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Rule 12g3-2(b) File No. 82-34792

September 4, 2008

By Hand Delivery

Office of International Corporate Finance PROCESSED
Division of Corporate Finance SEP 12 2008 @2/

Securities and Exchange Commission

100 F Street N.E. THOMSON REUTERS

Washington, D. C. 20549
U.S.A.

Re: File No. 82-34792/Tencent Holdings Limited.
Submission of Information Required Under Rule 12g3-2(b) of the
Securities Exchange Act of 1934, as amended.

Ladies and Gentlemen:

On behalf of Tencent Holdings Limited (the “Company”), I-am furnishing
herewith the information set forth in Annex A hereto pursuant to Rule 12g3-2(b)(1)(iii}
(the “Rule”) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”).
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This letter, together with the enclosures listed in Annex A hereto, shall not be
deemed to be “filed” with the Commission or otherwise subject to the liabilities of
Section 18 of the Exchange Act, nor shall the submission of this letter and the enclosed
material constitute an admission for any purpose that the Company is subject to the
Exchange Act.

If you have any questions with regard to the enclosed information, please do not
hesitate to contact the undersigned (direct: 852-2846-0388, fax: 852-2536-9622).

Kindly acknowledge receipt of his letier and the enclosure by stamping the
enclosed copy of this letter and returning it to the messenger.

Very truly yours,

=

Greg Liu

Enclosures

Doc#: BI1 67833 2




ANNEX A

Date

Description

June 30, 2008

Notice with Respect to the Date of Board Meeting

August 5, 2008

Connected Transactions (1) Provision of Financial
Assistance; (2) Put Option Agreement

August 13, 2008

Announcement of the Results for the Three and Six Months
Ended 30 June 2008

August 21, 2008

Interim Report
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Tencent EiRl
TENCENT HOLDINGS LIMITED
BAZERBERERLT

{Incorporared in the Cayman Islands with limised liability}

(Stock Code: 700)

DATE OF BOARD MEETING

The board of directors (the “Board”) of Tencent Holdings Limited (the “Company”)
announces that a Board meeting of the Company will be held on Wednesday, 13
August 2008 for the purposes of, among other matters, appreving the interim results
and announcement of the Company and its subsidiaries for the six months ended 30
June 2008 and considering the payment of an interim dividend, if any.

By Order of the Board
Ma Huateng
Chairman

30 June 2008

As at the date of this announcement, the directors of the Company are:

Executive Directors: Ma Huateng, Lau Chi Ping Martin and Zhang Zhidong;
Non-Executive Directors: Antonie Andries Roux and Charles St Leger Searle; and
Independent Non-Executive Directors: Li Dong Sheng, lain Ferguson Bruce and Ian Charles Stone.
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The Stock Exchange of Hong Kong Limited takes no responsibilities for 1heW33fﬂH 6)6 this
announcement, makes no representation as to its accuracy er completeness and expressq gc bg
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part

of the contents of this announcemeni.

Tenceni i&ifl
TENCENT HOLDINGS LIMITED
BAZRERL T
{Incorporated in the Cavman Islands with limited liability)
(Stock Code: 700)

CONNECTED TRANSACTIONS
(1) PROVISION OF FINANCIAL ASSISTANCE
(2) PUT OPTION AGREEMENT

The Board wishes to announce that SZ Domain, a non wholly owned subsidiary of
Shiji Kaixuan (a subsidiary of the Company through Structure Contracts), is
undergoing a shareholding restructuring, in which certain existing minority
shareholders are selling their equity interests in SZ Domain to Zhang Yan, a
founder, CEO, director and substantial shareholder of SZ Domain. With an aim to
promote the long term development of SZ Domain, Shiji Kaixuan is providing
financial assistance and a long-term Put Option plan to Zhang Yan. On 5§ August
2008, Shiji Kaixuan has entered into (a) the Loan Agreement; and (b) the Put
Option Agreement, with Zhang Yan.

Pursuant to the Loan Agreement, Shiji Kaixuan agreed to lend to Zhang Yan
RMB73.1 million for a term of three years, extendable to five years, with security.
The loan is interest bearing and the interest rate was agreed after arm’s length
negotiation with reference to the personal loan rates published by the People’s
Bank of China. With the loan, Zhang Yan will purchase 15.6% of equity interests
in SZ Domain from existing shareholders (other than Shiji Kaixuan} of SZ Domain.
The 15.6% equity interests to be acquired by Zhang Yan shall be pledged to Shiji
Kaixuan as security for the loan.

For the purpose of providing Zhang Yan with long-term Put Option plan over time,
pursuant to the Put Option Agreement, Shiji Kaixuan has agreed to purchase the
Option Shares if the shares of SZ Domain are not listed on a recognized stock
exchange by 31 December 2010. Zhang Yan may require Shiji Kaixuan to acquire
all the Option Shares over a period of three years at a valuation which is six times
the Adjusted Net Profit of SZ Domain for the preceding fiscal year provided that
the Adjusted Net Profit of SZ Domain for such year will not be less than 80% of
the Adjusted Net Profit of the preceding year.




On the basis that (a} Zhang Yan is a director and substantial shareholder of SZ
Domain, a subsidiary of Shiji Kaixuan and (b) through Structure Contracts, Shiji
Kaixuan is accounted for as a subsidiary of the Company, Zhang Yan is a connected
person of the Company and Shiji Kaixuvan is part of the Group. As a result, the
transactions contemplated in the Loan Agreement and the Put Option Agreement
constitute connected transactions for the Company.

As certain relevant percentage ratios (as defined in the Listing Rules) for each of
the Loan Agreement and the Put Option Agreement exceed 0.1% but are less than
2.5%, the connected transactions contemplated in the Loan Agreement and the Put
Option Agreement are, pursuant to Rule 14A.66 and Rule 14A.32 of the Listing
Rules, exempt from the independent shareholders’ approval requirement but are
subject to the reporting and announcement requirements under Chapter 14A of the

Listing Rules.

BACKGROUND

In November 2005, the Company via Shiji Kaixuan acquired 19.9% equity interests
in $Z Domain for a consideration of RMB29.9 million. Subsequently, Shiji Kaixuan
invested an additional RMBI106.3 million to acquire an additional 40.1% equity
interests in SZ Domain and the Company via Shiji Kaixuan now holds 60.0% equity
interests in SZ Domain. As part of the long-term strategy of the Group in securing
a pipeline of high quality online game titles, SZ Domain has been developing games
independently while having close cooperation with the Group in the distribution and
operation of games. In the future, SZ Domain may seek listing on a recognized stock
exchange, otherwise the Company may increase its equity interests in SZ Domain
should Zhang Yan exercise the Put Option. The Company will fully comply with the
Listing Rules when SZ Domain seeks listing on recognized stock exchange.

The Board wishes to announce that SZ Domain, a non wholly owned subsidiary of
Shiji Kaixuan (a subsidiary of the Company through Structure Contracts), is
undergoing a shareholding restructuring, in which certain existing minority
shareholders are selling their equity interests in SZ Domain to Zhang Yan, a founder,
CEO, director and substantial shareholder of SZ Domain. With an aim to promote the
long term development of SZ Domain, Shiji Kaixuan is providing financial assistance
and a long-term Put Option plan to Zhang Yan. On 5 August 2008, Shiji Kaixuan
entered into (a) the Loan Agreement; and (b) the Put Option Agreement, with Zhang
Yan.




THE LOAN AGREEMENT

On 5 August 2008, Shiji Kaixuan and Zhang Yan entered into the Loan Agreement.
Certain terms of the Loan Agreement are summarized below:

Date

Parties :

Amount

Term

Interest rate

Purpose

Repayment of
loan

Security

5 August 2008
(1) Shiji Kaixuvan as lender

(2) Zhang Yan, a founder, CEQ, director and substantial
shareholder of SZ Domain, a non wholly owned
subsidiary of Shiji Kaixuan, as borrower

RMB73.1 million, which is the consideration for the 13.6%
of equity interests that Zhang Yan will acquire from the
other minority sharcholders of SZ Domain (equivalent to
approximately HK$83.3 million)

three years from the Registration Date; if the shares of SZ
Domain are not listed on a recognized stock exchange by 31
December 2010, the term shall be extended to five years
from the Registration Date.

7.47% per annum, which is determined with reference to the
prevailing personal loan rates published by the People’s
Bank of China.

to assist Zhang Yan in acquiring the 15.6% of equity
interests in SZ Domain from the other minority shareholders
of SZ Domain

all dividends which will be paid to shares of SZ Domain held
by Zhang Yan shall be used to pay back the loan and the
related interest until repaid in full. If Zhang Yan exercises
the Put Option and sell the Option Shares to Shijia Kaixuan,
the proceeds from such sale shall be used to pay back the
remaining principal and interest of the loan first, if any.

the 15.6% equity interests acquired by Zhang Yan shall be
pledged to Shiji Kaixuvan as security for the loan




The following table shows the shareholding of SZ Domain before and after
completion of the acquisition of 15.6% equity interests in SZ Domain by Zhang Yan:

Shareholding  Shareholding

before after

Shareholders acquisition acquisition

Shiji Kaixuan 60% 60%

Zhang Yan 13.4% 29%

Other minority shareholders 20.8% 0%
Employee Restricted Stock Unit held by the

Trustee 5.8% 11%

The minority shareholders and their ultimate beneficial owners of SZ Domain are
third parties independent of the Company and any connected person of the Company.

THE PUT OPTION AGREEMENT

On 5 August 2008, Shiji Kaixuan and Zhang Yan entered into the Put Option
Agreement. Pursuant to the Put Option Agreement, Shiji Kaixuan has agreed to
purchase the Option Shares if shares of SZ Domain are not listed on a recognized
stock exchange by 31 December 2010. Zhang Yan may at his discretion require Shiji
Kaixuan to acquire 29% interest held by Zhang Yan over a period of three years.
Apart from this, Zhang Yan may also require Shiji Kaixuan to acquire 11% interest
held by the Trustee under the Employee Restricted Stock Unit with the authority from
the beneficial employees over a period of three years. Ali the Option Shares will be
sold at a valuation which is six times the Adjusted Net Profit of SZ Domain for the
preceding fiscal year, provided that the Adjusted Net Profit of SZ Domain for such
year will not be less than 80% of the Adjusied Net Profit of the preceding year. There
is no premium paid for the Put Option. The Board believes that the valuation basis
is fair and reasonable and on normal commercial terms as compared to those of other
listed MMOG companies. The maximum value of the consideration of the Put Option
Agreement is RMB560.8 million, which is the computed value based on the following
capped valuations:

(1) Shiji Kaixuan may be required to acquire 33% of all the Option Shares in 2011
at a valuation which is six times of the Adjusted Net Profit of SZ Domain for the
year ending 31 December 2010 (the valuation is capped at RMBI1.2 billion)
provided that the Adjusted Net Profit of SZ Domain for the year ending 31
December 2010 will not be-less than 80% of the Adjusted Net Profit for the year
ending 31 December 2009;




(it) Shiji Kaixuan may be required to acquire 33% of all the Option Shares in 2012
at a valuation which is six times of the Adjusted Net Profit of SZ Domain for the
year ending 31 December 2011 (the valuation is capped at RMBI1.4 billion)
provided that the Adjusted Net Profit of $Z Domain for the year ending 31
December 2011 will not be less than 80% of the Adjusted Net Profit for the year
ending 31 December 2010;

(ii1) Shiji Kaixuan may be required to acquire the remaining 34% of all the Option
Shares in 2013 at a valuation which is six times of the Adjusted Net Profit of $Z
Domain for the year ending 31 December 2012 (the valuation is capped at
RMB 1.6 billion}) provided that the adjusted net profit of SZ Domain for the year
ending 31 December 2012 will not be less than 80% of the Adjusted Net Profit
for the year ending 31 December 2011,

If any of the Option Shares to be sold in 2011 and 2012 are not sold in such respective
years, such Option Shares may be sold in subsequent years provided that the Adjusted
Net Profit condition for such subsequent years is fulfilled and the valuation for such
Option Shares will be subject to the capped valuation of the relevant year. For the
Option Shares to be sold in 2013, the right to sell will cease if the Adjusted Net Profit
for 2012 is less than 80% of that of 2011.

The purchase cost of 15.6% interests in SZ Domain which Zhang Yan is to acquire
is RMB73.1 million. Based on the registered capital of SZ Domain, the contribution
of the remaining 13.4% interests of SZ Domain held by Zhang Yan which he owned
as a founder since the incorporation of SZ Domain, is RMB1.3 million. Pursuant to
Rule 14A.69(2) and Rule 14A.69(3) of the Listing Rules, the Company shall make
further announcement(s) on the exercise, transfer or expiry of the Put Option as soon
as reasonably practicable in accordance with Rule 2.07C of the Listing Rules.

CONNECTED TRANSACTIONS

On the basis that (a) Zhang Yan is a director and substantial sharcholder of SZ
Domain, a subsidiary of Shiji Kaixuan and (b) through Structure Contracts, Shiji
Kaixuan is accounted for as a subsidiary of the Company, Zhang Yan is a connected
person of the Company and Shiji Kaixuan is part of the Group. As a result, the
transactions contemplated in the Loan Agreement and the Put Option Agreement
constitute connected transactions for the Company.




As certain relevant percentage ratios (as defined in the Listing Rules) for each of the
Loan Agreement and the Put Option Agreement exceed 0.1% but are less than 2.5%,
the connected transactions contemplated in the Loan Agreement and the Put Option
Agreement are, pursuant to Rule 14A.66 and Rule 14A.32, exempt from the
independent shareholders’ approval requirement but are subject to the reporting and
announcement requirements under Chapter 14A of the Listing Rules.

REASONS FOR THE TRANSACTIONS

Online gaming is one of the fastest growing Internet sectors in the PRC. Part of the
Group’s strategy in online gaming business is to invest in or acquire promising game
companies, and to create the right governance structure for them to develope games
independently while having close cooperation with the Group in the distribution and

operation of games.

Zhang Yan, a founder and CEO of SZ Domain, has played and will continue to play
an important role in the success of SZ Domain, The Board considers the acquisition
of equity interests in SZ Domain by Zhang Yan from other minority shareholders,
who are not involved in the operations of SZ Domain, a positive development for SZ
Doemain. For that purpose, the Company via Shiji Kaixuan has agreed to provide
financial assistance and a long-term Put Option plan to Zhang Yan in connection with
these transactions.

The Board (including the independent non-executive Directors) believes that the
terms of the Loan Agreement and the Put Option Agreement are on normal
commercial terms and are fair and reasonable as the terms of the Loan Agreement,
though not in the ordinary and usual course of business of the Group, are on terms
no less favourable to the Company than to those available to independent third
parties. In view of the above reasons, the Board (including the independent
non-executive Directors) considers the entering into the Loan Agreement and the Put
Option Agreement are in the interests of the Company and the shareholders of the
Company as a whole.

GENERAL

The Group is principally engaged in the provision of Internet and mobile value-added
services and online advertising services to users in the PRC.




Zhang Yan is a founder, CEO, director and substantial shareholder of SZ Domain.
Zhang Yan is interested in 13.4% of the entire equity interest of SZ Domain. SZ
Domain, in which 609% of the equity interest held by the Company via Shiji Kaixuan,
is a subsidiary of the Company. SZ Domain is engaged in the development and
provision of online games, in particular MMOGs. QQ Huaxia, one of the MMOGs
developed and introduced by SZ Domain, is very well received by the online game
community. Based on the unaudited financial statements of SZ Domain as at 31
December 2007, the total assets of SZ Domian were approximately RMB75.0 million
and the net assets of SZ Domain amounted to RMB48.9 million. The unaudited net
profit/(loss) of 8Z Domian (after taxation and extraordinary items) for the years
ended 31 December 2007 and 31 December 2006 were approximately RMB 47.0
million and RMB{17.3) million, respectively and the unaudited net profit/{loss) of SZ
Domain (before taxation and extraordinary items) for the years ended 31 December
2007 and 31 December 2006 were approximately RMB350.1 million and RMB(17.3)
million, respectively.

DEFINITIONS

Term Meaning

“Adjusted Net Profit” Adusted Net Profit is calculated based on the audited
net profit, after deducting any non-operating profit
(including profit arising from sale of assets which
include intellectual property), and if there are any
upfront fee income or other similar income from game
licensing, such income will be allocated over the license
period since the commercial launching of such licensed
game;

“Board” board of Directors;

“CEQO” chief executive officer;

“Company” Tencent Holdings Limited, a limited liability company

organized and existing under the laws of the Cayman
Istands and the shares of which are listed on the Stock
Exchange;

*

“connected person’ has the meaning ascribed to it under the Listing Rules;

“Directors” directors of the Company;




“Employee Restricted
Stock Unit”

“Groupn
iiH Ks”

“Hong Kong”

“Listing Rules”

“Loan Agreement”

*MMOG” or “MMOGs”

“Option Price”

“Option Shares”

“Parties”

“PRC”

“Put Option”

“Put Option
Agreement”

13

“Registration Date

“RMB!!

the 11% equity interests in SZ Domain, which had
been/will be granted to certain employees of SZ
Domain, held by the Trustee;

the Company and its subsidiaries;
Hong Kong dollar, the lawful currency of Hong Koeng;

the Hong Kong Special Administrative Region of the
PRC;

Rules Governing the Listing of Securities on the Stock
Exchange;

the loan agreement dated 5 August 2008 entered into
between Shiji Kaixuan as lender and Zhang Yan as
borrower in relation to a loan in the sum of RMB73.1
million at a fixed interest rate of 7.47% per annum;

massive multiplayer online game(s);

means a price based on a valuation which is six times
the Adjusted Net Profit of SZ Domain for the preceding
fiscal year;

all the shares of SZ Domain held by Zhang Yan and the
Trustee;,

Shiji Kaixuan and Zhang Yan, being the parties to the
Loan Agreement and the Put Option Agreement;

People’s Republic of China;

the option which requires Shiji Kaixuan to purchase the
Option Shares at the Option Price;

the put option agreement dated 5 August 2008 entered
into between the Parties in relation to the Put Option;

the date of registration of change of interest in SZ
Domain from other minority shareholders to Zhang Yan
and is, subject to the date of approval of the relavant
government authority, expected to be around
mid-August 2008;

Renminbi, the lawful currency of the PRC;




“Shiji Kaixuan” Shenzhen Shiji Kaixuan Technology Company Limited
(FY LS IEREERT), a limited liability
company established in the PRC and through Structure
Contracts is accounted for as a subsidiary of the
Company;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

L3

contracts that are designed to provide the Company with
effective control over and {to the extent permitied by
PRC law) the right to acquire equity interests in and/or
assets of Shiji Kaixuan;

“Structure Contracts

“subsidiary” has the meaning ascribed to it under the Listing Rules;

“substantial has the meaning ascribed to it under the Listing Rules;
shareholder”

“8$Z Domain” Shenzhen Domain Computer Network Company

Limited (FMNHRBEAFEEAKERLF), a limited
liability company established in the PRC and a
subsidiary of Shiji Kaixuan and the Company. As at the
date of this announcement, it is held as to 60% by Shiji
Kaixuan and as to 13.4% by Zhang Yan;

“Trustee” the trustee appointed by S7Z Domain for the
administration of the Employee Restricted Stock Unit;

“Zhang Yan” Zhang Yan (7%&%), a founder, CEO, director and
substantial shareholder of SZ Domain; and

“%” per cent.

In this announcement, for reference purpose only and unless otherwise stated, the
conversion of RMB into HK$ is calculated by using an exchange rate of RMB1.00 to
HK$1.14.

By Order of the Board
Ma Huateng
Chairman

5 August 2008
As at the date of this announcement, the directors of the Company are:
Executive Directors: Ma Huateng, Lau Chi Ping Martin and Zhang Zhidong;

Non-Executive Directors: Antonie Andries Roux and Charles St Leger Searle; and
Independent Non-Executive Directors: Li Dong Sheng, lain Ferguson Bruce and Ian Charles Stone.

— 9 —




SEC Maj
Mail p,ocegg,
Section

SEP - 4 LUy

Tenceni &R Washington, pg
TENCENT HOLDINGS LIMITED %
BAZRARL A

{{ncorporated in the Cayman Isiands with limited linbitiry)

(Stock Code: 700)

ng

ANNOUNCEMENT OF THE RESULTS
FOR THE THREE AND SIX MONTHS ENDED 30 JUNE 2008

The Board of Directors {(the “Board”) of Tencent Holdings Limited (the “Company™)
is pleased to announce the unaudited consolidated results of the Company and its
subsidiaries (collectively, the “Group”™) for the three and six months ended 30 June
2008. These interim results have been reviewed by PricewaterhouseCoopers, the
auditors of the Company (the “Auditors™), in accordance with International Standard
on Review Engagements 2410 “Review of interim financial information performed
by the independent auditor of the entity” issued by the International Auditing and
Assurance Standards Board, and by the Audit Committee of the Company.




