enrich users’
experience with special 3D effects on mobile devices, in response to our evaluation of market trends,
and in line with our new strategy to grow our mobile gaming business, and (ii) despite that our Group
also engages other Independent Third Parties suppliers for research and development services (for the
two years ended 31 December 2012 and five months ended 31 May 2013, our Group had 30, 29 and
42 Independent Third Party suppliers), the services under the Research and Development Outsourcing
Agreement and those provided by the other Independent Third Parties are fundamentally different in
the sharing mode of our proprietary game sever source code, which should be highly confidential and
is the core technology and core competence of our Group on the basis that (a) the game design,
eco-system, architecture, algorithms, implementation and all other related know-hows are reflected in
the sever source code, (b) it usually takes a research and development team years of design, debug,
enhancement before the server source code can come into shape, and (c) a successful ga