FINANCIAL INFORMATION

CONDENSED CONSOLIDATED BALANCE SHEET

AS AT 30 JUNE 2008

ASSETS

Non-current assets
Fixed assets
Construction in progress
Investment property
Leasehold land and land use rights
Intangible assets
Investment in a jointly controlled entity
Investment in associates
Deferred income tax assets
Held-to-maturity investments
Available-for-sale financial assets
Other long-term assets
Prepayment, deposits and other receivables

Current assets

Inventories

Accounts receivable

Prepayments, deposits and other receivables

Financial assets held for trading

Held-to-maturity investments

Derivative financial instruments

Term deposits with initial term of over
three months

Restricted cash

Cash and cash equivalents

Total assets

Unaudited Audited
30 June 31 December
2008 2007

Note RMB’'000 RMB’000
1,010,180 839,256
200,452 112,232
65,698 66,414
36,421 36,796
452,008 451,554
2,500 179
332,416 -
352,133 287,652

- 73,046

66,455 63,605
92,648 219,138
201,167 —
2,812,078 2,149,872
1,261 1,701

3 899,007 535,528
279,366 130,406
409,443 266,495
68,591 -
44,133 47,759
1,127,551 604,486
300,000 300,000
2.263.418 2,948,757
5,392,770 4.835,132
8,204,848 6,985,004




EQUITY

Equity attributable to the Company’s
equity holders
Share capital
Share premium
Shares held for share award scheme
Share-based compensation reserve
Other reserves
Retained earnings

Minority interests in equity
Total equity

LIABILITIES
Non-current liabilities
Deferred income tax liabilities

Current liabilities
Accounts payable
Other payables and accruals
Short-term bank borrowing
Derivative financial instruments
Current income tax liabilities
Other tax liabilities
Deferred revenue

Total liabilities
Total equity and liabilities

Net current assets

Total assets less current liabilities

Note

Unaudited Audited
30 June 31 December
2008 2007
RMB’600 RMB’000
195 194
1,402,286 1,455,854
(10,218) -
287,971 220,230
93,712 93,712
4,334,377 3,413,823
6,108,323 5,183,813
107,656 91,630
6,215,979 5,275,443
50,864 59,944
255,446 117,062
603,737 669,194
292,184 292,184
26,434 30,060
170,833 71,133
179,924 134,746
409,447 335,238
1,938,005 1,649,617
1,988,869 1,709,561
8,204,848 6,985,004
3,454,765 3,185,515
6,266,843 5,335,387




CONDENSED CONSOLIDATED INCOME STATEMENT
FOR THE THREE AND SIX MONTHS ENDED 30 JUNE 2008

Revenues
Internet value-added services

Mobile and telecommunications
value-added services

Online advertising
Others

Cost of revenues

Gross profit

Other gains, net
Selling and marketing expenses
General and administrative expenses

Operating profit
Finance costs
Share of losses of associates

Profit before income tax
Income 1ax expense

Profit for the period

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June

2008 2007 2008 2007

Note RMB'000 RMB'000 RMB’000 RMB'000
1,037,042 546,235 2,035,775 1,048,022
338,311 206,036 626,602 402,580
222,790 114,599 367,370 188,667

1,635 1,146 2,942 1,808

1,599,778 868,016 3,032,689 1,641,077

7 (453,069) (266,041) (841,534) (503,560)
2 1,146,769 601,975 2,191,155 1,137,517
25,855 23,315 73,303 57,328
(100,212) (70,870) (186,146) (141,080)
(307,059 (192,017) (575,701) (363,994)

* 765,293 362,403 1,502,611 689,771
** (40,918) (16,690) (135,384) (29,195)
(1,558) — (1,558) —

722,817 345,713 1,365,669 660,576
8 (70,618) (11,227 (171,458) (35,921)
652,199 334,486 1,194,211 624,655




Unaudited Unaudited
Three months ended  Six months ended
30 June 30 June
2008 2007 2008 2007
Note RMB'000 RMB'000 RMB’'008 RMB'000
Attributable to:
Equity holders of the Company 643,979 334,486 1,178,357 624,655

Minority interests 8,220 — 15,854 —

652,199 334,486 1,194,211 624,655

Earnings per share for profit attributable to
equity holders of the Company during the
period (expressed in RMB per share)

- basic 9 0.359 0.188 0.657 0.352
- diluted 9 0.349 0.183 0.639 0.341

* After deduction of share-based compensation charge amounting to RMB32,061,000 for the three
months ended 30 June 2008 (for the three months ended 30 June 2007: RMB21,622,000) and
RMB67,493,000 for the six months ended 30 June 2008 (for the six months ended 30 June 2007:
RMB40,409,000).

**  Included foreign exchange losses of RMB40,918,000 for the three months ended 30 June 2008
(for the three months ended 30 June 2007: RMB16,160,000) and RMB135,384,000 for the six
months ended 30 June 2008 (for the six months ended 30 June 2007. RMB28,136,000).




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN

SHAREHOLDERS’ EQUITY

FOR THE SIX MONTHS ENDED 30 JUNE 2008

Unaudited

Attributable to equity holders of the Company

Shares held

for share  Share-based
Share Share award compensation Other Retained Minority Total
capital premium scheme reserve  reserves earnings Total interests equity
RMB'000 RMB 000 RME 060 RMB'000 RMB 000 RMB'000 RMB 000 RMB'000 RMB 000
Balance at
1 Janvary 2008 194 1,455,854 - 220,230 93,712 3,411,813 5,183,813 91,630 5,275,442
Profit for the period - - - - - 1,178,357 1,178,357 15,854 1,194,211
Employee share oplion
schemes:
- value of employee
services - - - 67,741 - - 67,741 - 67,741
- proceeds from shares
issued 1 51,558 - - - - 51,559 - 51,559
Repurchase and
cancellation of shares - (105,126) - - - - {105,126) - (105,126)
Shares purchased for
share award scheme - - (10,218} - - - (10,218) - (10,218)
Dividend relating to
2007 - - - - - (257,803) (257,803) = (257.803)
Other movements - d - - - - - 172 172
Balance at
30 June 2008 195 1,402,286 {19,218} 287,971 93,712 4,334,377 6,108,323 107,656 6,215,97%
Unaudited

Attributable to equity holders of the Company

Shares held

for share Share-based
Share Share award  compensation Other  Retained Minority Total
capital premiem scheme [ESETVe  TesErves  carnings Total interests equity
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RME'000 RMB'000 RMB'000 RMB'000
Balance at
1 January 2007 192 1,459.020 - 118,078 80,925 2,059,541 3,717,756 - 37177156
Profit Tor the period - - - - - 624,655 624,655 - 624,655
Employee share option
schemes:
- value of employee
Services - - - 40,814 - - 40,814 - 40,814
- proceeds from shares
issued 2 50,836 - - - - 50,888 - 50,888
Profit appropriztions to
statutory reserves - - - - 5.544 (5.544) - - -
Dividend relating to
2006 - - - = = {210,211) (210.211) — 21021
Balance at
30 June 2007 194 1.509.906 = 158.892 86,469 2,468,441 4,223.902 - 4.223.902
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

FOR THE SIX MONTHS ENDED 30 JUNE 2008

Net cash flows from operating activities
Net cash flows used in investing activities

Net cash flows used in financing activities

Net (decrease) / increase in cash and cash
equivalents

Cash and cash equivalents at beginning of period

Exchange losses on cash and cash equivalents

Cash and cash equivalents at end of period

Analysis of balances of cash and cash equivalents:

Bank balances and cash

Short-term highly liquid investments with initial term
of three months or less

Unaudited
Six months ended
30 June
2008 2007
RMB’000 RMB'000
1,045,053 507,239
(1,333,843) (340,014
(321,588) (159,323)
(610,378) 7,902
2,948,757 1,844,320
(74,961 (12,447
2,263,418 1,839,775
1,331,143 978,389
932,275 861,386
2,263,418 1,839,775




Note:

General information, basis of preparation and presentation

The Company is incorporated in the Cayman Islands. The shares of the Company have been listed
on the Main Board of The Stock Exchange of Hong Kong Limited (the “Stock Exchange™) since
16 June 2004.

The Company is an investment holding company. The Group is principally engaged in the
provision of Internet and mobile value-added services and online advertising services to users in
the People's Republic of China (the “PRC").

The condensed consolidated balance sheet as at 30 June 2008 and the related condensed
conselidated income stalement for the three and six months ended 30 June 2008, and condensed
consolidated statements of changes in shareholders’ equity and cash flow for the six months
ended 30 June 2008 (coltectively defined as the “Interim Financial Information™) of the Group
are prepared in accordance with International Accounting Standard (“1AS") 34, “Interim
Financial Reporting” issued by the International Accounting Standards Board.

The Interim Financial Information should be read in conjunction with the annual consolidated
financial statements of the Group for the year ended 31 December 2007 (the “2007 Financial
Statements™) as set out in the 2007 annual report of the Company dated 19 March 2008.

The accounting policies and method of computation used in the preparation of the Interim
Financial Information are consistent with those used in the 2007 Financial Statements, which
have been prepared in accordance with International Financial Reporting Standards (“IFRS™)
under the historical cost convention, as modified by the revaluation of available-for-sale
financtal assets, financial assets held for trading and derivative financial instruments.

Assessment and adoption of new interpretations

The following new interpretations to existing standards have been published and are mandatory
for the financial year ending 31 December 2008.

IFRIC 11 IFRS 2 - Group and Treasury Share Transactions
IFRIC 12 Service Concession Arrangements
IFRIC 14 1AS 19 - The Limit on a Defined Benefit Asset,

Minimum Funding Requirements and their Interaction
Management has assessed the relevance of these new interpretations with respect to the Group's

operations and their impact on the Group’s accounting policies. In summary:

1y IFRIC 11 and IFRIC 14 do not have a significant impact on the Group’s financial
statements; and

2) IFRIC 12 is not relevant to the Group’s operations because none of the Group’s companies
provide public sector services.




Segment information

Business segment is the Group's primary basis of segment reporting. The business segment
information of the Group for the three and six months ended 30 June 2008 and 2007 is presented

as follows:

Revenues
Segment result (gross profit/{loss))

Other gains, net
Selling and marketing expenses
General and administralive expenses

Operating profi
Finance costs
Share of losses of associates

Profit before income tax
Income 1ax expense

Profit for the period

Revenues
Sepment result (gross profit/(loss))

Other gains, net
Selling and markeling expenses
General and adminisirative expenses

Operating profil
Finance costs

Profit before income tax
Income lax expense

Profit for the period

Internet
value-added
services
RMB’06¢

1,037,042

767,798

Internet
value-added

services
RMB 000

546.235

400,480

Unaudited
Three months ended 30 June 2008
Mobile and

telecommunications Qunline
value-added services advertising Others Total
RMB'000 RMB'000 RMB'000 RMB’000
338,31 222,790 1,635 1,599,778
220,550 169,134 (10,773) 1,146,709
25,855
(100,212)
{307,059)
765,293
(40,918)
(1,558)
722,817
(70:618)
652,199

Unaudited
Three months ended 30 June 2007
Mobile and

telecommunications Quoline
value-added services advertising Others Total
RMB'000 RMB'000 RMB'000 RMB'000
206,036 114,599 1.146 §68.016
129,766 78.82% (7,100} 601.975
23.315
(70.870)
(192,017}
362,403
(16.690)
345,713
(11,227}

334.486




Revenues

Segment result (gross profit/(loss))

Other gains. net
Selling and markeling expenses
Generzl and administrative expenses

Operating profit
Finance cosis
Share of losses of associates

Profit before income tax
Income tax expense

Profit fot the period

Revenues

Segment result (gross profit/{loss))

Other gains, net
Selling and marketing expenses
General and administralive expenses

QOperating profit
Finance costs

Profit before income tax
Income tax expense

Profit for the period

Unaudited
Six months ended 30 June 2008

Internet Mobile and
value-added telecommunications Online
services  value-added services adverlising Others Total
RMB'000 RMB'000 RMB'060 RMB’000 RMB’000
2,038,715 626,602 367,370 2,942 3,032,689
——
1,531,989 404,882 274,223 (19,939} 2,191,155
73,303
(186,146}
(575,701}
1,502,611
(135,384}
{1,558)
1,365,669
(171,458)
1,194,211
Unaudited
Six months ended 30 June 2007
Internet Mobile and
valee-added telecommunications Online
SECVICes value-added services advertising Others Total
RMB 000 RMB'000  RMB'O00  RMB'000 RMB 000
M 402,580 188.667 1,808 1,641,077
179,242 248,817 123.016 (13.358) 1.137.517
57,328
(141,080}
(363.994)
689,771
(29,195)
660,576
(35,921)
624,655
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Accounts receivable

Unaudited Audited

30 June 31 December

2008 2007

RMB’000 RMB’ 000

0 - 30 days 559,014 266,553
31 days - 60 days 35,320 103,600
61 days - 90 days 86,680 51,362
Over 90 days but less than a year 217,993 114,013
899,007 535,528

The receivable balances as at 30 June 2008 mainly represented the amounts due from China
Mobile Communications Corperation, China United Telecommunications Corporation, China
Telecommunications Corporatien and their branches, subsidiaries and affiliates (“Mobile and
Telecom Operators™), and advertising customers located in the PRC, The Group has no formal
credit periods communicated to Mobile and Telecom Operators. These customers usually settle
the amounts due to it within a period of 30 to 120 days. Advertising customers usually have a
credit period of 30 10 90 days.

Share option and share award schemes
(a) Share option schemes
The Company adopted share option schemes for the purpose of providing incentives and
rewards to its directors, executives or officers, employees, consultants and other eligible
persons:
(i) Pre-1PO Share Option Scheme (the “Pre-IPO Option Scheme”)
The Pre-IPO Option Scheme was adopted by the Company on 27 July 2001. As at the
listing of the Company on 16 June 2004, all optiens under Pre-1PO Option Scheme had
been granted.
(ii) Post-IPO Share Option Scheme I (the “Post-IPO Option Scheme I”)
On 24 March 2004, the Company adopted the Post-1PO Option Scheme 1. The

Post-IPO Option Scheme | was terminated upon the adoption of a new post-1PO share

option scheme mentioned below.
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(iii) Post-IPO Share Option Scheme 1l (the “Post-IPO Option Scheme I117)

On 16 May 2007, the Company adopted the Post-IPO Option Scheme Il. The Board
may, at its discretion, grant options to any eligible person to subscribe for shares in
the Company. The Post-IPO Option Scheme LI shall be valid and effective for a period

of ten years commencing after its date of adaption.

The maximum number of shares in respect of which options may be granted under the
Post-1PO Option Scheme Il and any other share option schemes of the Company shall
not exceed 5% of the issued shares as at the date of shareholders’ approval of the
Post-IPO Option Scheme Il (the “Scheme Mandate Limit”). Options lapsed in
accordance with the terms of the Post-1PO Option Scheme Il shail not be counted for
the purpose of calculaiing the 5% limit. The Company may refresh the Scheme
Mandate Limit by ordinary resolution of the shareholders passed in general meeting,
provided that the Scheme Mandate Limit so refreshed shall not exceed 5% of the
issued shares as at the date the shareholders approve the refreshing of such Scheme
Mandate Limit. Options previously granted under any existing schemes (including
options outstanding, cancelled, or lapsed in accordance with the relevant scheme rules
or exercised options) shall not be counted for the purpose of calculating the limit as
refreshed. Options granted under the Post-1PO Option Scheme Il will expire no later
than the last day of a seven-year period after the date of grant of options (subject to
early termination as set out in the terms of the Post-1PO Option Scheme II).

The maximum number of shares which may be issued upon exercise of all outstanding
options granted and yel to be exercised under the Post-IPQ Option Scheme II and any other
share option schemes of the Company (including the Pre-IPO Option Scheme and the
Post-1PO Option Scheme I) must not in aggregate exceed 30% of issued shares of the
Company from time Lo time.

The maximum number of shares (issued and to be issued) in respect of which options may
be granted under the Post-IPO Option Scheme 1l and any other share option schemes of the
Company (whether exercised, cancelled or outstanding) to any eligible person in any
12-month period shall not exceed 1% of the issued shares from time to time unless such
grant has been duly approved by an ordinary resolution of the shareholders in general
meeting at which the relevant eligible person and his associates are abstained from voting.
[n calculating the aforesaid limit of 1%, options that have lapsed shall not be counted.




Movements in the number of share options outstanding and their related weighted average

exercise prices are as follows:

Pre-IPO Option
Scheme
Average
exercise No. of
price options
At 1 January 2007 USDO.1010  19.006,964
Granted - -
Exercised USDLI044  (6,790,610)
Lapsed USDO.1967 (274424
Al 30 June 2007 UsSDO0.0968  11.941.930
At 1 Janoary 2008 USDO.1039 8,748,862
Granted - -
Exercised USDO.1046 (4,027,362}
Lapsed - -
At 30 June 2003 USDO.1033 4,721,500

Post-[PO Option
Scheme |

Average
exercise
price

HKD8 4787
HKD25.2600
HKD6 4884
HKD7.6101

HKD9.6361

HKD9.8131

HKD7.4123
HKD7.9351

HKD10.2298

No. of
options

62,362,773
3.010,000
(T.048,115)

(692.999)

§1.131,661

50,15¢,082

(6,838,939}
(74,31

42,632,781

Post-IFO Option
Scheme 11

Average
exercise
price

HKD31.7954

HKD31.7954

HKD32.4668
HED48.2972
HKD31.7500
HED48.8303

HED36,2249

No, of
options

10,686,640

10.686.640

17,435,676
71,2881

(81,840
(1,811,492

12331321

Tota)

No. of
options

81,369,139
13.796.,640
(13,838,725}

{967,423)

80.360.231

76,380,620
1,188977
(10,948,191)
(2,535,804)

70,135,602

During the six months ended 30 June 2008, no share options were granted to any director

of the Company.

Out of the 70,185,602 share options outstanding as at 30 June 2008 (30 June 2007:
80,360,231 share options), 16,095,886 share options (30 June 2007: 17,604,048 share
options) were exercisable as at 30 June 2008,

Share options exercised during the six months ended 30 June 2008 resutted in 10,948,191

ordinary shares issued. The weighted average price of the shares at the time these share

options were exercised was HKD53.90 (equivalent to approximately RMB48.82) per share.
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(b)

Share award scheme

On 13 December 2007 (the “Adoption Date™), the Company adopted a share award scheme (the
“Share Scheme™). The Board may, at its absolute discretion, select any eligible persons (the

“Awarded Persons™) to participate in the Share Scheme.

Pursuant to the Share Scheme, ordinary shares of the Company will be acquired by an
independent trustee (the “Trustee™) at the cost of the Company or shares will be allotted to the
Trustee under general mandates granted or to be granted by shareholders of the Company at
general meetings from time to time. These shares will be held in trust for the Awarded Persons
by the Trustee until the end of each vesting period. Vested shares will be transferred at no cost

to the Awarded Persons.

Unless early terminated by the Board, the Share Scheme shall be valid and effective for a term

of ten years commencing on the Adoption Date,

The number of shares to be awarded under the Share Scheme throughout its duration shall not
exceed 2% of the issued share capital of the Company as at the Adoption Date. The maximum
number of shares which may be awarded to an Awarded Person under the Share Scheme shall not
exceed 1% of the issued share capital of the Company as at the Adoption Date.

For the six months ended 30 June 2008, 195,760 shares were granted under the Share Scheme.

Accounts payable

Accounts payable and their ageing analysis are as follows:

Unaudited Audited

30 June 3} December

2008 2007

RMB’000 RMB 000

0 - 30 days 218,307 63,811
31 days - 60 days 663 11,964
61 days - 90 days 9,634 14,495
Over 90 days but less than a year 26,842 26,792
255,446 117,062




Other gains, net

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007
RMB’000 RMB'000 RMB’008 RMB'000
Interest income 22,066 22,070 47,300 42,052
Fair value (losses)}/gains on financial
assets held fer trading (942) (1,308) 4,641 730
Government subsidies 25,680 1,782 39,780 13,258
Donatien te a charity fund established by
the Group (20,000) - (20,000) —
Others (949) 771 1,582 1,288
25,855 23,315 73,303 57,328
Expenses by nature
Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007
RMB’000 RMB'000 RMB'000 RMB’ 000
Employee benefit expenses (Note) 326,228 163,881 591,204 319,114
Mgobile and telecom charges and
bandwidth and server custody fees 252,057 154,421 478,736 257,956
Promotion and advertising expenses 43,147 38,438 75,288 75,688
Depreciation of fixed assets (Note) 59,996 34,352 113,268 65,550
Travelling and entertainment expenses 16,106 19,877 35,886 38,843
Operating lease rentals in respect of
office buildings 21,441 19,732 43,921 34,338
Amortisation of intangible assets 18,267 11,204 29,972 18,201
Value-added tax paid upon transfer of
software within the Group 2,100 2,250 2,100 2,250
Other expenses 120,998 84,773 233,006 196,694
Total cost of revenues, selling and
marketing expenses and general and
administrative expenses 860,340 528,928 1,603,381 1,008,634




Note:

Research and development expenses were RMB164,183,000 and RMB297,371,000 for the three
and six months ended 30 June 2008 (for the three and six months ended 30 June 2007:
RMB82,971,000 and RMB163,100,000, respectively). The expenses included employee benefit
expenses of RMB127,474,000 and depreciation of fixed assets of RMB33,160,000 for the three
months ended 30 June 2008 (for the three months ended 30 June 2007: RMB68,402,000 and
RMB13,328,000, respectively) and employee benefit expenses of RMB230,335,000 and
depreciation of fixed assets of RMB61,182,000 for the six months ended 30 June 2008 (for the
six months ended 30 June 2007: RMB134,502,000 and RMB25,202,000, respectively).

The Group did not capitalise any research and development expenses for the three and six months
ended 30 June 2008 (for the three and six months ended 30 June 2007: Nii),

Income tax expense
(iy Cayman Islands and British Virgin Islands Profits Tax

The Group has not been subject to any taxation in these jurisdictions for the three and six
months ended 30 June 2008 and 2007.

(ii) Hong Kong Profits Tax

No Hong Kong profits tax has been provided as the Group has no assessable profit arising
in Hong Kong for the three and six months ended 30 June 2008 and 2007.

(iii) PRC Enterprise Income Tax (“EIT")

EIT is provided on the assessable income of entities within the Group incorporated in the
PRC for the three and six months ended 30 June 2008 and 2007, calculated in accordance
with the relevant regulations of the PRC after considering the available tax benefits from
refunds and allowances.

Pursuant to the PRC Enterprise Income Tax Law passed by the Tenth National People’s
Congress on 16 March 2007, the new enterprise income tax for domestic and foreign
enterprises is unified at 25%, effective 1 January 2008. In addition, the PRC Enterprise
Income Tax Law also provides a five-year transitional period starting from its effective date
for those enterprises which were established before the promulgation date of the new tax
law and which were entitled to a preferential lower income tax rate under the then effective
tax laws or regulations.

On 26 December 2007, the State Council issued the “Circular to Implementation the
Transition Preferential Policies for the Enterprise Income Tax™. Pursuant to this Circular,
the transitional income tax rates for the Group's subsidiaries established in the Shenzhen
Special Economic Zone (“Shenzhen™) or the Beijing High Technology Zone before 16
March 2007 are 18%, 20%, 22%, 24% and 25% for 2008, 2009, 2010, 2011 and 2012,
respectively. Other tax preferential treatments such as reduction of 50% in income tax rate
shall be based on the above transitional income tax rate in that year.




The taxation charges of the Group for the three and six months ended 30 June 2008 and 2007 are

analysed as follows:

Unaudited
Three months ended
30 June

2008 2007
RMB’000 RMB’000

Unaudited
Six months ended

30 June
2008 2007
RMB’000 RMB'000

245,334 42,591
(73,876) (6,670)

PRC current tax 115,097 29,878
Deferred tax (44,479) (18,651)
70,618 11,227

171,458 35.921

The tax on the Group’s profit before income tax differs from the theoretical amount that would
arise using the tax rate of 18% for the three and six months ended 30 June 2008 (for the three
and six months ended 30 June 2007: 15%), the tax rate applicable in Shenzhen and the Beijing
High Technology Zone of the PRC for 2008, where the principal activities of the Group are

conducted. The difference is analysed as follows:

Unaudited
Three months ended

30 June
2008 2007
RMB’000 RMB'000

Profit before income tax 722,817 345,713

Add: Share of losses of associates 1,558 —

Unaudited
Six months ended

306 June
2008 2007
RMB’000  RMB 000

1,365,669 660,576
1,558 —

724,375 345,713

1,367,227 660,576

Tax calculated at a tax rate of 18% (for
the three and six months ended 30 June

2007: 15%) 130,388 51.857 246,101 99,086
Income not subject to tax {3,097) - (3,097) -
Effects of different tax rates available to

different companies of the Group 1,105 2,837 5,255 4,522
Effects of tax holiday on assessable

profit of subsidiaries (61,456) (38,367) (83,645) (74,836)
Expenses not deductible for tax purposes 3,852 2,295 14,739 8,553
(Utilisation of previously unrecognised

deferred tax assets)/unrecognised

deferred tax assets {174) (7.395) (7,895) (1,404)
Tax charge 70,618 11,227 171,458 35,921
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Earnings per share
Basic
Basic earnings per share (“EPS") are calculated by dividing the profit attributable to equity

holders of the Company for the periods by the weighted average number of ordinary shares in

issue during each period.

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June

2008 2007 2008 2007

Profit attributable to equity holders of
the Company for the period (RMB’000) 643,979 334,486 1,178,357 624,655

Weighted average number of ordinary

shares in issue (thousand shares) 1,794,673 1,779,162 1,794,163 1,775,764
Basic EPS (RMB per share)} 0.359 0.188 0.657 0.352
Diluted

Diluted EPS is calculated by adjusting the weighted average number of ordinary shares
outstanding by the assumption of the conversion of all potential dilutive ordinary shares arising
from share optiens and shares granted by the Company (collectively forming the denominator for
computing the diluted EPS). A calculation is dene to determine the number of shares that could
have been acquired at fair value (determined as the average market price of the Company’s shares
during the periods) based on the monetary value of the subscription rights attached to the
outstanding share options. The number of shares so calculated is compared against the number
of shares that would have been issued assuming the exercise of the share options. The difference
is added to the denominator as an issue of ordinary shares for no consideration. No adjustment

is made to earnings (numerator).

— 18 —




Profit attributable to equity holders of
the Company for the period (RMB’000)

Weighted average number of ordinary
shares in issue (thousand shares)

Adjustments for share options
{(thousand shares)

Adjustments for awarded shares
(thousand shares)

Weighted average number of ordinary
shares for the calculation of diluted
EPS (thousand shares)

Diluted EPS (RMB per share)

Dividends

Unaudited
Three months ended

30 June
2008 2007

643,979 334,486

Unaudited
Six months ended

30 June
2008 2007

1,178,357 624,655

1,794,673 1,779,162

50,490 53,536

95 -

1,794,163 1,775,764

51,224 56,064

47 -

1,845,258 1,832,698

1,845,434 1,831,828

0.339 0.183

0.639 0.341

A final dividend for 2007 of HKDO.16 per share, totalling approximately HKD286,990,000
(equivalent to RMB257,803,000) (final dividend for 2006: HKD213,369,000 (equivalent 1o
approximately RMB210,211,000)) was proposed pursuant to a resolution passed by the Board on

19 March 2008 and was approved by the shareholders in the annual general meeting held on 14
May 2008. Such dividends had been paid as at 30 June 2008.

Comparatives

For the purpose of better representation of the Group's activities, royalty fee of approximately
RMB219,i138,000, which had previously been captured under intangible assets in the 2007

Financial Statements, was reclassified to "other long-term assets™.
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OPERATING INFORMATION

The following table sets forth certain operating statistics relating to our IM
community and value-added services as of the dates and for the periods presented:

For the For the
15-day period 16-day peried
ended ended

30 June 31 March Percentage

2008 2008 Change

{in millions)

Registered IM user accounts (at end of

period) 822.2 783.4 4.95%
Active user accounts (at end of period) 341.9 317.9 7.55%
Peak simultaneous online user accounts

(for the quarter) 42.0 40.3 4.22%
Average daily vser hours 627.0 545.4 14.96%
Average daily messages'"’ 4,684.8 4,056.3 15.49%

Fee-based Internet value-added services

registered subscriptions (at end of

period) 26.1 22.4 16.52%
Fee-based mobile and

telecommunications value-added

services registered subscriptions

(at end of period)® 13.4 12.6 6.35%

(1} Average daily messages include messages exchanged between PCs only and exclude messages

exchanged with mobile handsets.

(2) Includes registered subscriptions for services provided directly by us or through mobile

operators.

Our IM platform continued to grow in the second quarter of 2008. Registered IM user
accounts, active user accounts, peak simultaneous online user accounts, average daily
user hours and average daily messages increased in the second quarter of 2008 mainly
reflecting the continuing growth of the Internet market in China. The increase in
average daily user hours and average daily messages also reflected the impact of
school holidays commencing in June 2008 for many students in China and the
resulting increase in online activities by those students.
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The increase in registered subscriptions for our fee-based Internet value-added
services was mainly driven by an increase in subscriptions to QQ Membership,
Qzone, QQ Show, and QQ Games due to increased promotional activities,
enhancement of functions and user experience, Registered subscriptions for QQ
Show also increased as we shifted our focus to promote monthly subscriptions rather
than item-based fees starting in the first quarter of 2008. The increase in registered
subscriptions for our mobile and telecommunications value-added services was
mainly driven by organic growth and an increase in subscriptions to bundled SMS
packages.

FINANCIAL PERFORMANCE HIGHLIGHTS
First Half of 2008

The following table sets forth the figures for the first half of 2008 and the first half
of 2007:

Unaudited
Sixth months ended
30 June 30 June

2008 2007
(RMB in thousands)

Revenues 3,032,689 1,641,077
Cost of revenues (841,534) (503,560)
Gross profit 2,191,158 1,137,517
Other gains, net 73,303 57,328
Selling and marketing expenses (186,146) (141,080)
General and administrative expenses (875,701) (363,994
Operating profit 1,502,611 689,771
Finance costs (135,384) (29,195)
Share of losses of associates (1,558) -
Profit before income tax 1,365,669 660,576
Income tax expense (171,458) (35,921)
Profit for the period 1,194,211 624,655

Attributable to:
Equity holders of the Company 1,178,357 624,655
Minerity interest 15,854 -




Revenues. Revenues increased by 84.8% to RMB3,032.7 million for the first half of
2008 from RMB1,641.1 million for the first half of 2007.

Six months ended
30 June 2008 30 June 2007
% of total % of total

Amount revenues Amount revenues
(RMB in thousands, except percentages)

Internet value-added services 2,035,775 67.1% 1,048,022 63.9%
Mobile and telecommunications

value-added services 626,602 20.7% 402,580 24.5%
Online advertising 367,370 12.1% 188,667 11.5%
Others 2,942 0.1% 1,808 0.1%
Total revenues 3,032,689 100.0% 1,641,077 100.0%

Cost of revenues. Cost of revenues increased by 67.1% to RMB841.5 million for the
first half of 2008 from RMB503.6 million for the first half of 2007.

Sixth months ended

30 June 2008 30 June 2007
% of % of
segment segment

Amount revenues Amount revenues
(RMB in thousands, except percentages)

Internet value-added services 503,786 24.7% 268,780 25.6%
Mobile and telecommunications

value-added services 221,720 354% 153,763 38.2%
Online advertising 93,147 25.4% 65,651 34.8%
Others 22,881 777.7% 15,366 849.9%
Total cost of revenues 841,534 503,560

Second Quarter of 2008
QOur unaudited consolidated revenues for the second quarter of 2008 were

RMB1,599.8 million, an increase of 84.3% over the same period in 2007 and an
increase of 11.6% from the first quarter of 2008.
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Revenues from our Internet value-added services for the second quarter of 2008 were
RMB1,037.0 million, an increase of 89.9% over the same period in 2007 and an
increase of 3.8% from the first quarter of 2008.

Revenues from our mobile and telecommunications value-added services for the
second quarter of 2008 were RMB338.3 million, an increase of 64.2% over the same
period in 2007 and an increase of 17.4% from the first quarter of 2008.

Revenues from online advertising for the second quarter of 2008 were RMB222.8
million, an increase of 94.4% over the same period in 2007 and an increase of 54.1%
from the first quarter of 2008.

Cost of revenues for the second quarter of 2008 were RMB453.1 million, an increase
of 70.3% over the same period in 2007 and an increase of 16.6% from the first quarter
of 2008.

Other gains, net for the second quarter of 2008 were RMB25.9 million, an increase
of 10.9% over the same period in 2007 and a decrease of 45.5% from the first quarter
of 2008.

Selling and marketing expenses for the second quarter of 2008 were RMBI10(.2
million, an increase of 41.4% over the same period in 2007 and an increase of 16.6%
from the first quarter of 2008.

General and administrative expenses for the second quarter of 2008 were RMB307.1
million, an increase of 59.9% over the same period in 2007 and an increase of 14.3%
from the first quarter of 2008,

Operating profit for the second quarter of 2008 was RMB765.3 million, representing
an increase of 111.2% over the same period in 2007 and an increase of 3.8% from the
first quarter of 2008. As a percentage of revenues, operating profit accounted for
47.8% of total revenues for the second quarter of 2008, compared to 41.8% for the
same period of 2007 and 51.5% for the first quarter of 2008.

Profit for the second quarter of 2008 was RMB652.2 million, representing an
increase of 95.0% from the same period in 2007 and an increase of 20.3% from the
first quarter of 2008. As a percentage of revenues, profit for the period accounted for
40.8% of total revenues for the second quarter of 2008, compared to 38.5% for the
same period of 2007 and 37.8% for the first quarter of 2008.

Profit attributable to equity holders of the Company for the second quarter of 2008

was RMB644.0 million, an increase of 92.5% over the same period in 2007 and an
increase of 20.5% from the first quarter of 2008.




MANAGEMENT DISCUSSION AND ANALYSIES
Second Quarter of 2008 Compared to First Quarter of 2008

The following table sets forth the comparative figures for the second quarter of 2008
and the first quarter of 2008:

Unaudited

Three months ended
30 June 31 March

2008 2008
(RMB in thousands)

Revenues 1,599,778 1,432,911
Cost of revenues (453,069) (388,465)
Gross profit 1,146,709 1,044,446
Other gains, net 25,855 47,448
Selling and marketing expenses {100,212) (85,934)
General and administrative expenses (307,059) (268,642)
Operating profit 765,293 737.318
Finance costs {40,918} (94,466)
Share of losses of associates {1,558) —
Profit before income tax 722,817 642,852
Income tax expense (70,618) (100,840)
Profit for the period 652,199 542,012

Attributable to:
Equity holders of the Company 643,979 534,378
Minority interest 8,220 7.634
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Revenues. Revenues increased by 11.6% to RMBI1,599.8 million for the second
quarter of 2008 from RMB1,432.9 million for the first quarter of 2008. The following
table sets forth our revenues by line of business for the second quarter of 2008 and
the first quarter of 2008:

Three months ended
30 June 2008 31 March 2008
% of total % of total

Amount revenues Amount revenues
{RMB in thousands, except percentages)

Internet value-added services 1,037,042 64.8% 998,733 69.7%
Mobile and telecommunications

value-added services 338,311 21.2% 288,291 20.1%
Online advertising 222,790 13.9% 144,580 10.1%
Others 1,635 0.1% 1,307 0.1%
Total revenues 1,599,778 100.0% 1.432911 100.0%

Revenues from our Internet value-added services increased by 3.8% to RMB1,037.0
million for the second quarter of 2008 from RMB998.7 million for the first quarter
of 2008, despite the fact that the second quarter is generally a slow season for
Internet value-added services as there was a lack of long holidays, and as students
were busy preparing for their examinations. The increase was mainly due to the
growth in revenues from online gaming, including QQ Games, QQ Fantasy and QQ
Huaxia. The increase also reflected an increase in revenues from the introduction of
new games in the second quarter of 2008, including Dungeon and Fighter (“DNF”),
QQ Dancer and Cross Fire. In addition, our revenues increased following the
introduction in April of a new expansion pack for QQ Fantasy which extended the
number of levels from 60 to 80. The increase was slightly affected by a temporary
suspension of our online gaming services for a period of three days due to a major
earthquake in the Sichuan province of China in May 2008. On the other hand,
non-game Internet value-added services such as QQ Membership, and online identity
and community were negatively impacted by the adverse seasonality.

Revenues from our mobile and telecommunications value-added services increased
by 17.4% to RMB338.3 million for the second quarter of 2008 from RMB288.3
million for the first quarter of 2008. The increase mainly reflected an increase in
revenues from our 2.5G business, in particular, from our WAP service due to better
than expected revenue collectibility, improvements to the user experience and our
increased promotion efforts, and from ocur mobile gaming service due to enhanced
mobile game content, including the launch of additional higher-quality games and
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more promotion of mobile game offerings. In addition, revenues in our mobile voice
VAS increased, primarily as a result of an increase in revenues from our mobile IVR
service as we increased our promotion efforts. Our classification as a “Category A
service provider” also contributed to the growth of our business, particularly for
SMS, WAP and IVR,

Revenues from online advertising increased by 54.1% to RMB222.8 million for the
second quarter of 2008 from RMB144.6 million for the first quarter of 2008, mainly
reflecting the seasonal impact of the second quarter of each year having stronger
sales compared to the first quarter of each year. The improved brand recognition by
our customers as an effective advertising platform also contributed to increased
revenues.

Cost of revenues. Telecommunications operators’ revenue share and imbalance fees,
bandwidth and server custody fees, staff costs and content subscription and sharing
costs generally account for a significant portion of our cost of revenues. Cost of
revenues increased by 16.6% to RMB453.1 million for the second quarter of 2008
from RMB388.5 million for the first quarter of 2008. As a percentage of revenues,
cost of revenues increased to 28.3% for the second quarter of 2008 from 27.1% for
the first quarter of 2008. The following table sets forth our cost of revenues by line
of business for the second quarter of 2008 and the first quarter of 2008:

Three months ended

30 June 2008 31 March 2008
% of % of
segment segment

Amount revenues Amount revenues
{RMB in thousands, except percentages)

Internet value-added services 269,244 26.0% 234,542 23.5%
Mobile and telecommunications

value-added services 117,761 34.8% 103,959 36.1%
Online advertising 53,656 24.1% 39,491 27.3%
Others 12408 758.9% 10,473  801.3%
Total cost of revenues 453,069 388,465




Cost of revenues for our Internet vatue-added services increased by 14.8% to
RMB269.2 million for the second quarter of 2008 from RMB234.5 million for the
first quarter of 2008. The increase reflected higher costs associated with our online
gaming services due to the introduction of new games such as DNF, Cross Fire and
QQ Dancer, which require significant bandwidth and server capacity and, in the case
of DNF and Cross Fire, also have higher license fees associated with the games. The
increase also reflected a company-wide salary increase that we implemented in the
second quarter of 2008 to account for the effects of inflation in China and ensure the
recruitment and retention of talent for our business.

Cost of revenues for our mobile and telecommunications value-added services
increased by 13.3% to RMBI117.8 million for the second quarter of 2008 from
RMB104.0 million for the first quarter of 2008. The increase mainly reflected higher
amounts of telecommunications operators’ revenue share due to the expansion of our
business volume. The increase also reflected a company-wide salary increase in the
second quarter of 2008,

Cost of revenues for our online advertising increased by 35.9% to RMB53.7 million
for the second quarter of 2008 from RMB39.5 million for the first quarter of 2008.
The increase mainly reflected higher sharing costs corresponding to the increased
business volume, as well as a company-wide salary increase in the second quarter of
2008.

Other gains, net. Other gains generally reflect the interest income generated from
bank deposits and other interest-earning financial assets, fair value gains on financial
instruments and government subsidies received. Other gains decreased by 45.5% to
RMB25.9 miliion for the second quarter of 2008 from RMB47.4 million for the first
quarter of 2008. The decrease in the second quarter of 2008 primarily reflected a
contribution of RMB20.0 million to the Tencent Charity Fund, which donated
RMB20.0 million to the relief of the Sichuan earthquake during the second quarter.
The decrease also reflected a decrease in fair value gains on financial instruments in
the second quarter of 2008, and a decrease in interest income due to a general
decrease in US dollar-related interest rates. The decrease was offset by an increase
in government subsidies received.

Selling and marketing expenses. Selling and marketing expenses increased by 16.6%
to RMB100.2 million for the second quarter of 2008 from RMBE5.9 million for the
first quarter of 2008. The increase was mainly attributable to the promotion of our
newly launched games and increased advertising and promotion to enhance our brand
image. The increase also reflected higher staff costs related to a company-wide salary
increase in the second quarter of 2008. As a percentage of revenues, selling and
marketing expenses increased to 6.3% in the second quarter of 2008 from 6.0% in the
first quarter of 2008.
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General and administrative expenses. General and administrative expenses increased
by 14.3% to RMB307.1 million for the second quarter of 2008 from RMB268.6
million for the first quarter of 2008. The increase mainly reflected an increase in
research and development related costs as we continued to invest in technology
enhancements and product improvement to support our growing business platform.
The company-wide salary increase also affected both research and development
related costs and general administrative staff costs. As a percentage of revenues,
general and administrative expenses increased to 19.2% in the second quarter of 2008
from 18.7% in the first quarter of 2008.

Finance costs. Finance costs mainly represent foreign exchange losses. Finance costs
decreased by 56.7% to RMB40.9 million for the second quarter of 2008 from
RMBY94.5 million for the first quarter of 2008. The decrease in finance costs recorded
was mainly due to a decrease in foreign exchange losses attributable to our US
dollar-denominated cash and investments. A significant amount of our cash and
investments is subject to foreign exchange risk because we hold a large amount of US
dollar-denominated instruments, and if Renminbi continues to appreciate against the
US dollar as it has in recent periods, we expect to report additional exchange losses
in future periods.

Income tax expense. Income tax expense decreased by 30.0% to RMB70.6 million for
the second quarter of 2008 from RMBI100.8 million for the first quarter of 2008.
Income tax expense decreased in the second quarter of 2008 despite our recording of
higher operating profit as one of our subsidiaries obtained approval to be exempt
from income tax. In addition, we recorded deferred tax assets of RMB53.7 million in
the second quarter of 2008 relating to increased intra-group sales of technology and
software, while we recognized deferred tax assets of RMB44.7 million in the first
quarter of 2008.

Profit for the period. As a result of the factors discussed above, profit for the period
increased by 20.3% to RMB652.2 million for the second quarter of 2008 from
RMBS542.0 million for the first quarter of 2008. Profit margin improved to 40.8% for
the second quarter of 2008 compared to 37.8% for the first quarter of 2008.

Profit antributable to equity holders of the Company. Profit attributable to equity
holders of the Company increased by 20.5% to RMB644.0 million for the second
quarter of 2008 from RMB534.4 million for the first quarter of 2008,
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Second Quarter of 2008 Compared to Second Quarter of 2007

The following table sets forth the comparative figures for the second quarter of 2008

and the second quarter of 2007:

Revenues
Cost of revenues

Gross profit

Other gains, net

Selling and marketing expenses
General and administrative expenses

Operating profit
Finance costs
Share of losses of associates

Profit before income tax
Income tax expense

Profit for the period

Attributable to:
Equity holders of the Company
Minority interest

— 79

Unaudited
Three months ended

30 June 30 June
2008 2007
(RMB in thousands)
1,599,778 868,016
(453,069)  (266,041)
1,146,709 601,975
25,855 23,315
(100,212) (70,870)
(307,059) (192,017)
765,293 362,403
(40,918) (16,690)
(1,558) -
722,817 345,713
(70,618) (11,227)
652,199 334,486
643,979 334,486
8,220 -




Revenues. Revenues increased by 84.3% to RMB1,599.8 million for the second
quarter of 2008 from RMBE868.0 million for the second quarter of 2007. The
following table sets forth our revenues by line of business for the second quarter of
2008 and the second quarter of 2007:

Three months ended
30 June 2008 30 June 2007
% of total % of total

Amount revenues Amount revenues
{RMB in thousands, except percentages)

Internet value-added services 1,037,042 64.8% 546,235 62.9%
Mobile and telecommunications

value-added services 338,311 21.2% 206,036 23.8%
Online advertising 222,790 13.9% 114,599 13.2%
Others 1,635 0.1% 1,146 0.1%
Total revenues 1,599,778 100.0% 868,016 100.0%

Revenues from our Internet value-added services increased by 89.9% to RMB1,037.0
million for the second quarter of 2008 from RMB546.2 million for the second quarter
of 2007. The increase reflected growth in revenues from online gaming, online
identity and community services such as Qzone, and our QQ Membership business.
We continued to grow our online gaming services, such as our QQ Games portal, and
build on the success of relatively new products, such as QQ Sanguo and the
free-to-play, itemized-charge version of Q) Fantasy. We also introduced new games
such as QQ Speed, DNF and QQ Dancer. In addition, in November 2007, we
exercised our pre-negotiated right to acquire a majority stake in an investee company
that co-launched QQ Huaxia with us and began to recognize 100% of the revenues
from QQ Huaxia as well as other revenues attributable to the investee company in our
consolidated financial results. As QQ Membership continued to offer enhanced
value-added service and privileged access across various platforms, user loyalty and
stickiness increased. Traffic and active users of Qzone also increased as a result of
our offering of enhanced functionalities and improved user experience.

Revenues from our mobile and telecommunications value-added services increased
by 64.2% to RMB338.3 million for the second quarter of 2008 from RMB206.0
million for the second quarter of 2007. This increase mainly reflected an increase in
revenues from bundled SMS services as we enhanced the functionalities of our
products and services. The tncrease also reflected an increase in revenues from our
WAP service due to improvements to the user experience and increased promotion.




The increase also reflected increases in revenues from our mobile gaming service due
to enhanced mobile game contents, and from our mobile IVR service dug to increased
promotion,

Revenues from online advertising increased by 94.4% to RMB222.8 million for the
second quarter of 2008 from RMB114.6 million for the second quarter of 2007, The
increase mainly reflected the growth in reach and traffic on our primary advertising
platforms, QQ IM, QQ.com and QQ Games portal, our increased brand awareness as
a result of advertising activities associated with our QQ.com branding, and our
growing customer base. In addition, the growth of advertising revenues relating to
our search functions and other value-added advertising, such as in-game advertising,
also contributed to the increase in revenues.

Cost of revenues. Cost of revenues increased by 70.3% to RMB453.1 million for the
second quarter of 2008 from RMB266.0 million for the second quarter of 2007. As
a percentage of revenues, cost of revenues decreased to 28.3% in the second quarter
of 2008 from 30.6% in the second quarter of 2007. The following table sets forth our
cost of revenues by line of business for the second quarter of 2008 and the second
quarter of 2007:

Three months ended

30 June 2008 30 June 2007
% of % of
segment segment

Amount revenues Amount revenues
(RMB in thousands, except percentages)

Internet value-added services 269,244 26.0% 145,755 26.7%
Mobile and telecommunications

value-added services 117,761 34.8% 76,270 37.0%
Online advertising 53,656 24.1% 35,770 31.2%
Others 12,408 758.9% 8,246 719.5%
Total cost of revenues 453,069 266,041

Cost of revenues for our Internet value-added services increased by 84.7% to
RMB269.2 million for the second quarter of 2008 from RMB145.8 million for the
second quarter of 2007. The increase mainly reflected higher expenses associated
with our bandwidth and server capacity, increased telecommunications operators’
revenue share, and higher staff costs, as a result of the increase in our overall
business volume and the particular growth of our bandwidth and storage intensive
services, such as Qzone and online games. In addition, increased sharing and




subscription costs also contributed to the increase in cost of revenues for our Internet
value-added services. The increase also refiected salary increases that we
implemented in 2007 and 2008 to account for the effects of inflation in China and
ensure the recruitment and retention of talents for our business.

Cost of revenues for our mobile and telecommunications value-added services
increased by 54.4% to RMBI117.8 million for the second quarter of 2008 from
RMB76.3 million for the second quarter of 2007. The increase was mainly due to
increased amounts of telecommunications operators’ revenue share as our business
volume grew. The increase also reflected salary increases in 2007 and 2008,

Cost of revenues for our online advertising increased by 50.0% to RMBS33.7 million
for the second quarter of 2008 from RMB35.8 million for the second quarter of 2007.
The increase mainly reflected increased sales commissions paid to agencies as the
volume of our advertising contracts increased. In addition, we continued to increase
the number of our online advertising staff due to increased business volume and as
a result, incurred higher staff costs. We also implemented salary increases in 2007
and 2008, which contributed to the increase tn staff costs.

Other gains, net. We recorded other gains of RMB25.9 million for the second quarter
of 2008 compared to RMB23.3 million for the second quarter of 2007. The increase
mainly reflected an increase in government subsidies received. The increase in other
gains was partially offset by a contribution of RMB?20.0 million in the second quarter
of 2008 to the Tencent Charity Fund, which donated RMB20.0 million to the relief
of the Sichuan carthquake during the second guarter.

Selling and marketing expenses. Selling and marketing expenses increased by 41.4%
to RMB100.2 million for the second quarter of 2008 from RMB70.9 million for the
second quarter of 2007. The increase principally reflected an increase in staff costs,
as well as increases in promotion and advertising expenses and outsourcing expenses,
as we expanded our business volume. Salary increases in 2007 and 2008 also
contributed to the increase in selling and marketing expenses. As a percentage of
revenues, selling and marketing expenses decreased to 6.3% in the second quarter of
2008 from 8.2% in the second quarter of 2007.

General and administrative expenses. General and administrative expenses increased
by 59.9% to RMB307.1 million for the second quarter of 2008 from RMB192.0
million for the second quarter of 2007. The increase primarily reflected the increase
in research and development costs as a result of an increase in the number of research
and development staff and technical personnel to support our growing business
platform. The increase also reflected salary increases that we implemented for our




employees in 2007 and 2008. In addition, staff costs increased as a result of a higher
number of staff employed to support our business expansion. As a percentage of
revenues, general and administrative expenses decreased te 19.2% in the second
quarter of 2008 from 22.1% in the second quarter of 2007.

Finance cosis. We recorded finance costs of RMB40.9 million for the second quarter
of 2008 compared to RMB16.7 million for the second quarter of 2007. The increase
in finance costs recorded was due to significant foreign exchange losses attributable
to our US dollar-denominated cash and investments in connection with the
appreciation of Renminbi. A significant amount of our cash and investments is
subject to the same risk because we hold a large amount of US dollar-denominated
instruments. If the Renminbi continues to appreciate against the US dollar as it has
in recent periods, we expect to report additional exchange losses in future periods.

Income tax expense. Income tax expense increased by 529.0% to RMB70.6 million
for the second quarter of 2008 from RMB11.2 million for the second quarter of 2007.
The increase mainly reflected the increase in our profit before tax and a higher
income tax rate as a result of the new enterprise income tax law that became effective
as of | January 2008. The increase was partially offset by an increase in the amount
of deferred tax assets we recorded in the second quarter of 2008. We recorded
deferred tax assets of RMBS53.7 million in the second quarter of 2008 relating to
intra-group sales of technology and software, while we recognized deferred tax assets
of RMB28.2 million in the second quarter of 2007,

Profit for the period. Profit for the period increased by 95.0% to RMBG652.2 million
for the second quarter of 2008 from RMB334.5 million for the second quarter of
2007. Profit margin was 40.8% for the second quarter of 2008 compared to 38.5% for
the second quarter of 2007.

Profit attributable to equity holders of the Company. Profit attributable to equity
holders of the Company increased by 92.5% to RMB644.0 million for the second
quarter of 2008 from RMB334.5 million for the second quarter of 2007.




LIQUIDITY AND FINANCIAL RESOURCES

As of 30 June 2008 and 31 March 2008, we had the following major financial
resources in the form of cash and investments:

Unaudited

30 June 31 March

2008 2008

(RMB in thousands)

Cash and cash equivalents 2,263,418 2,360,257
Term deposits with initial term of over three months 1,127,551 903,197
Financial assets held for trading 409,443 464,787
Held-to-maturity investments 68,591 70,190
Total 3,869,003 3,798,431

Nore: The above table excludes RMB300.0 million of restricted deposits pledged as part of a
US340.0 million short-term bank borrowing arrangement, as such deposits are scheduled to
offset the borrowed amounts at the maturity of the loan.

As at 30 June 2008, RMB1,335.7 million of our financial assets were held in deposits
and investments denominated in non-Renminbi currencies. Since there are no
cost-effective hedges against the appreciation of Renminbi and no effective manner
to generally convert a significant amount of non-Renminbi currencies into Renminbi,
which is not a freely exchangeable currency, there is a risk that we may experience
a loss as a result of any foreign currency exchange rate fluctuations in connection
with our deposits and investments.

We had no other interest-bearing borrowings as of 30 June 2008.
BUSINESS OUTLOOK

In the second quarter of 2008, we achieved solid financial results leveraging on our
diversified business portfolio. While our Internet value-added services experienced
weaker seasonality compared to the first quarter, our online gaming revenues
increased due 1o release of expansion packs for our MMOGs, increase in
monetization of QQ Games and introduction of new games. In addition, our mobile
and telecommunications business increased as we benefited from our status as a
Category A service provider and as we increased promotions of our mobile and
telecommunications services. Our online advertising revenue also benefited from
more favorable seasonality compared to the first quarter, We expect the third quarter
will present strong seasonality for our Internet value-added services, although partly
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offset by the negative impact of the Olympic Games as it diverts users’ attention from
the consumption of online services. On the other hand, we are getting more cautious
on online advertising growth in the second half due to possible slower economic
growth in China post Olympics.

In our core IM platform, our user base has continued to grow as the Internet market
in China expanded. According to CNNIC, China has become the largest Internet
market in terms of vsers by the end of June with 253 million users. We continue to
see positive usage trend in our IM service during the summer season.

Our QQ.com portal platform played an important role in the reporting and relief of
the earthquake in Sichuan which happened in the second quarter. During the tragic
event, our entire company was mobilized to provide the most comprehensive and
up-to-date coverage to our users, to assist people in the affected region to
communicate with their relatives and friends, and to orchestrate the largest ever
online donation in China which raised more than RMB23 million from more than
300,000 users. Our portal served as the user interaction hub for all our initiatives and
reinforced its leading position not only as the largest portal in China by traffic, but
also as an influential and socially responsible online media. During the third quarter,
China will host the Olympic Games in Beijing. Our portal will once again play a
central role in the coverage of this historical event with an aim to generate significant
traffic growth as well as enhancement of its recognition by consumers and
advertisers. While there will be additional content and marketing costs associated
with the Olympic Games, we believe they are worthy investments for the long-term.

In our non-game Internet value-added services, Qzone continued its traffic growth as
a result of our focus on enhancing its basic functionalities and social networking
infrastructure. QQ Membership registered stronger user stickiness despite being
affected by negative seasonality. The transition of business model from item sale to
monthly subscription for QQ Show continued to be a work-in-progress with more
features offered within the subscription package. The longer term product and
platform overhaul for QQ Pet was also underway. In contrast to the weak seasonality
in the second quarter, we expect the third quarter will present stronger seasonality for
Internet value-added services although the magnitude of such effect may be muted by
the Olympic Games.

In our online game business, our QQ Games platform benefited from increased level
of monetization despite experiencing weaker seasonality on usage. In MMOG, we
launched an expansion pack for our free-to-play QQ Fantasy which increased the
number of levels from 60 to 80. The expansion pack contributed to revenue increase
during the quarter. Our major licensed MMOG title, DNF, was launched in mid-June.
The initial response was encouraging with its PCU exceeded 500,000 by the end of




July. In advanced casual games, revenue was mainly driven by increased
monetization of QQ Speed which was launched during the first quarter, and the
launch of new games QQ Dancer and Cross Fire during the second quarter. Cross
Fire, a first person shooting game, was particularty well received by our users and
has achieved a PCU of more than 400,000 by the end of July. We believe the licensed
games launched during the second quarter will contribute to incremental revenue in
the third quarter, although these licensed games will carry lower margins as we have
to pay licensing fees to and share revenue with the game developers.

Our mobile and telecommunications business registered strong growth in the quarter
as our Category A status in SMS, WAP and IVR allowed us to engage in more active
promotions of our mobile and telecommunications value-added services. During the
second quarter, Chinese government announced the restructuring plan for the telecom
industry. While we expect the long-term impact of the plan will be positive, we
believe the restructuring may create uncertainties over the policies of operators in the
short to mid term. Amid these uncertainties, we will continue to improve our products
and services to increase user stickiness and position us for longer term growth.

In our online advertising business, our revenue increased as we emerged from
the seasonally weak first quarter and as we benefited from advertising campaigns
in anticipation of the Olympic Games. During the second quarter, we continued
to promote Tencent MIND (Measurability, Interactivity, Navigation and
Differentiation}, as a framework for advertisers to increase the effectiveness of their
online advertising campaigns. As we look into the second half of the year, we are
getting more cautious on the short-term outlook of the Internet advertising market
given the economy in China is slowing down and its effect may become more obvious
after the Olympic Games. On the other hand, we are confident of the long-term
growth potential of our advertising business, and will continue to invest in our sales
organization, technology platform, branding and relationship with advertisers to
improve our competitiveness.

Employee and Remuneration Policies

As at 30 June 2008, the Group had 5,168 employees (30 June 2007; 3,296), most of
whom are based in the Company’s head office in Shenzhen, the PRC. The number of
employees employed by the Group varies from time to time depending on needs and
they are remunerated based on industry practice.

The remuneration policy and package of the Group’s employees are periodically
reviewed. Apart from pension funds and in-house training programmes, discretionary
bonuses, share options and share awards may be granted to employees according to
the assessment of individual performance.
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The total remuneration cost (including capitalized remuneration cost) incurred by the
Group for the six months ended 30 June 2008 was RMBS593.6 million (for the six
months ended 30 June 2007: RMB321.3 million).

Purchase, Sale or Redemption of the Company’s Listed Securities

During the six months ended 30 June 2008, the Company has repurchased a total of
2,772,600 shares on the Stock Exchange, details of which are as follows:

Price Per Share

Month of purchase during  Number of Aggregate
the six months ended 30 shares Highest Lowest consideration
June 2008 purchased price paid price paid paid

HKD HKD HKD

{in million)

March 1,500,000 39.90 35.95 58.33
April 1,272,600 45,50 44.60 57.19
Total 2,772,600 115.52

Save as disclosed above, neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the Company’s shares during the period.

Audit Committee

The Audit Committee, which comprises two independent non-executive directors and
one non-executive director of the Company, has reviewed the accounting principles
and practices adopted by the Company and discussed auditing, internal control and
financial reporting matters. The Audit Committee, together with the Auditors, has
reviewed the Group’s unaudited Interim Financial Information for the three and six
months ended 30 June 2008.

Compliance with the Code on Corporate Governance Practices

Save as disclosed in the 2007 annual report of the Company which was the position
as at 31 December 2007, none of the directors of the Company is aware of any
information which would reasonably indicate that the Company has not, for any part
of the six months ended 30 June 2008, complied with the code provisions of the Code
on Corporate Governance Practices as set out in Appendix 14 to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules™).
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As to the deviation from code provisions A.2.1 and A.4.2 of Appendix 14 to the
Listing Rules, the Board will continue to review the current structure from time to
time and shall make necessary changes when appropriate and inform the shareholders
accordingly.

Appreciation

Taking this opportunity, I would like to thank all of our staff for their valuable
contribution, commitment and hard work. [ would also like to thank all our
shareholders and investors for their support and confidence in our Group.

By Order of the Board
Ma Huateng
Chairman

Hong Kong, 13 August 2008
As at the date of this announcement, the directors of the Company are:

Executive Directors:
Ma Huateng, Lau Chi Ping Martin and Zhang Zhidong;

Non-Executive Directors:
Antonie Andries Roux and Charles St Leger Searle; and

Independent Non-Executive Directors:
Li Dong Sheng, lain Ferguson Bruce and lan Charles Stone,

This announcement contains forward-looking statements relating to the business outlook, forecast
business plans and growih strategies of the Group. These forward-looking statements are based on
information currently available to the Group and are stated herein on the basis of the outlook at the
time of this announcement. They are based on certain expectations, assumptions and premises, some
of which are subjective or beyond our control. These forward-looking statements may prove 1o be
incorrect and may not be realized in future. Underlying these forward-looking statements are a large
number of risks and uncertainties. Further information regarding these risks and uncertainties is

included in our other public disclosure documents.
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Interim Report

The Board of Directors (the “Board”) of Tencent Holdings Limited (the “Company”)
is pleased to announce the unaudited consolidated results of the Company
and its subsidiaries (collectively, the "Group”) for the three and six months
ended 30 June 2008. These interim results have been reviewed by
PricewaterhouseCoopers, the auditors of the Company (the “Auditors”), in
accordance with International Standard on Review Engagements 2410 "Review
of interim financial information performed by the independent auditor of the
entity” issued by the International Auditing and Assurance Standards Board,
and by the Audit Committee of the Company.

Condensed Consolidated Balance Sheet

As at 30 June 2008

Unaudited Audited
30 June 31 December
2008 2007
Note RMB'000 RMB'000
ASSETS
Non-current assets
Fixed assets 7 1,010,180 839,256
Construction in progress 7 200,452 112,232
Investment property 7 65,698 66,414
Leasehold land and land use rights 7 36,421 36,796
Intangible assets 7 452,008 451,554
Investment in a jointly controlled entity 2,500 179
Investment in associaies 8 332,416 -
Deferred income tax assets 21 352,133 287,652
Held-to-maturity investments 9 - 73,046
Available-for-sale financial assets 10 66,455 63,605
Other long-term assets 11 92,648 219,138
Prepayments, deposits and
other receivables 13 201,167 -
2,812,078 2,149,872
Current assets
Inventories 1,261 1,701
Accounts receivable 12 899,007 535,528
Prepayments, deposits and
other receivables 13 279,366 130,406
Financial assets held for trading 14 409,443 266,495
Held-to-maturity investments 9 68,591 -
Derivative financial instruments 44,133 47,759
Term deposiis with initial
term of over three months 1,127,551 604,486
Restricted cash 300,000 300,000
Cash and cash equivalents 2,263,418 2,948,757
5,392,770 4,835,132
Total assets 8,204,848 6,985,004
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Condensed Consolidated Balance Sheet (Continued)
As at 30 June 2008

Unaudited Audited
30 June 31 December
2008 2007
Note RMB'000 RMB'Q00
EQUITY
Equity attributable to the
Company's equity holders
Share capital 15 195 194
Share premium 15 1,402,286 1,455,854
Shares held for share
award scheme 15 (10,218) -
Share-based compensation reserve 15 287,971 220,230
Other reserves 93,712 93,712
Retained earnings 4,334,377 3,413,823
6,108,323 5,183,813
Minority interests in equity 107,656 91,630
Total equity 6,215,979 5,275,443
LIABILITIES
Non-current liabilities
Deferred income tax liabilities 21 50,864 59,944
Current liabilities
Accounts payable 17 255,446 117,062
Other payables and accruals 18 603,737 669,194
Short-term bank borrowing 19 292,184 292,184
Derivative financial instruments 26,434 30,060
Current income tax liabilities 170,833 71,133
Other tax liabilities 179,924 134,746
Deferred revenue 20 409,447 335,238
1,938,005 1,649,617
Total liabilities 1,988,869 1,709,561
Total equity and liabilities 8,204,848 6,985,004
Net current assets 3,454,765 3,185,515
Total assets less current liabilities 6,266,843 5,335,387

On behalf of the board of directors of the Company

Ma Huateng Zhang Zhidong
Director Director

The accompanying notes on pages 6 to 48 form an integral part of the Interim
Financial Information.




Condensed Consolidated Income Statement
For the three and six menths ended 30 June 2008

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007
Note RMB'00O RMB'00C RMB'000 RMEB'000
Revenues
Internet value-added services 1,037,042 546,235 2,035,775 1,048,022
Mobile and telecommunications
value-added services 338,311 206,036 626,602 402,580
Online advertising 222,790 114599 367,370 188,667
Qthers 1,635 1,146 2,942 1,808
1,599,778 868,016 3,032,689 1,641,077
Cost of revenues 23 (453,069) (266,041) (B41,534) (503,560}
Gross profit 1,146,709 601,975 2,191,155 1,137,517
Other gains, net 22 25,855 23,315 73,303 57,328

Selling and marketing expenses 23 (100,212}  (70,870) (186,146} (141,080}
General and

administrative expenses 23 {307,059) (192,017) (575,701} (363,994}
Operating profit 765,293 362,403 1,502,611 689,771
Finance costs 24 (40,918) (16,690} (135,384) (29,195}
Share of losses of associates {1,558) - (1,558) -
Profit before income tax 722,817 345713 1,365,669 660,576
Income tax expense 25 (70,618)  (11,227) (171,458) (35921}
Profit tor the period 652,199 334,480 1,194,211 624,655
Attributable to:

Equity holders of the Company 643,979 334486 1,178,357 624,655
Minority interests 8,220 - 15,854 -

652,199 334,486 1,194.211 624,655

Earnings per share for profit
attributable to equity
holders of the Company
during the period
{expressed in RMB per share)
- basic 26 0.358 0.188 0.657 0.352

- diluted 26 0.349 0.183 0.639 0.341

The accompanying notes on pages 6 to 48 form an integral part of the Interim
Financia!l Information.
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Condensed Consolidated Statement of Changes in Shareholders’ Equity
For the six months ended 30 June 2008

Unaudited
Attributable t equity holders of the Company
Shares held
for share Share-based
Shae  Share  awardcompensition Cther  Retained Minority Tolal

capital  premium  scheme  reserve  reserves  eamings Total interssts  equily
RMB'000 RMB'000 RMB'000 RMB'O00 RME'DOO0 RMB'O0C RM8'0C0 RME'000 RMB'000

Balance & 1 January 2008 194 1,455,854 - 220,230 93,712 3413823 5183813 91,630 5,275,443
Profit for the period - - - - - 1,178,357 1178357 15854 1,194.211
Employee share
option schemes:
- value of
emplovee services - - - B71741 - - 61741 - 6174l
- proceads from
shares issued 1 51,588 - - - - 51559 - 51559
Repurchase and
cancellation of shares - (105,126) - - - - (105,126} - (105,126)
Shares purchased for
share award scheme - - (10,28) - - - [10,218) - (10,218}
Dividend relating to 2007
(Note 27} - - - - - {257,803} (257,803} - (257,803}
Other movements - - - - - - - 172 172

Balance at 30 June 2008 195 1,402,286 (10,218) 287,971 93712 4,334 377 6,108,323 107,656 6,215,979

Balance &t 1 January 2007 192 1,459,020 - 118078 80925 2,055,541 3,717,756 - 3717756
Profit for the period - - - - - 626,655 628,655 - 624855
Employee share
option schemes:
- value of employee

Sepvices - - - 40814 - - 40814 - 40814
- proceeds from

shares issued 2 50886 - - - - 5088 - 50888
Prafit appropeiations
to statutory reserves - - - - A4 [(hh44) - - -
Dividend relating to 2006
{Note 27) - - - - - 210,211} 210211} - {10,211)
Balance at 30 June 2007 194 1,509,506 - 158892 86469 2468441 4,223,902 - 4,223 902

The accompanying notes on pages 6 to 48 form an integral part of the Interim
Financial Information.



Condensed Consolidated Cash Flow Statement
For the six months ended 30 June 2008

Unaudited
Six months ended 30 June
2008 2007
RMB'000 RMB'000
Net cash flows from operating activities 1,045,053 507,239
Net cash flows used in
investing activities (1,333,843) (340,014)
Net cash flows used in
financing activities (321,588) (159,323)
Net (decrease) / increase in cash and
cash equivalents (610,378) 7,902
Cash and cash equivalents at
beginning of period 2,948,757 1,844,320
Exchange losses on cash
and cash equivalents (74,961) (12,447)
Cash and cash equivalents
at end of period 2,263,418 1,839,775
Analysis of balances of cash
and cash equivalents:
Bank balances and cash 1,331,143 978,389
Short-term highly liquid investments
with initial term of three
months or less 932,275 861,386
2,263,418 1,839,775

The accompanying notes on pages 6 to 48 form an integral part of the Interim

Financial Information.
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Notes to the Interim Financial Information

1 General information

The Company is incorporated in the Cayman Islands. The shares of the
Company have been listed on the Main Board of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) since 16 June 2004.

The Company is an investment helding company. The Group is principally
engaged in the provision of Internet and mobiile value-added services and
online advertising services to users in the People’s Republic of China {the
“PRC").

Basis of preparation and presentation

The condensed consclidated balance sheet as at 30 June 2008 and the
related condensed consolidated income statement for the three and six
months ended 30 June 2008, and condensed consolidated statements of
changes in shareholders’ equity and cash flow for the six months ended 30
June 2008 (collectively defined as the “Interim Financial Information”} of
the Group are prepared in accerdance with International Accounting Standard
("IAS") 34, "Interim Financial Reporting” issued by the International Accounting
Standards Board.

Significant accounting policies

The Interim Financial Information should be read in conjunction with the
annuat consolidated financial statements of the Group for the year ended
31 December 2007 (the 2007 Financial Statements”) as set out in the
2007 annual report of the Company dated 19 March 2008.

The accounting peolicies and method of computation used in the preparation
of the Interim Financial Information are consistent with those used in the
2007 Financial Statements, which have been prepared in accordance with
international Financial Reporting Standards (“IFRS") under the historical
cost convention, as modified by the revaluation of available-for-sale financial
assets, financial assets held for trading and derivative financial instruments.




Notes to the Interim Financial Information (Continued)

3 Significant accounting policies (Continued)

{a) Assessment and adoption of new interpretations

The following new interpretations to existing standards have been published
and are mandatory for the financial year ending 31 December 2008.

IFRIC 11 IFRS 2 - Group and Treasury Share Transactions

IFRIC 12 Service Concession Arrangements

IFRIC 14 IAS 19 - The Limit on a Defined Benefit Asset,
Minimum Funding Requirements and their
Interaction

Management has assessed the relevance of these new interpretations
with respect to the Group's operations and their impact on the Group’s
accounting policies. In summary:

1) IFRIC 11 — provides guidance on whether share-based transactions
involving treasury shares or invelving group entities (for example,
options over a parent's shares) should be accounted for as equity-
settled or cash-settted share-based payment transactions in the stand-
alone accounts of the parent and group companies. The Group has
applied this interpretation from 1 January 2008 and management
considers that this interpretation does not have a significant impact
on the Group's financial statements;

2) IFRIC 12 - applies to contractual arrangements whereby a private
sector operator participates in the development, financing, operation
and maintenance of infrastructure for public sector services. I[FRIC
12 is not relevant to the Group's operations because none of the
Group's companies provide public sector services;

3) IFRIC 14 - provides guidance on assessing the limit in [AS 19 on
the amount of the surplus that can be recognised as an asset. It
also explains how the pension asset or liability may be affected by
a statutory or contractual minimum funding requirement. The Group
has applied this interpretation from 1 January 2008 and management
considers that this interpretation does not have a significant impact
on the Group's financial statements.

papw sbutpjol Juaaua)

B00Z 11002y W)




[ ]

Notes to the Interim Financial Information (Continued)

3 Significant accounting policies (Continued)

(b} Standards, interpretations and amendments to published standards
which are not yet effective

The following new standards, interpretations and amendments to the
existing standards have been published and are mandatory for the Group’s
accounting periods beginning on or after 1 July 2008 or later periods:

! IAS 1 (Revised) Presentation of Financial Statements

IAS 23 (Amendment) Borrowing Costs

! IAS 27 (Revised) Consolidated and Separate Financial Statements
IAS 32 and IAS 1 Puttable Financial Instruments and Obligations
{Amendments) Arising on Liquidation
‘ T IFRS 2 {Amendment} Share-based Payment Vesting Conditions and
i "-"E- Cancellations
] IFRS 3 (Revised) Business Combination
8 .
£ IFRS 8 Operating Segments
©
g IFRIC 13 Customer Loyalty Programmes
E ' IFRIC 15 Agreement for the Construction of Real Estate
(3]
5 IFRIC 16 Hedges of a Net Investment in a Foreign Operation
™
- The Group has not yet early adopted any of the above standards,
, interpretations and amendments. Management is in the process of making
s assessment on their impacts and is not yet in a position to state what
! impact they would have on the Group's results of operations and financial
[ I position.
\ ]
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Notes to the Interim Financial Information (Continued)

3 Significant accounting policies (Continued)

(c) Adoption of other new accounting policy

During the six months ended 30 June 2008, the Group adopted the
following new accounting policy:

Associates

Associates are all entities over which the Group has significant influence
but not control, generally accompanying a shareholding of between 20%
and 50% of the voting rights. Investments in associates are accounted
for using the equity method of accounting and are initially recognised
at cost. The Group's investment in associates includes goodwill (net of
any accumulated impairment loss) identified on acqguisition.

The Group’s share of its associates’ post-acquisition profits or losses is
recognised in the income statement, and its share of post-acquisition
movements in reserves is recognised in reserves. The cumulative post-
acquisition movements are adjusted against the carrying amount of the
investment. When the Group's share of losses in an associate equals or
exceeds its interest in the associate, including any other unsecured
receivables, the Group does not recognise further losses, unless it has
incurred obligations or made payments on behalf of the associate,

Unrealised gains on transactions between the Group and its associates
are eliminated to the extent of the Group's interest in the associates.
Unrealised losses are also eliminated unless the transaction provides
evidence of an impairment of the asset transferred. Accounting policy
of associates has been changed where necessary to ensure consistency
with the policies adopted by the Group.
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Tencent Holdings Limited

Notes to the Interim Financial Information (Continved)

4 Financial risk management

4.1Financial risk factors

The Group's overall risk management strategy seeks to minimise the
potential adverse effects on the financial performance of the Group.
Risk management is carried out by the senior management of the Group,
which included the executive directors of the Group.

Foreign exchange risk

The Group mainly operates in the PRC with most of the transactions
settled in RMB. The conversion of RMB dencominated balances into
foreign currencies is subject to the rates and regulations of fareign
exchange control promulgated by the PRC government.

The Group's non-RMB maonetary assets as at 30 June 2008 are listed

below.
Unaudited Audited
Currency 30 June 31 December
Monetary assets denomination 2008 2007
RMB'000 RMB'000

Non-current assets
— Held-to-maturity
investments uso - 73,0486
Current assets
— Held-to-maturity

investments usD 68,591 -
- Financial assets
held for trading uso 409,443 266,495

- Term deposits with

initial term of over

three months UusD - 225
- Term deposits with

initial term of over

three months HKD - 300
- Cash and cash

equivalents UsD 735,353 1,764,204
— Cash and cash

equivalents HKD 122,336 224,678

Interim Report 2008



Notes to the Interim Financial Information (Continued)

4 Financial risk management (Continued)

4.1 Financial risk factors (Continued)

The Group may experience a loss as a result of any foreign currency
exchange rate fluctuations in connection with its deposits and investments.
The Group did net purchase any forward contracts to hedge the foreign
exchange risk.

During the three and six menths ended 30 June 2008, the Group suffered
exchange losses of approximately RMB40,918,000 and RMB135,384,000
(during the three and six months ended 30 June 2007: RMB16,160,000
and RMB28,136,000) respectively mainly in translation of HKD and
USD denominated monetary assets and financial assets at fair value
through profit and loss into RMB, as a result of appreciation in value of
RMB against the two currencies. The losses were recorded as finance
costs in the condensed consolidated income statement for the three
and six months ended 30 June 2008.

As at 30 June 2008, if USD/HKD had strengthened/weakened by 5%
against RMB with all other variables held constant, the profit for the
three and six months ended 30 June 2008 would have been increased/
decreased by approximately RMB66,786,000, mainly as a result of
foreign exchange gains/losses arising from translation of USD/HKD
denominated monetary assets, financial assets at fair value through
profit and loss.

4.2 Capital risk management

The Group's objectives when managing capital are to safeguard the
Group's ability to continue as a going concern in order to provide returns
for shareholders and benefits for other stakeholders and to maintain an
optimal capital structure to enhance shareholder value in the long term.

In order to maintain or adjust the capital structure, the Group may
adjust the amount of dividends paid to shareholders, return capital to
shareholders, issue new shares or redeem the Company's shares.

The Group menitors capital by regularly reviewing the gearing ratio.
The gearing ratio is calculated as total liabilities divided by total assets,
as shown in the consolidated balance sheet.
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Notes to the Interim Financial Infermation (Continued)

4 Financial risk management (Continued)

4.2 Capital risk management (Continued)
The gearing ratios as at 30 June 2008 and 31 December 2007 were as

follows:
Unaudited Audited
30 June 31 December
2008 2007
RMB'000 RMB'000
Total liabilities 1,988,869 1,709,561
Total assets 8,204,848 6,985,004
Gearing ratio 24% 24%

5 Critical accounting estimates and judgments

Estimates and judgements are continually evaluated and are based on historical
experience and other factors, including expectations of future events that
are believed to be reasonable under the circumstances.

The Group makes estimates and assumptions cancerning the future. The
resulting accounting estimates will, by definition, seldom be equal to the
related actual results. The estimates and assumptions that have a significant
risk of causing a material adjustment to the carrying amounts of assets
and liabilities within the next accounting period are discussed below.

(a) Recognition of Internet value-added services and mobile and
telecommunications value-added services

As mentioned in the 2007 Financial Statements, certain of these services
are delivered to the Group's custemers through the platforms of various
subsidiaries of China Mobile Communications Corporation ("China Mobile")
and China United Telecommunications Corporation {(“China Unicom™),
two mobile phone operators in the PRC. China Mgobile and China Unicom
coltect the related service fees (the “Internet and Mobile Services Fees”}
on behalf of the Group and then remit them to the Group after deducting
commission fee and other charges. As for the {nternet and Mobile Service
Fees not yet confirmed/advised by the operators at the time of reporting
the financial results of the Group, management of the Group estimates
the amounts receivable based on historical revenue data and the recent
trend of customer payment delinquencies.



Notes to the Interim Financial Infoermation (Continued)

5 Critical accounting estimates and judgments (Continued}

(a) Recognition of Internet value-added services and mobile and

telecommunications value-added services (Continued)

As at 30 June 2008, the balance of accounts receivable due from China
Mobile and China Unicom, which had not been confirmed, was estimated
to be RMB228,871,000 {31 December 2007: RMB148,838,000).

Were the actual cutcome to differ by 10% from management's estimates,
the Group would need to:

— reduce the revenue and accounts receivable by RMB22 887,000 if
unfavorable;

— increase the revenue and accounts receivable by RMB22,887,000
if favorable.

{b) Recognition of share-based compensation expenses

The Company has granted share options te its employees. The directors
have used the Black-Scholes valuation model (the “BS Model”) to determine
the total fair value of the options granted, which is te be expensed cver
the vesting period. Significant judgement on parameters, such as risk
free rate, dividend yield and expected volatility, is required to be made
by the directors in applying the BS Model.

The fair value of options granted during the six months ended 30 June
2008 determined using the BS Model was approximately HKD114,397,000
(during the six months ended 30 June 2007: HKD169,755,300),

In addition, the Group has to estimate the expected yearly percentage
of grantees that will stay within the Group at the end of the opticn
vesting period (“expected retention rate of grantees”) in order to determine
the amount of share-based compensation expenses charged to the income
statement. As at 30 June 2008, the expected retention rate of grantees
was assessed to be 87% (31 December 2007: 87%).

If the expected retention rate of grantees had been increased/decreased
by 10%, the amount of share-based compensation expenses would be
increased/decreased by RMB17,564,000.
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Notes to the Interim Financial Information (Continued)

5

Critical accounting estimates and judgments (Continued)

{c) Recognition of deferred tax assets

Certain intragroup software and technology were sold within the Group.
The self-developed software and technology purchased by two subsidiary
companies, Shenzhen Tencent Computer Systems Company Limited
(“Tencent Computer”) and Shenzhen Shiji Kaixuan Technology Company
Limited (“Shiji Kaixuan"), fram other group companies were initially
recorded at the purchase prices as costs and then amortised over their
contracted useful lives (the “Amortisation”) in their lacal statutory financial
statements, while these transactions were eliminated at the group level.

The Amortisation has been treated as a deductible expense in ascertaining
the assessable profits of Tencent Computer and Shiji Kaixuan for tax
reporting purposes while the costs of purchase of these assets were
eliminated upon preparation of the consclidated financial statements
of the Group. As a result, deferred tax assets have been reccgnised,
based on temporary differences arising from the accounting base (at
the group level, which is zero) and the tax base of the software and
technology involved in these intragroup transactions, at the respective
enacted enterprise income tax rates of Tencent Computer and Shiji
Kaixuan.

The deferred income tax assets shall be measured at the tax rates that
are expected to apply to the period when the asset is realised, and
accordingly, management determined the related deferred tax assets
based on the new income tax rates applicable to Tencent Computer and
Shiji Kaixuan as described in Note 25(a).

As at 30 June 2008, the deferred tax assets so recognised in connection
with these transactions were approximately RMB352,133,000 (31 December
2007: RMB287,652,000) (Note 21}, which are expected to be recovered
by the tax profits to be generated by Tencent Computer and Shiji Kaixuan
in future.




Notes to the Interim Financial Information (Continued)

5 Critical accounting estimates and judgments (Continued)

{d) Related parties transactions with MIH India Global Internet Limited and

MIH India Holdings Limited

On 17 June 2008, the Company entered into (i) a licence agreement
{the "Licence Agreement”} with MIH India Global Internet Limited {(“MiH
India Global Internet”); and (ii} an option agreement (the “Option Agreement™)
with MIH India Heldings Limited (*MIH india Holdings") and MIH India
Global Internet. MIH India Holdings and MIH India Global Internet are
wholly owned subsidiaries of Naspers Limited, the holding company of
MIH China (BVI} Limited (“MIH China”). As M{H China is a substantial
shareholder of the Company, such transactions were related parties
transactions.

(i) The Licence Agreement

Pursuant to the Licence Agreement, the Company agreed to grant to
MIH India Global Internet an irrevocable, perpetual and royalty-free
licence to use and to authorise end users to use the licensed materials
in the territory of the Republic of India {"India Territory").

The grant of the licence under the Licence Agreement is at nil
consideration.
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Notes to the Interim Financial Information (Continued)

5 Critical accounting estimates and judgments (Continued)

{d) Related parties transactions with MIH India Global internet Limited and
MIH India Holdings Limited (Continued)

{ii) The Option Agreement

Pursuant to the Option Agreement, MIH India Global Internet agreed
to grant an irrevocable option (the “Option”) to the Company to
subscribe up to a specified total number of shares at the agreed
exercise price. If the Company exercises the Option in full, it shall
subscribe shares which result in the Company owning 50% shareholding
of MIH India Global Internet minus one share. Simultaneously with
the closing of each tranche of the Option, the Company shall (a)
purchase the pro rata foans from the other shareholders of MIH
India Global Internet on a pro rata basis, based on the refative amounts
of shareholder loans extended to MIH India Global Internet by each
such other shareholder as at the relevant closing date of the relevant
tranche of the Option; and (b} be assigned the proportional existing
loan at no cost.

Upon closing of the first tranche of the Option, the Company and
the other two companies shall enter into a shareholders' agreement
which will set out the rights and obligaticns of shareholders of MIH
India Global Internet relating to transfer of shares and shareholder
loans and the management and operations of MIM India Global Internet
and its subsidiaries,

No cost is paid or payable by the Company to acquire the Option.

The above agreements will be deemed as a linked transaction, and
accordingly the Option granted to the Company, which should be
treated as derivative financial instrument, is deemed as the consideration
for the Licence Agreement. The directors of the Company believe
that the terms of the above agreements are on normal commercial
terms and are fair and reasonable. Furthermore, based on the preliminary
analysis on the historical operating results of MIH India Global Internet,
the directors of the Company considered that the Option has no
value as at the date of the above agreements. Therefore, the Company
did not recognise the Option, and the corresponding credit side, in
the Interim Financial Information as at 30 June 2008.




Notes to the Interim Financial Information (Continued)

6 Segment information

Business segment is the Group's primary basis of segment reporting. The
business segment information of the Group for the three and six months

ended 30 June 2008 and 2007 is presented as foilows:

Unaudited
Three months ended 30 June 2008
Mobile and
telecomm-
Internet  unications
vatue-added value-added Online

services services  advertising Others Total
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
Revenues 1,037,042 338,311 222,790 1,635 1,599,778
Segment result
{gross profit/{loss)) 767,798 220,550 169,134 (10,773} 1,146,709
Other gains, net 25,855
Selling and marketing
expenses (100,212)
General and administrative
expenses (307,059}
Dperating profit 765,293
Finance costs (40,918}
Share of losses of associates {1,558}
Profit before income tax 722,817
Income tax expense {70,618}
Profit for the period 652,199

)
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Notes to the Interim Financial Information (Continued)

6 Segment information (Continued)

Unaudited
Three months ended 30 June 2007
Mobile and
telecomm-
Infernet  unications
value-added value-added Online
services services  advertising Others Total
RMB'0O00 RMB'COC RMB'000 RMB'000 RMB'Q00
Revenues 546,235 206,036 114,599 1,146 868,016
Segment result
{gross profit/loss)) 400,480 129,766 78,829 (7,100) 601,975
Other gains, net 23,315
Selting and marketing
expenses {70,870}
Genera! and administrative
expenses {192,017}
Operating profit 362,403
Finance costs (16,690}
Profit before income tax 345713
Income tax expense (11,227)
Profit far the period 334,486




Notes to the interim Financial Information (Continued)

6 Segment information {(Continued)

Unaudited
Six months ended 30 June 2008
Mobile and
telecomm-
Internet  unications
value-added value-added Online

services services  advertising Others Total
RMB'O00 RMB'OD0 RMB'000 RMB'000 RMB'000
Revenues 2,035,775 626,602 367,370 2,942 3,032,689
Segment result
{gross profitfloss)) 1,531,989 404,882 274,223  {1%,939) 2,191,155
QOther gains, net 73,303
Selling and marketing
expenses {186,146)
General and administrative
expenses (575,701)
Operating profit 1,502,611
Finance costs {135,384)
Share of lgsses of associates (1,558)
Profit before income tax 1,365,669
Income tax expense (171,458)
Profit for the period 1,194,211
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6 Segment information (Continued}

Notes to the Interim Financial Information (Continued)

Unaudited
Six months ended 30 June 2007
Mobile and
telecomm-
Internet  unications
vatue-added value-added Online
services services  acvertising Others Total
RMB'O00 RMB'OCO RMB'000 RMB'000  RMB'000
Revenues 1048022 402580 188,667 1808 1,641,077
Segment result
(gross profit/{loss)) 779,242 248817 123,016  {13,558) 1,137,517
Other gains, net 57,328
Selling and marketing
expenses (141,080)
General and administrative
gxpenses (363,994
Operating profit 689,771
Finance costs (29,195)
Profit before income tax 660,576
Income tax expense (35,921)
Profit for the period 624,655
Capital expenditure
Unaudited
Leasehold
Construction  tnvestment landand  Iniangible
Fired assets  in progress property land use rights assets
RMB'OCO  RMB'000  RMB'OO0  RMB'000  RME'C00
Net book amount at 1 January 2008 839,256 112,232 86,414 36,798 451 554
Business combination 7 - - - 1,338
Additions 284,277 93,188 - - 29,087
Transfer 4966 (4,966) - - -
Disposals {5,058) - - - -
Depreciation/ Amortisation ¢harge {113,268} - (716} (375)  (29972)
Net book amount at 30 June 2008 1,010,180 200,452 65,698 36,421 452,008




Notes to the Interim Financial Information (Continued)

8

Investment in associates

Unaudited

Net book amount

RMB'000

Balance at 1 January 2008 -
Acquisition of associates 333,974
Share of losses of associates (1,558)
Balance at 30 June 2008 332,416

During the six months ended 30 June 2008, the Group acquired 20.02%
equity interests in an enline game company in Vietnam, 25% equity interests
in a venture capital fund in Korea, and 30% equity interests in a mobile
game developer in the PRC.

The directors of the Company are in the process of assessing the fair values
of identified assets, tiabilities and contingent liabilities, and the relevant
goodwill in these acquired associates but they do not expect that any gain
would be recognised as a resuit of performing such assessment.

Held-to-maturity investments

As at 30 June 2008, the held-to-maturity investments represented a USD
Constant Maturity Treasury Linked Bond (“CMT Linked Bond") with a principal
amount of USD10,000,000. The return on CMT Linked Bond is at variable
annual coupon rates over a period of two years maturing in 2009.

There were no disposals or impairment provision made against the held-to-
maturity investments during the six months ended 30 June 2008.

10 Available-for-sale financial assets

As at 30 June 2008, available-for-sale financial assets mainly represented
investments in 15% equity interests in an online game company in PRC,
and 5.25% equity interests in an online game company in the United States,
Based on an assessment made by the directors of the Company, the carrying
amounts of these financial assets approximated to their fair values and no
revaluation reserve/deficit or impairment provision was required to be recognised
at 30 lune 2008 as there had not been any significant events occurred
during the six months ended 30 June 2008 that would have led to material
changes in the underlying fair values of these assets.
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Notes to the Interim Financial Information (Continued)

11 Other long-term assets

As at 30 June 2008 and 31 December 2007, other long-term assets comprised
running royalty fee for an online game. The decrease in other long-term
assets was mainly due to that the current portion of the running royalty fee
has been included as part of “prepayments, deposits and other receivables”
(Note 13} grouped under current assets.

12 Accounts receivable

. Unaudited Audited
! 30 June 31 December
2008 2007
RMB’000 RMB'000
- 0 - 30 days 559,014 266,553
8 31 days - 60 days 35,320 103,600
! E 61 days - 90 days 86,680 51,362
: Qver 90 days but less than a year 217,993 114,013
o
| :g 899,007 535,528
2
z | The receivable balances as at 30 June 2008 mainly represented the amounts
2 due from China Mobile, China Unicom, China Telecommunications Corporation
5 and their branches, subsidiaries and affiliates (“*Mobile and Telecom Operators™}),
= and advertising customers located in the PRC. The Group has ne¢ formal
credit periods communicated to Mobile and Telecom Operators. These customers
usually settle the amounts due to it within a period of 30 to 120 days.
o Advertising customers usually have a credit period of 30 to 90 days.
|
The directors of the Company consider that the carrying value of the receivable
i i balances approximated to its fair value as at 30 June 2008.
| 1
' The accounts receivable does not contain impaired assets as at 30 June
| ' 2008 and 31 December 2007.
w
Q
Q
™~
2
L]
o
A __E_
g
£




Notes to the Interim Financial Information (Continued)

13 Prepayments, deposits and other receivables

Unaudited Audited
30 June 31 December
2008 2007
RMB'000 RMB'000
Included in non-current assets:
Prepayment for purchase
of a property (Note (i)} 201,167 -
Included in current assets:
Current portion of
running royalty fee
for an online game (Note 11} 122,412 -
Prepaid expenses 39,501 31,317
Advances to suppliers 13,610 23,630
Rental deposits and
other deposits 30,041 22,757
Staff advances 1,210 18,907
Refundable value-added
tax (“VAT") (Note {ii)) 9,800 9,800
Qthers 62,792 23,995
279,366 130,406
480,533 130,406
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Notes to the Interim Financial Information (Continued)

13 Prepayments, deposits and other receivables (Continued)

Note:

(i) On 15 May 2008, the Group entered into an agreement to purchase a property
located in Shanghai City. The total cash consideration is approximately
RMB335,271,000, of which RMB201,167,000 has been paid before 30 June
2008 in accordance with the payment terms of the agreement.

(ii) According to a notice of the relevant government authority in the PRC, Caishui
2000 No. 25, the excess of VAT paid over 3% of the consideration of the software
products devetoped and sold by an ordinary VAT payer would be immediately

! refunded by the tax bureau. The amounts as at 30 June 2008 represented the

amounts yet to be refunded by the local tax authority.

’ All prepayments, deposits and other receivables are denominated in RMB.

E The prepayments, deposits and other receivables do not contain impaired
I = assets.
5
A 14 Financial assets held for trading
=
% Financial assets held for trading as at 30 June 2008 represented principal
f i protected notes. The fair values of the principal protected notes as at 30
H June 2008 were determined with reference to the respective published
2 price quotations in the active market.
1}
[
L
I
|
|
|
| .
o
o
o
o~
g
@
“Q:
" E
T
E




Notes to the Interim Financial Information (Continued)

15 Share capital, share premium, shares held for share award scheme and share-
based compensation reserve

Movements of the issued share capital, share premium, shares held for
share award scheme and share-based compensation reserve for the six months
ended 30 June 2008 and 2007 were as follows:

Shares
held for
share Share-based
Number of Share Share award compensation
ardinary shares capifal  premium  scheme resarve Total
RME'000  RMB'000 RMB'CO0  RMBO0C  RMB'000

At 1 January 2007 1,768,451,768 192 1,459,020 - 118078 1,577,290
Emaloyee share option scheme:
- value of employee services - - - - A0814 40814
- number of shares issued

and proceeds recefved 13,838,725 2 50886 - - 50888
At 30 June 2007 1,782,290,493 194 1,509,906 - 158892 1,668,992
At 1 January 2008 1,788,574,647 194 1,455,854 - 220230 1676278
Emgigyee share option scheme;
- value of employee services - - - - b4l &1l
- number of shares issued

ard proceeds received (Note {i}) 10,948,151 1 51558 - - B15%
Repurchase and cancellation of shares (2,772,600) - {105,126) - - (105,126)
Share purchased for share

award scheme (Note (i) - - - {19,218 - {10,218)
At 30 Sure 2008 1,796,750,238 195 1402286  (10218) 287,971 1,680,234

As at 30 June 2008, the total number of authorised ordinary shares is
10,000,000,000 shares with par value of HKDO.00G1 per share.

As at 30 June 2008, all issued shares were fully paid.
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Notes to the Interim Financial Information (Continued)

15 Share capital, share premium, shares held for share award scheme and share-
based compensation reserve {Continued}

| Note:

(i) During the six months ended 30 June 2008, a total of 4,027,362 Pre-IPO
options were exercised at exercise prices ranging from USD0.0497 to USD0.4396.
In addition, a total of 6,920,829 Post-IPQ options were exercised at exercise
prices ranging from HKD3.6650 to HKD31.7500.

(ii} During the six months ended 30 June 2008, the Trustee acquired 196,000
shares of the Company on the open market for the purpose of the share award
scheme {Note 16({b)}). The total amount paid was HKD11,437,000 and has been
deducted from shareholder's equity.

16 Share option and share award schemes
{a) Share option schemes

The Company adopted share option schemes for the purpose of providing
incentives and rewards to its directors, executives or officers, employees,
consultants and other efigible persons:

(i) Pre-IPQ Share Option Scheme (the “Pre-IPO Option Scheme™)

The Pre-IPQ Option Scheme was adopted by the Company on 27
July 2001. As at the listing of the Company on 16 June 2004, all
options under the Pre-IPO Option Scheme had been granted.

(ii) Post-IPO Share Option Scheme | (the “Post-1PQ Option Scheme I")

On 24 March 2004, the Company adopted the Post-IPO Option Scheme
} in which the Board may, at its discretion, invite any employee,
consultant or director of any company in the Group to take up optiens

' to subscribe for shares in the Company at a price determined by it
' pursuant to the terms of the scheme. The Post-IPO Option Scheme

| will remain in force for a period of ten years, commencing on the
adoption date.

The Post-IPO Option Scheme | was terminated upon the adoption of
a new post IPO share option scheme mentioned below.



Notes to the Interim Financial Information (Continued)

16 Share option and share award schemes {Continued)

(a) Share option schemes {(Continued}

(iii} Post-1PO Share Option Scheme [l {the “Post-1PO Option Scheme

“n)

On 16 May 2007, the Company adopted the Post-1PO Option Scheme
Il. The Board may, at its discretion, grant options to any eligible
person to subscribe for shares in the Company. The Post-IPO Option
Scheme Il shall be valid and effective for a period of ten years
commencing after its date of adoption.

The maximum number of shares in respect of which options may be
granted under the Post-lPO Option Scheme Il and any other share
option schemes of the Company shall not exceed 5% of the issued
shares as at the date of shareholders’ approval of the Post-IPO Option
Scheme ! (the “Scheme Mandate Limit"), Options lapsed in accordance
with the terms of the Post-1PO Option Scheme Il shall not be counted
for the purpose of calculating the 5% limit, The Company may refresh
the Scheme Mandate Limit by crdinary resclution of the sharehclders
passed in general meeting, provided that the Scheme Mandate Limit
so refreshed shall not exceed 5% of the issued shares as at the date
the shareholders approve the refreshing of such Scheme Mandate
Limit. Opticns previously granted under any existing schemes (including
options outstanding, cancelled, or lapsed in accordance with the
relevant scheme rules or exercised options) shall not be counted for
the purpose of calculating the limit as refreshed. Options granted
under the Post-|IPO Option Scheme Il will expire no later than the
last day of a seven-year period after the date of grant of options
(subject to early termination as set out in the terms of the Post-IP0O
Option Scheme I1).

The maximum number of shares which may be issued upon exercise of
all outstanding options granted and yet to be exercised under the Post-
PO Option Scheme 11 and any other share option schemes of the Company
(inclugding the Pre-1PO Option Scheme and the Post-IPO Option Scheme 1)
must not in aggregate exceed 30% of the issued shares of the Company
from time to time.

paywi séuipjoy Juedsual

W

B00Z Jiodey wtialu|

-




Tencent Holdings Limited

Interim Report 2008

Notes to the Interim Financial Information (Continued)

16 Share option and share award schemes (Continued)

(a) Share option schemes (Continued)

The maximum number of shares (issued and to be issued) in respect of
which options may be granted under the Post-1PO Option Scheme H
and any other share option schemes of the Company (whether exercised,
cancelled or ocutstanding) to any eligible person in any 12-month period
shall not exceed 1% of the issued shares from time te time unless such
grant has been duly approved by an ordinary resolution of the shareholders
in general meeting at which the relevant eligible person and his associates
are abstained from voting. In calculating the aforesaid limit of 1%,
options that have lapsed shali not be counted.

{1) Movements in share options

Movements in the number of share options outstanding and their
related weighted average exercise prices are as follows:

Pre-1PQ Option Post-IPO Option Post-PQ Option

Scheme Scheme | Schame I Total
Mverage Rerage Hverage

arcise Mo, of enecise No. of ewcist Mo, of o, of
price options price options price aptions options
At 1 January 2007 USDO.1010  19,0069%4 HKDBATE? 52362775 - — 81369739
Granted - — HKD25.2600 3110000 HKD31.7954 10,686,640 13,796,640
Exercised USDO.1044  {5.790,6100 HKDG.ABBA  {7.048115) - — (13.838,725)
Lapsed USDO.YSE7  {274.424) HKDTGIDP  (R92.999 - - {97423

At 30 June 2007 USD0.0968 11941930 HKDS.6361 57731661 HKD317954 106865640 80,360.231

At January 2008 USDO.L039 8748862 HKDO.BI31 50,196,082 HKD324668 17435676 76,380,620

Granted - - - — HKDAR297Z 7288577 7288877
Exercised USD0.1046  (4,027,362) HKD7.4123 (5838,985) HKD3L?S00  (B1,84D) (10,348,191)
Lapsed - ~ HKDY.955L (724,312 HXDéB.8305 (1511,892) (2,535804)

At 30 June 2008 USD0.1033 4721500 HKDIO.2298 42,632781 HKD36.2249 22831321 70,185,602

During the six months ended 30 June 2008, no share options were
granted to any director of the Company.




Notes to the Interim Financial Information (Centinued)

16 Share option and share award schemes (Continued}

(a) Share option schemes (Continued)
(1) Movements in share options {Continued)

Out of the 70,185,602 share options outstanding as at 30 June
2008 {30 June 2007: 80,360,231 share options), 16,095,886 share
options (30 June 2007: 17,604,048 share options) were exercisable
as at 30 June 2008.

Share options exercised during the six months ended 30 June 2008
resulted in 10,948,191 ordinary shares issued (Note 15). The weighted
average price of the shares at the time these share options were
exercised was HKD53.90 (equivalent to approximately RMB48.82)
per share.

(2) Qutstanding share options

Details of the expiry dates, exercise prices and the respective numbers
of share options which remained outstanding as at 30 June 2008
and 31 December 2007 are as follows:

Range of 30 June 31 December
Expiry Date Exercise Price 2008 2007
31 December 2011
(Pre-1PQ Qptien LSD0.0497 3,685,700 6,396,400
Scheme) USD0.1967-U5D0.4396 1,035,800 2,352,462
4,721,500 8,748,862
10 years commencing from
the adoplion date
of 24 March 2004
(Post-IPQ Option HKD3.6650-HKD8.3500 25,873,533 31,960,622
Scheme 1) HKD11.5500-HXD25.2600 16,759,248 18,235,460
42,632,781 50,196,082
7 years commencing
from date
of grant o options
{Post-#PO Option
Scheme 11} HKD31.7500-HXD49.9500 22,831,321 17,435,676
70,185,602 76,380,620
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Notes to the Interim Financial information (Continued)

16 Share option and share award schemes {Continued)

{a} Share option schemes (Continued)
(3) Fair values of options

The fair values of the options granted to employees, determined
using the BS Model, during the period from 1 January 2007 to 30
June 2008 are as follows:
Closing
Mool share price R Dindend  Erpected
Datedl faraoe  otions  Emse ke fmak feld  vatity
pant of optiom panted pice  ofganl  (Notel)  (Note(D (Nole (7))  Exercisabledate

JAR007 KD 2510000  HKDZS%6  HKD25.25 159% L0 8% Bawedonopton
23,873,000 gt date (ol {w)
LiR00? KD 600000  HXD25.6  HKD25.25 s 1.03% 8% Bxedontne |
5,048,000 ommencement e |
of emplarymeat (Noke (v)
152007 HED 3593400  HXD3LYS  HKD3LIS LY 1.03% 8% Bessd on opbion
43,127,000 aat date iNolz (el
1152007 HKD 3611240  HAD3LIS  HXD3L75 4059% 1.03% 4% Based on oplion
4,282,000 panl dale INgge
152007 HKD 2300000 HAD3LIS  HMD3LTS 408% 1.03% 48%  Based on opbon
33,030,000 panl date (Noke ivii))
28152007 HKD 50,000  HKD3ZA3  HKD32E0 400% 1.03% 8% Based on option
622,000 pranl date (Note (v}
1562007 HED 475000 HAD3z14  HHD3190 4 1% 1.03% 48%  Based oo opbon
5,807,000 franl date (Nete (i}
1562007 HED 657,000 HXD32.34  HYD3LSO L% 1.03% 48%  Based on opbon
B,966,000 prand date [Nate [}
51007 HED 2700000  HED3306  HAD33DS 4 6% 1.03% i Baxdoopten
37,695,000 gl dale {Nate fil}
N1R007 HXD 3300000 HKD3305  HED33.04 4 56% 103% % Besed on pben
49,529,100 gard date (Mate bii)
17782007 HED 563800  HKD33.74  HKD3D.30 10% 1.03% A% Basedon oplin
5,796,000 gant date (Hate (il)
17722007 HED %400 BKDZLM  HADIOX 130% 1.03% A7%  Based s gpbon
1,128,000 gant cate (Nake bdl)



Notes to the Interim Financial Information (Continued)

16 Share option and share award schemes (Continued)

(a) Share option schemes (Continued)
(3) Fair values of options {Continued)

Closing
Ne.d sham price Fisk Dividerd ~ Expecied
Bate ol Fiohe  aim Bt ddt fean H iy
fant of opons ganted pice  olgant  (Notelil]  (Note(il)  (Notefti))  Exercisable date
50512007 HED 2950 HKMS50  HED4ES0 416% 1.03% 48%  Based m oplion grant
741,000 date (Note ()
BAR007 HIG 10950  HKD4SS0  HKDMS.50 416% 103% 4E%  Based m option grart
211000 cafe (doie (D)
211007 HiD 90,755  HKD49.85  HXD4S.20 252% L03% 4% Based noplon
1,637,000 gant dale {Mote {iv))
212007 HKD 28571 HKD49.35  HXDA9.20 297% 1.03% 49%  Bated noplion
574,000 grank date (Nole b))
2108 HED  4,43350 HKI650  HKD4G.50 238% 103% 5% Based onopbion
73,154,000 frni date (Nole ()
2112008 HKD 1306600 HAD6S0  HKD46.50 2.38% 1.08% 50%  Based on option
23324000 grant date iNoke fvilil)
20112008 HED 330167 HXDM650  HKDMG50 23% 1.03% 5% Based on opbion
6,318.000 prad cale (hete il
18202008 HED 182070 HADADSS  HADM9.95 239% 1.03% 5% Baedonoion
3,312,000 gk dale INcte (i)
25372008 HED 415,990  HKDAZ6S  HN(M2.65 2.24% 1.03% % Based moption
6,565,000 grani dale (Make (i)}
11242008 HXD SLB0  HADALTZ  HKDZG.50 23 1.03% 5% Based on option prant
872,000 date (Hote (W)
11142008 1] 0390 HiD4LIZ  HRD46.50 230% 1.03% 50%  Bosed on oplion grad
382,006 date {Note il
12008 KD 203%  HEDATI2  HKD46.50 2.30% 1.03% 5% Based on option
410000 granl date (Note (+il)
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Notes to the Interim Financial Information (Continued)

16 Share option and share award schemes (Continued)

(a) Share option schemes (Continued)
(3) Fair values of options (Continued)

Note:

{i} The risk free rate was determined based on the yield to maturity of Hong
Kong Government Bonds with maturity in December 2011, June 2012,
May 2013, August 2013, November 2013 or June 2015 as at the date
of valuation.

{ii}) Dividend yield is estimated based on the Company's historical dividend
yield.

{iii) Volatility, measured as the standard deviation of expected share price
returns, is determined based on the average daily trading price volatility
of the shares of the Company and comparable cempanies since their
IPO to the valuation date.

{iv) For options granted with exercisable date determined based on the grant
date of the options, the first 20% of the option can be exercised one
year after the grant date, and then each 20% of the totat options wili
become exercisable in each subsequent year.

—

For options granted with exercisable date determined based on the
commencement date of employment, the first 20% of the option can be
exercised two years after the commencement date of employment, and
then each 20% of the total options will become exercisable in each
subsequent year.

{v

(vi) For options granted with exercisable date determined based on the grant
date of the options, the first 20% of the option can be exercised two
years after the grant date, and then each 20% of the total options will
become exercisable in each subsequent year.

{vii}For options granted with exercisable date determined based on the grant
date of the options, the first 20% of the option can be exercised three
years after the grant date, and then each 20% of the total options will
become exercisable in each subsequent year, except the last 20% of the
total options which will become exercisable in the eleventh month after
the fourth 20% of the total options become exercisable.

(viii) For options granted with exercisable date determined based on the grant
date of the options, the first 20% of the option can become exercisable
on 17 May 2009, and then each 20% of the total options will become
exercisable in each subsequent year.



Notes to the Interim Financial Information (Continued)

16 Share option and share award schemes (Continued}

(a) Share option schemes (Continued)

(4) Expected retention rate of grantees

The expected yearly percentage of employees that will stay within
the Group at the end of the vesting period is estimated with reference
to the historical employee information, and is assessed to be 87%.
The rate has been used to determine the amount of share-based
compensation expenses reported in the Interim Financial Information.

(b} Share award scheme

On 13 December 2007 {the "“Adoption Date™), the Company adopted a
share award scheme (the "Share Scheme”). The Board may, at its absolute
discretion, select any eligible persons (the “Awarded Persons”) to participate
in the Share Scheme.

Pursuant to the Share Scheme, ordinary shares of the Company will be
acquired by an independent trustee {the “Trustee”) at the cost of the
Company or shares will be allotted to the Trustee under general mandates
granted or to be granted by sharehoiders of the Company at general
meetings from time to time. These shares will be held in trust for the
Awarded Persons by the Trustee until the end of each vesting period.
Vested shares will be transferred at no cost to the Awarded Persons.

Unless early terminated by the Board, the Share Scheme shall be valid
and effective for a term of ten years commencing on the Adoption Date.

The number of shares to be awarded under the Share Scheme throughout
its duration shall not exceed 2% of the issued share capital of the
Company as at the Adoption Date. The maximum number of shares
which may be awarded to an Awarded Person under the Share Scheme
shalt not exceed 1% of the issued share capital of the Company as at
the Adoption Date.

During the six months ended 30 June 2008, the Company established
a frust (the "Trust”} in Hong Kong for the purpose of holding the Company's
shares for the benefit of Award Persons under the Share Scheme. As
the Company has the power to govern the financial and operating policies
of the Trust and can derive benefits from the contributions of the employees
who have been awarded with the shares through their continued employment
with the Group, the directors of the Company consider that it is appropriate
to consolidate the Trust in accordance with the requirements of IFRS.

For the six months ended 30 June 2008, the Company contributed
HKD11,839,000 to the Trust for its acquisition of the Company’s shares
and 196,000 shares of the Company were acquired by the Trustee, of
which 195,760 shares were granted. No share was granted under the
Share Scheme to the director of the Company.
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Notes to the Interim Financial Information (Continued)

17 Accounts payable

Accounts payable and their ageing analysis are as follows:

Unaudited Audited
30 June 31 December
2008 2007
RMB'000 RMB'000
0 - 30 days 218,307 63,811
31 days - 60 days 663 11,964
61 days - 90 days 9,634 14,495
Over 90 days but less than a year 26,842 26,792
255,446 117,062
18 Other payables and accruals
Unaudited Audited
30 June 31 December
2008 2007
RMB’000 RMB'000
Staff costs and welfare accruals 240,421 233,466
Marketing and administrative
expenses accruals 142,285 123,374
Payables for running royalty fee - 146,092
Prepayments received from customers 31,154 25,117
Deposits from customer-to
-customer business 72,199 61,210
Considerations payable for
acquisition of an associate 30,915 -
Professional fees accruals 12,810 10,516
Others 73,953 69,419
603,737 669,194




Notes to the Interim Financial Information (Continued)

19 Borrowing

Unaudited Audited

30 June 31 December

2008 2007

RMB'000 RMB'000

Short-term bank borrowing 292,184 292,184

The principal amount of the bank borrowing is USD40,000,000 and the
interest rate is 6.1013% per annum. The borrowing will mature in Octaber
2008 and be repaid in full in USD, which will be purchased with RMB at
a fixed exchange rate through a foreign exchange forward contract entered
into with the same bank at the time when the loan was extended to the
Group. The bank borrowing denominated in USD and foreign exchange
forward contract will be deemed as a linked transaction and accordingly,
the bank borrowing was treated as a bank borrowing denominated in RMB.

In addition, the bank borrowing is also secured by pledge of restricted
cash of RMB300,000,000.

The Group borrowed the hank loan and entered the forward contract on the
known position that, despite the interest expenses to be incurred, it will
benefit from the net fixed exchange gains and the related interest income
from the restricted cash.

The fair value of the short-term bank borrowing approximated to its carrying
amount as at 30 June 2008.

20 Deferred revenue

Deferred revenue mainly represents service fees prepaid by customers for
certain Internet value-added services of which the related services have
not been rendered as at 30 June 2008,
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Notes to the Interim Financial Information (Continued)

21 Deferred income taxes

time of reversal of the temporary differences.

Deferred income taxes are calculated in full on temporary differences under
| the liability method using the tax rates which are expected to apply at the

The gross movements in the deferred tax account were as follows:

Unaudited Unaudited
30 June 30 June
2008 2007
| RMB’'000 RMB'000
I
At beginning of period 227,708 113,701
Business combinations (315) (860}
Credit to income statement 73,876 6,670
E At end of period 301,269 119,511
£
‘w‘ The movements of deferred tax assets were as follows:
o
:g Deferred tax assets:
E Deferred tax
X assets arising
¥ “ from intra-group Deferred tax
E software and assets for
technology sales tax losses Total
~ RMB'000 RMB'000 RMB'000
| (Note (a})
e
| At 1 January 2007 130,522 - 130,622
| Business combinations - 2,137 2,137
b Credit to income statement 28,163 - 28,163
' Charge to income statement (18,757} (217 {18,974)
i !
At 30 June 2007 139,928 1,920 141,848
g At 1 January 2008 287,652 - 287,652
; Credit to income statement 98,404 - 98,404
?; Charge to income statement (33,923) - (33,923)
a
’ E At 30 June 2008 352,133 - 352,133
5
I=




Notes to the Interim Financial Information (Continued)

21 Deferred income taxes (Continued)

Note (a):

The deferred tax assets recognised are related to the temporary differences arising
from certain intra-group software and technology sales transactions enacted (Note
5(¢)). The credit to the income statement represent the tax impact of originating
temporary differences arising from these software sales, while the charge to income
statement represents the tax impact of the reversal of the temporary differences as
a result of the am:)rtisation of the costs of these software and technology.

The movements of deferred tax liabilities were as follows:

Deferred tax liabilities:

Intangible
assets
acquired in
business
Transfer of combination
surplus cash at fair values Total
RMB'Q00 RMB'000 RMB'000
(Note (b))
At 1 January 2007 (4,688} (12,133} (16,821)
Business combinations - (2,997} (2,997)
(Charge)/credit to income
statement (4,023} 1,504 (2,519)
At 30 June 2007 (8,711} (13,626} (22,337}
At 1 January 2008 (7,631} (52,313} (59,944)
Business combination - (315) (315)
Credit to income statement 7,407 1,988 9,395
At 30 June 2008 (2249) (50,640) (50,864)
Note (b):

The Group recognised deferred tax liabilities in respect of the relevant taxes that
may arise from the transfer of surplus cash generated from profits derived from
Tencent Computer and $hiji Kaixuan, in which the Company has indirect beneficial
interests, through contractuat agreements.

pajyiu SBUIP|OH Juazual

8002 Hoday wiia)




Tencent Holdings Limited

2

Interim Report 2008

Notes to the Interim Financial Information (Continued)

22 Other gains, net

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007

RMB'000  RMB'OCO  RMB'000  RMB'000

Interest income 22,066 22,070 47,300 42,052
Fair value {losses)/gains on

financial assets held for trading (942) (1,308) 4,641 730
Government subsidies (Note) 25,680 1,782 39,780 13,258
Donation to a charity fund

established by the Graup {20,000} - (20,000} -
Others (949) 771 1,582 1,288

25,855 23,315 73,303 57328

Note:

The government subsidies for the six months ended 30 June 2008 mainly represented
the tax refund for reinvestment.



Notes to the Interim Financial Information (Continued)

23 Expenses by nature

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007

RMB'000  RMB'O0O0  RMB'0O0  RMB'000

Employee benefi} expenses (Note) 326,228 163,881 591,204 319,114
Mobile and telecom charges and

bandwidth and server custody fees 252,057 154,421 478,736 267,956
Promotion and advertising expenses 43,147 38,438 75,288 75,688
Depreciation of fixed assets {Note) 59,996 34,352 113,268 £5,550
Travelting and entertainment expenses 16,106 19,877 35,886 38,843
Operating lease rentafs in

respect of office buildings 21,441 19,732 43921 34,338
Amortisation of intangible assets 18,267 11,204 29,972 18,201
VAT paid upon transfer

of software within the Group 2,100 2,250 2,100 2,250
Qther expenses 120,998 84,773 233,006 196,694

Total cost of revenues, selling and
marketing expenses and general
&nd administrative expenses 860,340 528,928 1,603,381 1,008,634

Note:

Research and development expenses were RMB164,183,000 and RMB297,371,000
for the three and six months ended 30 June 2008 (for the three and six months
ended 30 June 2007: RMB82,971,000 and RMB163,100,000, respectively}. The
expenses included employee benefit expenses of RMB127,474,000 and depreciation
of fixed assets of RMB33,160,000 for the three months ended 30 June 2008 (for
the three months ended 30 June 2007: RMB68,402,000 and RMB13,328,000,
respectively) and employee benefit expenses of RMB230,335,000 and depreciation
of fixed assets of RMB61,182,000 for the six months ended 30 June 2008 (for the
six months ended 30 June 2007: RMB 134,902,000 and RMB25,202,000, respectively).

The Group did not capitalise any research and development expenses for the three
and six months ended 30 June 2008 (for the three and six months ended 30 June
2007: Nil).
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Notes to the Interim Financial Information (Continued)

24 Finance costs

Finance costs for the three and six months ended 30 June 2008 represent
foreign exchange losses arising from the translation of non-RMB denominated
monetary assets.

25 Tax expenses

(a) Income tax
(i} Cayman Islands and British Virgin Islands Profits Tax

The Group has not been subject to any taxation in these jurisdictions
for the three and six months ended 30 June 2008 and 2007.

(ii) Hong Kong Profits Tax

No Hong Kong profits tax has been provided as the Group has ng
assessable profit arising in Hong Kong for the three and six months
ended 30 June 2008 and 2007.

{iii) PRC Enterprise Income Tax (“EIT"}

EIT is provided on the assessable income of entities within the Group
incorporated in the PRC for the three and six months ended 30
June 2008 and 2007, calculated in accordance with the relevant
regulations of the PRC after considering the available tax benefits
from refunds and allowances.

Pursuant to the PRC Enterprise Income Tax Law passed by the Tenth
National People's Congress on 16 March 2007, the new enterprise
income tax for domestic and foreign enterprises is unified at 25%,
effective 1 January 2008. In addition, the PRC Enterprise Income
Tax Law also provides a five-year transitional period starting from
its effective date for those enterprises which were established before
the promulgation date of the new tax faw and which were entitled to
a preferential lower income tax rate under the then effective tax
laws or regulations.




Notes to the Interim Financial Information (Continued)

25 Tax expenses {Continued)

(a) Income tax (Continued)
(i} PRC Enterprise tncome Tax (“"EIT") (Continued)

On 26 December 2007, the State Council issued the “Circular to .
Implementation the Transition Preferential Policies for the Enterprise

Income Tax”. Pursuant to this Circular, the transitional income tax

rates for the Group's subsidiaries established in the Shenzhen Special

Economic Zone (“Shenzhen”) or the Beijing High Technology Zone

before 16 March 2007 are 18%, 20%, 22%, 24% and 25% for

2008, 2009, 2010, 2011 and 2012, respectively. Cther tax preferential
treatments such as reduction of 50% in income tax rate shall be !
based on the above transitional income tax rate in that year.

The taxation charges of the Group for the three and six months

ended 30 June 2008 and 2007 are analysed as follows: g
o
Unaudited Unaudited 4
Three months ended Six months ended ;
30 June 30 June %
2008 2007 2008 2007 5
RMB"00D RMB’000 RMB'000 RMB'000 <
-
PRC current tax 115,097 29,878 245,334 42,591 ?.
Deferred tax (44,479) (18,651) (73,876) (6,670) &
70,618 11,227 171,458 35,921
=Y
g
=
vl
L
=
g -
8o
[ =]
(]
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Notes to the Interim Financial Information (Continued)

25 Tax expenses {Continued)

(a) Income tax (Continued)
{iii) PRC Enterprise Income Tax (“EIT"} {Continued}

The tax on the Group's profit before income tax differs from the
theoretical amount that would arise using the tax rate of 18% for
the three and six months ended 30 June 2008 (for the three and six
months ended 30 June 2007: 15%), the tax rate applicable in Shenzhen
and the Beijing High Technology Zone of the PRC for 2008, where
the principal activities of the Group are conducted. The difference
is analysed as follows:

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007

RMB'000  RME'000  RMB'000  RMB'00D

Profit before income tax 722,817 345713 1,365,669 660,576
Add: Share of lasses of associates 1,558 - 1,558 -

724,375 345713 1,367,227 660,576

Tax calculated at a tax rate of

18% (for the three

and six months ended

30 June 2007: 15%) 130,388 51,857 246,101 99,086
Income not subject to tax (3,097) - {3,087} -

Eftects of different tax rates

available to different

companies of the Group 1,105 2,837 5,255 4,522
Effects of tax holiday

on assessable

profit of subsidiaries (61,456) {38,367) {83,645) {74,836)
Expenses not deductible
for tax purposes 3,852 2,295 14,739 8,553

{Utilisation of previously
unrecognised deferred
tax assets)unrecognised
deferred tax assets (174) {7,395) (7,895} {1,404)

Tax charge 70,618 11,227 171,458 35921




Notes to the Interim Financial Information (Continued)

25 Tax expenses (Continued)

{b) VAT, Business tax and related taxes

The operations of the Group are also subject to the following taxes in

the PRC:

Category Tax rate Basis of levy

VAT 17% Sales value of goods seld, offsetting
by VAT on purchases

Business tax (“BT") 3-5% Services fee income

City construction tax 1% Net VAT and BT payable amount

Educational surcharge 3% Net VAT and BT payabie amount

26 Earnings per share

Basic

Basic earnings per share (“EPS") are calculated by dividing the profit attributable
to equity holders of the Company for the periods by the weighted average
number of ordinary shares in issue during each period.

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007
Profit attributatde to equity holders of
the Company for the period {(RMB'000) 643,979 334,486 1,178,357 624,655
Weighted average aumber of ordinary
shares in issue (thousand shares) 1,794,673 1,779,162 1,784,163 1,775,764
Basic EPS {RMB per share} 0.35% 0.188 0.657 0.352
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Notes to the Interim Financial Information (Continued)

26 Earnings per share (Continued)

Dituted

Diluted EPS is calculated by adjusting the weighted average number of
ordinary shares outstanding by the assumption of the conversion of all
potential dilutive ordinary shares arising from share options and shares
granted by the Company (collectively forming the denominator for computing
the diluted EPS}. A calculation is done to determine the number of shares
that could have been acquired at fair value (determined as the average
market price of the Company’s shares during the periods} based on the
monetary vaiue of the subscription rights attached to the outstanding share
options. The number of shares so calculated is compared against the number
of shares that would have been issued assuming the exercise of the share
options. The difference is added to the denominator as an issue of ordinary
shares for no consideration. No adjustment is made to earnings {(numerator).

Unaudited Unaudited
Three months ended Six months ended
30 June 30 June
2008 2007 2008 2007

Profit attribuiable to equity holders of
the Company for the period {RMB'000) 643,979 334,486 1,178,357 624,655

Weighted average number of ordinary

shares in issue {thousand shares) 1,794,673 1,779,162 1,794,163 1,775,764
Adjustments for share

optiens (thousand shares) 50,450 53,536 51,224 56,064
Adjustments for awarded

shares {thousanc shares) 95 - 47 -

Weighted average number of ordinary
shares for the calculation of
diluted EPS [thousand shares) 1,845258 1,832,698 1,845,434 1,831,828

Diluted EPS (RMB per share) 0.349 0.183 0.639 0.341




Notes to the Interim Financial Information (Continued)

27 Dividends

A final dividend for 2007 of HKDO,16 per share, totalling approximately
HKD286,990,000 (equivalent to RMB257,803,000} (final dividend for
2006: HKD213,369,000 {equivatent to approximately RMB210,211,000))
was proposed pursuant to a resclution passed by the Board on 19 March
2008 and was approved by the shareholders at the annual general meeting
held on 14 May 2008. Such dividends had been paid as at 30 June 2008.

No payment of interim dividend was recommended for the six months ended
30 June 2008 (for the six months ended 3C June 2007: Nil).

28 Commitments

(a) Capital commitments
Capital commitments as at the balance sheet date are analysed as follows:

Unaudited Audited
30 June 31 December 2
2008 2007 o
RMB'000 RMB'000 ]
Contracted: 3
Construction of buildings 314,775 132,813 a
Purchase of other fixed assets 171,308 85,565 2
Capital investment in investee 48,398 - ®
o
534,481 218,378 3
Authorised but not contracted: g
Construction of buildings 634,683 447 664
1,169,164 666,042
(b} Operating lease commitments i
The future aggregate minimum lease payments commitied or authorised
under operating leases in respect of buildings are as follows:
Unaudited Audited
30 June 31 December
2008 2007 -
RMB’'000 RMB'000 ?;
Not later than one year 64,304 74,073 3
Later than one year but g
not later than five years 55,238 76,789 8
Later than five years 6,191 7,490 ~
[~
125,733 158,352 8




Notes to the Interim Financial Information (Continued)

28 Commitments (Continued)

‘ (c) Other commitments

! The future aggregate authorised minimum |lease payments under bandwidth
and server custody leases are as follows:

Unaudited Audited

30 June 31 December

2008 2007

i RMB'000 RMB'000
| Contracted:

! Not later than one year 181,597 36,207

Later than one year but
not later than five years 10,302 2,450
191,899 38,657

29 Business combination

On 20 March 2008 and 23 May 2008, the Group respectively acquired
100% equity interest in two companies in the PRC, namely Guangzhou
Yunxun Technology Company Limited and Tianjin Shouzhongwanwei Network
Technology Company Limited, at an aggregated consideration of
RMB11,000,000. These two companies are providers of mobile and
telecommunications value-added services.

Tencent Holdings Limited

b

The Group has designated certain employees (the “Designated Owners”)
to legally hold the equity interests so acquired. Through certain contractual
7/ arrangements made among these two acquired companies, the Group and
' the Designated Owners, respectively, the Group controls and is entitled to
| ‘ substantially all the operating profits and residuval benefits generated by
' ! these two acquired companies and each is accounted for as a subsidiary of

. the Group.

Based on the assessment made by the directors of the Company, the fair
value of the identifiable assets, liabilities and contingent liabilities acquired
approximated to the purchase consideration paid. Accordingly no goodwill
or gain had been recognised during the six months ended 30 June 2008.

The revenue and the operating results of these acquired subsidiaries are
immaterial to the Group.

lnterimh Report 2008




Notes to the Interim Financial information (Continued)

30 Related parties transactions

Save as the related parties transactions disclosed in Note 5{d} and Note
16 (Share option and share award schemes) to the Interim Financial Information,
the Group had no other material transactions undertaken with related parties
for the three and six months ended 30 June 2008.

31 Comparatives

For the purpose of better representation of the Group's activities, royalty
fee of approximately RMB219,138,000, which had previcusly been captured
under intangible assets in the 2007 Financial Statements, was reclassified
to “other tong-term assets”.

32 Subsequent events

Shenzhen Domain Computer Network Company Limited (“Shenzhen Domain™),
a non-wholly owned subsidiary of Shiji Kaixuan (a subsidiary of the Company
through structure contract), is undergoing a shareholding restructuring, in
which certain existing minority interest shareholders are selling their equity
interests in Shenzhen Domain to Zhang Yan, a founder, CEQ, director and
substantial shareholder of Shenzhen Domain. After the restructuring, Shenzhen
Domain is to be held by Shiji Kaixuan, Zhang Yan and a trustee (which
helds shares on behalf of certain employees of Shenzhen Domain) at a
ratic of 60%, 29% and 11%. With an aim to promote the long term development
of Shenzhen Doemain, Shiji Kaixuan is providing financial assistance and a
long-term put option plan to Zhang Yan. On 5 August 2008, Shiji Kaixuan
entered into (i) a loan agreement {the “Loan Agreement"}; and (ii) a put
option agreement (the “Put Option Agreement”) with Zhang Yan.
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Notes to the Interim Financial Information (Continued)

32 Subsequent events (Continued)

(i} The Loan Agreement

i Pursuant to the Loan Agreement, Shiji Kaixuan agreed to lend Zhang
Yan RMB73,094,000 for a term of three years, extendable to five years,
with security. The loan is interest bearing and the interest rate was
agreed after arm's length negotiation with reference to the personal
loan rates published by the People's Bank of China. With the loan,
Zhang Yan will purchase 15.6% of equity interests in Shenzhen Demain
from existing shareholders (other than Shiji Kaixuan} of Shenzhen Domain.
The 15.6% equity interests to be acquired by Zhang Yan shall be pledged
to Shiji Kaixuan as a security for the loan.

{ii) The Put Option Agreement

Pursuant to the Put Option Agreement, Shiji Kaixuan has agreed to
purchase the shares held by Zhang Yan and held by the trustee (the
“Option ‘Shares”) if the shares of Shenzhen Domain are not listed on a
recognised stock exchange by 31 December 2010. Zhang Yan may require
Shiji Kaixuan to acquire all the Option Shares over a period of three
years at a valuation on Shenzhen Domain which is six times the adjusted
net profit of Shenzhen Domain for the preceding fiscal year provided
that the adjusted net profit of Shenzhen Domain for such year will not
be less than 80% of the adjusted net profit of the preceding year.

Tencent Holdings Limited

33 Approval of Interim Financial Information

)]

The Interim Financial Information has been approved by the Board on 13
4 August 2008.

Interim Report 2008




Review Report of Auditors

TO THE BOARD OF DIRECTORS OF
TENCENT HOLDINGS LIMITED
{incorporated in the Cayman islands with limited liability)

Introduction

We have reviewed the accompanying condensed consolidated balance sheet
of Tencent Heldings Limited {the “Company”} and its subsidiaries (collectively,
the “Group”) as of 30 June 2008 and the related condensed consolidated
income statement for the three and six months then ended, condensed consolidated
statements of changes in shareho!ders’ equity and cash flows for the six months
then ended, and a summary of significant accounting policies and other explanatory
notes (collectively defined as the “Interim Financial Information™).

The directors are responsible for the preparation and presentation of this Interim
Financial Information in accordance with International Accounting Standard
34, “Interim Financial Reporting”. Our responsibility is to express a conclusion
on this Interim Financial Information based on our review and to report our
conclusion solely to you, as a body, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the contents
of this report.

Scope of review

We conducted our review in accordance with International Standard on Review
Engagements 2410, “Review of Interim Financial Information Performed by
the Independent Auditor of the Entity”. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial
and accounting matters, and applying analytical and other review procedures.
A review is substantially less in scope than an audit conducted in accordance
with International Standards on Auditing and consequently does not enable
us to obtain assurance that we would become aware of all significant matters
that might be identified in an audit. Accordingly, we do not express an audit
opinion.

Conclusion

Based on our review, nothing has come to our attention that causes us to
believe that the accompanying Interim Financial Information is not prepared,
in all material respects, in accordance with International Accounting Standard
34 “interim Financial Reporting".

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 13 August 2008
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Operating Information

The foliowing table sets forth certain operating statistics relating to our |M
community and value-added services as of the dates and for the periods presented:

Interim Report 2008

Tencent Holdings Limited

For the For the
15-day period 16-day period
ended ended
30 June 31 March Percentage
2008 2008 Change
{in millions)
Registered {M user accounts
(at end of period) 822.2 783.4 4,95%
Active user accounts
(at end of period) 341.9 317.9 7.55%
Peak simultaneous online
user accounts {for the quarter) 42.0 40.3 4.22%
Average daily user hours 627.0 545.4 14.96%
Average daily messages'" 4,684.8 4,056.3 15.49%
Fee-based Internet value-added
services registered subscriptions
(at end of period) 26.1 22.4 16.52%
fee-based mobile and
telecommunications value-added
services registered subscriptions
(at end of period)@ 13.4 12.6 6.35%

(1) Average daily messages include messages exchanged between PCs only and exclude

messages exchanged with mobile handsets.

{2) Inciudes registered subscriptions for services provided directly by us or through

mobile operators.




Operating Information (Continued)

Our IM platform continued to grow in the second quarter of 2008. Registered
IM user accounts, active user accounts, peak simultaneous online user accounts,
average daily user hours and average daily messages increased in the second
quarter of 2008 mainly reflecting the continuing growth of the Internet market
in China. The increase in average daily user hours and average daily messages
also reflected the impact of school holidays commencing in June 2008 for
many students in China and the resulting increase in online activities by those
students.

The increase in registered subscriptions for our fee-based Internet value-added
services was mainly driven by an increase in subscriptions to QQ Membership,
Qzone, QQ Show, and QQ Games due to increased promotional activities,
enhancement of functions and user experience, Registered subscriptions for
QQ Show also increased as we shifted our focus to promote monthly subscriptions
rather than item-based fees starting in the first quarter of 2008. The increase
in registered subscriptions for our mobile and telecommunications value-added
services was mainly driven by organic growth and an increase in subscriptions
to bundled SMS packages.
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Financial Performance Highlights

First Half of 2008

The following table sets forth the figures for the first half of 2008 and the
first half of 2007:

Unaudited
Sixth months ended
30 June 30 June
2008 2007

{(RMB in thousands)

Revenues 3,032,689 1,641,077
‘ Cost of revenues {841,534} {503,560)
Gross profit 2,191,155 1,137,517
- Other gains, net 73,303 57,328
8 Selling and marketing expenses (186,146) (141,080)
E General and administrative expenses (575,701) (363,994)
-l
8 Operating profit 1,502,611 689,771
;g ' Finance costs (135,384) (29,195)
E Share of losses of associates (1,558) -
E Profit before income tax 1,365,669 660,576
8 Income tax expense (171,458) (35,921)
@
a Profit for the period 1,194,211 624,655
Attributable to:
A Equity holders of the Company 1,178,357 624,655
i Minority interests 15,854 -
[+
2
™~
g
[:H]
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Financial Performance Highlights (Continued)

First Half of 2008 (Continued}

Revenues. Revenues increased by 84.8% to RMB3,032.7 million for the first
half of 2008 from RMB1,641.1 million for the first half of 2007.

Six months ended
30 June 2008 30 June 2007

% of total % of total
Amount  revenues Amount  revenues

(RMB in thousands, except percentages)

Internet value-added services 2,035,775 67.1% 1,048,022 63.9%
Mobile and telecommunications

value-added services 626,602 20.7% 402,580 24.5%
Online advertising 367,370 12.1% 188,667 11.5%
Others 2,942 0.1% 1,808 0.1%
Total revenues 3,032,689 100.0% 1,641,077 100.0%

Cost of revenues. Cost of revenues increased by 67.1% to RMB841.5 million
for the first half of 2008 from RMB503.6 million for the first half of 2007,

Six months ended
30 June 2008 30 June 2007
% of % of
segment segment
Amount  revenues Amount  revenues

(RMB in thousands, except percentages)

Internet value-added services 503,786 24.7% 268,780 25.6%
Mobile and telecommunications

value-added services 221,720 35.4% 153,763 38.2%
Online advertising 93,147 25.4% 65,651 34.8%
Others 22,881 777.7% 15,366 849.9%
Total cost of revenues 841,534 503,560
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Financial Performance Highlights (Continued)

Second Quarter of 2008

Our unaudited consolidated revenues for the second quarter of 2008 were
RMB1,599.8 million, an increase of 84.3% over the same period in 2007
and an increase of 11.6% from the first quarter of 2008.

Revenues from our Internet value-added services for the second quarter of
2008 were RMB1,037.0 million, an increase of 89.9% over the same period
in 2007 and an increase of 3.8% from the first quarter of 2008.

Revenues from our mobile and telecommunications value-added services for the
second quarter of 2008 were RMB338.3 million, an increase of 64.2% over the
same period in 2007 and an increase of 17.4% from the first quarter of 2008.

Revenues from online advertising for the second quarter of 2008 were RMB222.8
million, an increase of 94.4% over the same period in 2007 and an increase
of 54.1% from the first quarter of 2008,

Cost of revenues for the second quarter of 2008 were RMB453.1 million, an
increase of 70.3% over the same pericd in 2007 and an increase of 16.6%
from the first quarter of 2008.

Other gains, net for the second quarter of 2008 were RMB25.9 million, an
increase of 10.9% over the same period in 2007 and a decrease of 45.5%
from the first quarter of 2008.

Selling and marketing expenses for the second quarter of 2008 were RMB100.2
million, an increase of 41.4% over the same period in 2007 and an increase
of 16.6% from the first quarter of 2008,

General and administrative expenses for the second quarter of 2008 were
RMB307.1 million, an increase of 59.9% over the same periogd in 2007 and
an increase of 14.3% from the first quarter of 2008.

Operating profit for the second quarter of 2008 was RMB765.3 million, representing
an increase of 111.2% over the same period in 2007 and an increase of 3.8%
from the first quarter of 2008. As a percentage of revenues, cperating profit
accounted for 47.8% of total revenues for the second quarter of 2008, compared
to 41.8% for the same period of 2007 and 51.5% feor the first quarter of 2008.

Profit for the second quarter of 2008 was RMB6&52.2 million, representing an
increase of 95,0% from the same period in 2007 and an increase of 20.3%
from the first quarter of 2008. As a percentage of revenues, profit for the
period accounted for 40.8% of total revenues for the second quarter of 2008,
compared to 38.5% for the same period of 2007 and 37.8% for the first
quarter of 2008.

Profit attributable to equity holders of the Company for the second quarter of
2008 was RMB644.0 million, an increase of 92.5% over the same period in
2007 and an increase of 20.5% from the first quarter of 2008.




Management Discussion and Analysis

Second Quarter of 2008 Compared to First Quarter of 2008

The following table sets forth the comparative figures for the second quarter
of 2008 and the first quarter of 2008:

Unaudited
Three months ended

30 June
2008

31 March
2008

Revenues
Cost of revenues

Gross profit

Other gains, net

Selling and marketing expenses
General and administrative expenses

Operating profit
Finance costs
Share of losses of associates

Profit before income tax
Income tax expense

Profit for the period

Attributable to:
Equity holders of the Company
Minority interests

{RMB in thousands}

1,599,778 1,432,911
(453,069) (388,465) .
1,146,709 1,044,446
25,855 47,448 .
(100,212} (85,934) |8
(307,059) (268,642) |8
-
765,293 737,318 I
(40,918) (94,466) 2
(1,558) - 5
<
722,817 642,852 -
(70,618) (100,840) |3
[
652,199 542,012 s
643,979 534,378
8,220

7,634 ’

A
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Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to First Quarter of 2008 (Continued)

Revenues. Revenues increased by 11.6% to RMB1,599.8 million for the second
quarter of 2008 from RMB1,432.9 million for the first quarter of 2008. The
following table sets forth our revenues by line of business for the second
quarter of 2008 and the first quarter of 2008:

Three months ended
30 June 2008 31 March 2008
% of total % of total
revenues revenues

Amount Amount

(RMB in thousands, except percentages)

lnternet value-added services 1,037,042 64.8% 998,733 69.7%
Mobile and telecommunications

value-added services 338,311 21.2% 288,291 20.1%
Online advertising 222,790 13.9% 144,580 10.1%
Others 1,635 0.1% 1,307 0.1%
Total revenues 1,599,778 100.0% 1,432,911 100.0%

Revenues from our tnternet value-added services increased by 3.8% to RMB1,037.0
million for the second quarter of 2008 from RMB9938.7 million for the first
quarter of 2008, despite the fact that the second quarter is generally a slow
season for Internet value-added services as there was a lack of long holidays,
and as students were busy preparing for their examinations. The increase was
mainly due ta the growth in revenues from online gaming, including QQ Games,
QQ Fantasy and QQ Huaxia. The increase also reflected an increase in revenues
from the intreduction of new games in the second quarter of 2008, including
Dungeon and Fighter ("DNF"}, QQ Dancer and Cross Fire. In addition, our
revenues increased following the introduction in April of a new expansian
pack for QQ Fantasy which extended the number of levels from 60 to 80. The
increase was slightly affected by a temporary suspension of our online gaming
services for a period of three days due to a major earthquake in the Sichuan
province of China in May 2008. On the other hand, non-game Internet value-
added services such as QQ Membership, and online identity and community
were negatively impacted by the adverse seasonality.




Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to First Quarter of 2008 (Continued)

Revenues from our mobile and telecommunications value-added services increased
by 17.4% to RMB338.3 million for the second quarter of 2008 from RMB288.3
million for the first quarter of 2008, The increase mainly reflected an increase
in revenues from our 2.5G business, in particular, from our WAP service due
to better than expected revenue collectibility, improvements to the user experience
and our increased promotion efforts, and from our mobile gaming service due
to enhanced mobile game content, including the launch of additional higher-
quality games and more promotion of mobile game offerings. In addition, revenues
in our mobile voice VAS increased, primarily as a result of an increase in
revenues from our mobile IVR service as we increased our promotion efforts.
Qur classification as a "Category A service provider” alse contributed to the
growth of our business, particularly for SMS, WAP and IVR.

Revenues from online advertising increased by 54.1% to RMB222.8 million
for the second quarter of 2008 from RMB144.6 millicn for the first quarter of
2008, mainty reflecting the seasonal impact of the second quarter of each
year having stronger sales compared to the first quarter of each year. The
improved brand recognition by our customers as an effective advertising platform
also contributed to increased revenues.
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Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to First Quarter of 2008 (Continued)

Cost of revenues. Telecommunications operators' revenue share and imbalance
fees, bandwidth and server custody fees, staff costs and content subscription
and sharing costs generally account for a significant portion of our cost of
revenues. Cost of revenues increased by 16.6% to RMB453.1 million for the
second quarter of 2008 from RMB388.5 mitlion for the first quarter of 2008,
As a percentage of revenues, cost of revenues increased to 28.3% for the
second quarter of 2008 from 27.1% for the first quarter of 2008. The following
table sets forth our cost of revenues by line of business for the second quarter
of 2008 and the first quarter of 2008:

Three months ended
30 June 2008 31 March 2008
% of % of
segment segment
Amount  revenues Amount  revenues

(RMB in thousands, except percentages)

Internet value-added services 269,244 26.0% 234,542 23.5%
Mabile and telecommunications

value-added services 117,761 34.8% 103,959 36.1%
Online advertising 53,656 24.1% 39,491 27.3%
Others 12,408 758.9% 10,473 801.3%
Total cost of revenues 453,069 388,465

Cost of revenues for our Internet value-added services increased by 14.8% to
RMB269.2 million for the second quarter of 2008 from RMB234.5 millien
for the first quarter of 2008. The increase reflected higher costs associated
with our online gaming services due to the introduction of new games such as
DNF, Cross Fire and QQ Dancer, which require significant bandwidth and server
capacity and, in the case of DNF and Cross Fire, also have higher licence fees
associated with the games. The increase also reflected a company-wide salary
increase that we implemented in the second gquarter of 2008 to account for
the effects of inflation in China and ensure the recruitment and retention of
talent for our business.

Cost of revenues for our mobile and telecommunications value-added services
increased by 13.3% to RMB117.8 million for the second quarter of 2008
from RMB104.0 million for the first quarter of 2008. The increase mainly
reflected higher amounts of telecommunications operaters’ revenue share due
to the expansion of our business volume. The increase also reflected a company-
wide salary increase in the second quarter of 2008.




Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to First Quarter of 2008 (Continued}

Cost of revenues for our online advertising increased by 35.9% to RMB53.7
miltion for the second quarter of 2008 from RMB39.5 million for the first
quarter of 2008. The increase mainly reflected higher sharing costs corresponding
to the increased business volume, as well as a company-wide salary increase
in the second quarter of 2008.

Other gains, net. Other gains generally reflect the interest income generated
from bank deposits and other interest-earning financial assets, fair value gains
on financial instruments and government subsidies received. Other gains decreased
by 45.5% to RMB25.9 million for the second quarter of 2008 from RMB47.4
million for the first quarter of 2008. The decrease in the second quarter of
2008 primarily reflected a contribution of RMB20.0 million to the Tencent
Charity Fund, which donated RMB20.Q millien to the relief of the Sichuan
earthquake during the second quarter. The decrease also reflected a decrease
in fair value gains on financial instruments in the second quarter of 2008,
and a decrease in interest income due to a general decrease in US doliar-
related interest rates. The decrease was offset by an increase in government
subsidies received.

Seiling and marketing expenses. Selling and marketing expenses increased by
16.6% to RMB100.2 million for the second quarter of 2008 from RMB85.9
million for the first quarter of 2008, The increase was mainly attributable to
the promotion of our newly launched games and increased advertising and
promotion to enhance our brand image. The increase also reflected higher
staff costs related to a company-wide salary increase in the second quarter of
2008. As a percentage of revenues, selling and marketing expenses increased
to 6.3% in the second quarter of 2008 from 6.0% in the first quarter of
2008,

General and administrative expenses. General and administrative expenses
increased by 14.3% to RMB307.1 miHion for the second quarter of 2008
fraom RMB268.6 million for the first quarter of 2008. The increase mainly
reflected an increase in research and development related costs as we continued
to invest in technology enhancements and product improvement to support
our growing business platform. The company-wide salary increase also affected
both research and development related costs and general administrative staff
costs. As a percentage of revenues, general and administrative expenses increased
to 19.2% in the second quarter of 2008 from 18.7% in the first quarter of
2008.
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Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to First Quarter of 2008 (Continued)

Finance costs. Finance costs mainly represent foreign exchange losses. Finance
costs decreased by 56.7% to RMB40.9 million for the second quarter of 2008
from RMBS4.5 million for the first quarter of 2008. The decrease in finance
costs recorded was mainly due to a decrease in foreign exchange iosses attributable
to our US dollar-denominated cash and investments. A significant ameount of
our cash and investments is subject to foreign exchange risk because we hold
a large amount of US dollar-denominated instruments, and if Renminbi continues
to appreciate against the US dollar as it has in recent periods, we expect to
report additional exchange losses in future periods.

Income fax expense. Income tax expense decreased by 30.0% to RMB70.6
million for the second quarter of 2008 from RMB100.8 million for the first
quarter of 2008. Income tax expense decreased in the second quarter of 2008
despite cur recording of higher operating profit as one of our subsidiaries
obtained approval to be exempt from income tax. In addition, we recorded
deferred tax assets of RMB53.7 millign in the second quarter of 2008 relating
to increased intra-group sales of technology and software, while we recognized
deferred tax assets of RMB44.7 million in the first quarter of 2008.

Profit for the period. As a result of the factors discussed above, profit for the
period increased by 20.3% to RMB652.2 million for the second quarter of
2008 from RMB542.0 millien for the first quarter of 2008. Profit margin
improved to 40.8% for the second quarter of 2008 compared to 37.8% for
the first quarter of 2008.

Profit atiributable to equity holders of the Company. Profit attributable to
equity holders of the Company increased by 20.5% to RMB644.0 million for
the second quarter of 2008 from RMB534.4 million for the first quarter of
2008.




Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to Second Quarter of 2007

The following table sets forth the comparative figures for the second quarter
of 2008 and the second quarter of 2007:
Unaudited
Three months ended
30 June 30 June ;
2008 2007 |
(RMB in thousands)
Revenues 1,599,778 868,016
Cost of revenues (453,069) (266,041}
Gross profit 1,146,709 601,975
Other gains, net 25,855 23,315 ?
Selling and marketing expenses (100,212) (70,870) a
General and administrative expenses (307,059) (192,017) LE
=]
Operating profit 765,293 362,403 s
Finance costs (40,918) {16,690) o
Share of losses of associates (1,558) - lg'
-]
Profit before income tax 722,817 345,713 |1~
income tax expense (70,618) (11,227) El
Z
Profit for the period 652,199 334,486 2
Attributable to:
Equity holders of the Company 643,979 334,486 !
Minority interests

8,220 - \
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Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to Second Quarter of 2007 (Continued)

Revenues, Revenues increased by 84.3% to RMB1,599.8 millien for the second
quarter of 2008 from RMB868.0 million for the second quarter of 2007. The
following table sets forth our revenues by line of business for the second
quarter of 2008 and the second quarter of 2007:

Three moaths ended
30 June 2008 30 June 2007

% of total % of total
Amount  revenues Amgunt  revenues

(RMB in thousands, except perceniages)

Internet value-added services 1,037,042 64.8% 546,235 62.9%
Mobile and telecommunications

value-added services 338,311 21.2% 206,036 23.8%
Ontine advertising 222,790 13.9% 114,599 13.2%
Others 1,635 0.1% 1,146 0.1%
Total revenues 1,599,778 100.0% 868,016 100.0%

Revenues from our Internet value-added services increased by 89.9% to
RMB1,037.0 million for the second quarter of 2008 from RMB546.2 million
for the second quarter of 2007. The increase reflected growth in revenues
from online gaming, online identity and community services such as Qzone,
and cur QQ Membership business. We continued to grow our online gaming
services, such as our QQ Games portal, and build on the success of relatively
new products, such as QQ Sanguo and the free-to-play, itemized-charge version
of QQ Fantasy. We also introduced new games such as QQ Speed, DNF and QQ
Dancer. In addition, in November 2007, we exercised our pre-negotiated right
to acquire a majority stake in an investee company that co-launched QQ Huaxia
with us and began to recognize 100% of the revenues from QQ Huaxia as well
as other revenues attributable to the investee company in our consolidated
financial results. As QG Membership continued to offer enhanced value-added
service and privileged access across various platforms, user loyalty and stickiness
increased. Traffic and active users of Qzone also increased as a result of our
offering of enhanced functionalities and improved user experience.




Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to Second Quarter of 2007 (Continued}

Revenues from our mobile and telecommunications value-added services increased
by 64.2% to RMB338.3 million for the second quarter of 2008 from RMB206.0
million for the second quarter of 2007. This increase mainly reflected an
increase in revenues from bundled SMS services as we enhanced the functionalities
of our products and services. The increase also reflected an increase in revenues
from our WAP service due to improvements to the user experience and increased
promotion. The increase also reflected increases in revenues from our mobile
gaming service due to enhanced mobile game contents, and from our mebile
IVR service due to increased promotion.

Revenues from ontine advertising increased by 94.4% to RMB222.8 million
for the second quarter of 2008 from RMB114.6 million for the second quarter
of 200Q7. The increase mainly reflected the growth in reach and traffic on our
primary advertising platforms, QQ IM, QQ.com and QQ Games portal, our increased
brand awareness as a result of advertising activities associated with our QQ.com
branding, and our growing customer base. In addition, the growth of advertising
revenues relating to our search functions and other value-added advertising,
such as in-game advertising, also contributed to the increase in revenues.

Cost of revenues. Cost of revenues increased by 70.3% to RMB453.1 miliion
for the second quarter of 2008 from RMB266.0 million for the second quarter
of 2007. As a percentage of revenues, cost of revenues decreased to 28.3%
in the second gquarter of 2008 from 30.6% in the second quarter of 2007.
The following table sets forth our cost of revenues by line of business for the
second quarter of 2008 and the second quarter of 2007:

Three months ended

30 June 2008 30 June 2007
% of % of
segment segment

Amount  revenues Amount  revenues

{RMB in thousands, except percentages)

Internet value-added services 269,244 26.0% 145,755 26.7%
Mobile and telecommunications

value-added services 117,761 34.8% 76,270 37.0%
Online advertising 53,656 24.1% 35,770 31.2%
Others 12,408 758.9% 8246 719.5%
Total cost of revenues 453,069 266,041
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Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to Second Quarter of 2007 (Continued)

Cost of revenues for our Internet value-added services increased by 84.7% to
RMB269.2 million for the second quarter of 2008 from RMB145.8 millicn
for the second quarter of 2007. The increase mainly refiected higher expenses
associated with our bandwidth and server capacity, increased telecommunications
operators’ revenue share, and higher staff costs, as a result of the increase in
our overall business volume and the particular growth of our bandwidth and
storage intensive services, such as Qzone and online games. In addition, increased
sharing and subscription costs also contributed to the increase in cost of revenues
for our Internet value-added services. The increase aiso reflected salary increases
that we implemented in 2007 and 2008 to account for the effects of inflaticn
in China and ensure the recruitment and retention of talents for our business.

Cost of revenues for our mobile and telecommunications value-added services
increased by 54.4% to RMB117.8 million for the second quarter of 2008
from RMB76.3 million for the second quarter of 2007. The increase was mainly
due to increased amounts of telecommunications operators’ revenue share as
our business volume grew. The increase also reflected salary increases in 2007
and 2008.

Cost of revenues for our online advertising increased by 50.0% to RMB53.7
million for the second quarter of 2008 from RMB35.8 million for the second
quarter of 2007. The increase mainly reflected increased sales cemmissions
paid to agencies as the volume of our advertising contracts increased. In addition,
we continued to increase the number of our online advertising staff due to
increased business volume and as a result, incurred higher staff costs. We
also implemented salary increases in 2007 and 2008, which contributed to
the increase in staff costs.

Other gains, nel. We recorded other gains of RMB25.9 million for the second
quarter of 2008 compared to RMB23.3 million for the second quarter of 2007.
The increase mainly reflected an increase in government subsidies received.
The increase in other gains was partially offset by a contribution of RMB20.0
million in the second quarter of 2008 to the Tencent Charity Fund, which
donated RMB20.0 million to the relief of the Sichuan earthquake during the
second quarter.




Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to Second Quarter of 2007 (Continued}

Selling and marketing expenses. Seliing and marketing expenses increased by
41.4% to RMB100.2 million for the second quarter of 2008 from RMB70.9
million for the second quarter of 2007. The increase principally reflected an
increase in staff costs, as well as increases in promotion and advertising expenses
and outsourcing expenses, as we expanded our business valume. Salary increases
in 2007 and 2008 also contributed to the increase in selling and marketing
expenses, As a percentage of revenues, selling and marketing expenses decreased
to 6.3% in the second quarter of 2008 from 8.2% in the second quarter of
2007,

General and administrative expenses. General and administrative expenses
increased by 59.9% to RMB307.1 mitlion for the second quarter of 2008
from RMB192.0 miltion for the second quarter of 2007. The increase primarily
reflected the increase in research and development costs as a result of an
increase in the number of research and development staff and technical personnel
to support our growing business platform. The increase also reftected salary
increases that we implemented for our employees in 2007 and 2008. In addition,
staff costs increased as a result of a higher number of staff employed to support
our business expansion. As a percentage of revenues, general and administrative
expenses decreased to 19.2% in the second quarter of 2008 from 22.1% in
the second quarter of 2007.

Finance costs. We recorded finance costs of RMB40.9 million for the second
quarter of 2008 compared to RMB16.7 million for the second quarter of 2007.
The increase in finance costs recorded was due to significant foreign exchange
losses attributable to our US doliar-denominated cash and investments in connection
with the appreciation of Renminbi. A significant amount of our cash and investments
is subject to the same risk because we hold a large amount of US dollar-
denominated instruments. If the Renminbi continues to appreciate against
the US doliar as it has in recent periods, we expect to report additional exchange
losses in future periods.

Income tax expense. Income tax expense increased by 529.0% to RMB70.6
million for the second quarter of 2008 from RMB11.2 million for the second
quarter of 2007. The increase mainly reflected the increase in our profit before
tax and a higher income tax rate as a result of the new enterprise income tax
law that became effective as of 1 January 2008. The increase was partially
offset by an increase in the amount of deferred tax assets we recorded in the
second quarter of 2008. We recorded deferred tax assets of RMB53.7 million
in the second quarter of 2008 relating to intra-group sales of technology and
software, while we recognized deferred tax assets of RMB28.2 million in the
second quarter of 2007.

paywig sBUIPjOH JWBIUIY

8002 J10day wuay




Tencent Holdings Limited

J

-

Interim Report 2008

Management Discussion and Analysis (Continued)

Second Quarter of 2008 Compared to Second Quarter of 2007 (Continued)

Profit for the period. Profit for the period increased by 95.0% to RMB652.2
million for the second quarter of 2008 from RMB334.5 million for the second
quarter of 2007. Profit margin was 40.8% for the second quarter of 2008
compared to 38.5% for the second quarter of 2007.

Profit attributable to equity holders of the Company. Profit attributable to
equity holders of the Company increased by 92.5% to RMB644.0 million for
the second quarter of 2008 from RMB334.5 million for the second quarter of
2007.

Liquidity and Financial Resources

As of 30 June 2008 and 31 March 2008, we had the following major financial
resources in the form of cash and investments:

Unaudited

30 June 31 March
2008 2008

(RMB in thousands)
Cash and cash equivalents 2,263,418 2,360,257

Term deposits with initial term of

over three months 1,127,551 903,197
Financial assets held for trading 409,443 464,787
Held-to-maturity investments 68,591 70,190
Total 3,869,003 3,798,431

Note: The above table excludes RMB300.0 million of restricted deposits pledged as
part of a US$40.0 million short-term bank borrowing arrangement, as such deposits
are scheduled to offset the borrowed amounts at the maturity of the loan.

As at 30 June 2008, RMB1,335.7 million of our financial assets were held in
deposits and investments denominated in non-Renminbi currencies. Since
there are no cost-effective hedges against the appreciation of Renminbi and
no effective manner to generally convert a significant amount of non-Renminbi
currencies into Renminbi, which is not a freely exchangeable currency, there
is a risk that we may experience a loss as a result of any foreign currency
exchange rate fluctuations in connection with our depgsits and investments.

We had no other interest-bearing borrowings as of 30 June 2008.




Business Outlook

In the second quarter of 2008, we achieved solid financial results leveraging
on our diversified business portfolio. While our Internet value-added services
experienced weaker seasonality compared to the first quarter, our online gaming
revenues increased due to release of expansion packs for our MMOGs, increase
in monetization of QQ Games and introduction of new games. In addition, our
mobile and telecommunications business increased as we benefited from our
status as a Category A service provider and as we increased promotions of our
mobile and telecommunications services. Qur online advertising revenue also
benefited from more favorable seasonality compared to the first quarter. We
expect the third quarter will present strong seasonatlity for our Internet value-
added services, although partly offset by the negative impact of the Olympic
Games as it diverts users’ attention from the consumption of online services.
On the other hand, we are getting more cautious on online advertising growth
in the second half due to possible stower economic growth in China post Olympics.

In our core IM platform, our user base has continued to grow as the Internet
market in China expanded. According to CNNIC, China has become the largest
Internet market in terms of users by the end of June with 253 million users.
We continue to see positive usage trend in our IM service during the summer
season.

Our QQ.com portal platform played an important role in the reporting and
relief of the earthquake in Sichuan which happened in the second quarter.
During the tragic event, our entire company was mobilized to provide the most
comprehensive and up-to-date coverage to our users, to assist people in the
affected region to communicate with their relatives and friends, and to orchestrate
the largest ever online donation in China which raised more than RMB23
million from more than 300,000 users. Qur portal served as the user interaction
hub for all our initiatives and reinforced its leading position not only as the
largest portal in China by traffic, but also as an influential and socially responsible
online media. During the third quarter, China will host the Olympic Games in
Beijing. Our portal will once again play a central role in the coverage of this
historical event with an aim to generate significant traffic growth as well as
enhancement of its recognition by consumers and advertisers. Whife there
will be additional content and marketing costs associated with the Olympic
Games, we believe they are worthy investments for the long-term.
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Business Outlook (Continued)

In our non-game Internet value-added services, Qzone continued its traffic
growth as a result of our focus on enhancing its basic functionalities and
social networking infrastructure. Q@ Membership registered stronger user stickiness
despite being affected by negative seasonality. The transition of business model
from item sale to monthly subscription for QQ Show continued to be a work-
in-progress with more features offered within the subscription package. The
longer term product and platform overhaul for QQ Pet was also underway. in
contrast to the weak seasonality in the second quarter, we expect the third
quarter will present stronger seasonality for Internet value-added services although
the magnitude of such effect may be muted by the Olympic Games.

fn our online game business, our Q@ Games platform benefited from increased
level of monetization despite experiencing weaker seasonality on usage. In
MMOG, we launched an expansion pack for our free-to-play QQ Fantasy which
increased the number of levels from 60 to 80. The expansion pack contributed
to reveniue increase during the quarter. Our major licenced MMOG title, DNF,
was launched in mid-June. The initial response was encouraging with its PCU
exceeded 500,000 by the end of July. in advanced casual games, revenue
was mainly driven by increased monetization of QQ Speed which was launched
during the first quarter, and the launch of new games QQ Dancer and Cross
Fire during the second quarter. Cross Fire, a first person shooting game, was
particularly well received by our users and has achieved a PCU of more than
400,000 by the end of July. We believe the licenced games launched during
the second quarter will contribute to incremental revenue in the third quarter,
although these licenced games will carry lower margins as we have to pay
licensing fees to and share revenue with the game developers.

Our mobile and telecommunications business registered strong growth in the
quarter as our Category A status in SMS, WAP and IVR allowed us to engage
in more active promotions of our mobile and telecommunications value-added
services. During the second quarter, Chinese government announced the restructuring
plan for the telecom industry. While we expect the long-term impact of the
plan will be positive, we believe the restructuring may create uncertainties
over the policies of operators in the short to mid term. Amid these uncertainties,
we will continue to improve our products and services to increase user stickiness
and position us for longer term growth.




Business Outlook (Continuved)

In our online advertising business, our revenue increased as we emerged from
the seasonally weak first quarter and as we benefited from advertising campaigns
in anticipation of the Qlympic Games. During the second quarter, we continued
to promote Tencent MIND (Measurability, Interactivity, Navigation and
Differentiation), as a framework for advertisers o increase the effectiveness
of their online advertising campaigns. As we look into the second half of the
year, we are getting more cautious on the short-term outlook of the Internet
advertising market given the economy in China is slowing down and its effect
may become more obvious after the Olympic Games. On the other hand, we
are confident of the long-term growth potential of our advertising business,
and will continue to invest in our sales organization, technology platform,
branding and relationship with advertisers to improve our competitiveness.

Directors’ Interests in Securities

As at 30 June 2008, the interests and short positions of the directors and the
chief executive of the Company in the shares, underlying shares and debentures
of the Company or its associated corporations (within the meaning of Part XV
of the Securities and Futures Qrdinance (“SFQ")) which (a) were required to
be notified to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short positions which
they have taken, or are deemed to have taken, under such provisions of the
SFO); or (b) were required, pursuant to section 352 of the SFO, to be recorded
in the register required to be kept by the Company; or (¢} were required, pursuant
to the Model Code for Securities Transactions by Directors of Listed Companies
in the Rules Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”), to be notified to the Company and the Stock Exchange were
as follows:

(A) LONG POSITION IN THE SHARES AND UNDERLYING SHARES
OF THE COMPANY

Number of
shares/ Percentage
underlying of issued
Name of director Nature of interest shares held  share capital
Ma Huateng Corporate (Note 1) 227,006,680 12.63%
Zhang Zhidong Corporate (Note 2) 77,000,000 4.29%
Lau Chi Ping Martin Personal (Nofe 3} 12,153,600 0.68%
Li Dong Sheng Personal (Noie 4} 100,000 0.01%
lain Ferguson Bruce Personal (Note 4) 100,000 0.01%
{an Charles Stone Personal (Note 4) 100,000 0.01%
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Directors’ Interests in Securities (Continued)

(A) LONG POSITION IN THE SHARES AND UNDERLYING SHARES
OF THE COMPANY {Continued)

Note:

1.

These shares are held by Advance Data Services Limited, a BVl company whaolly
owned by Ma Huateng.

. 2. These shares are held by Best Update International Limited, a BVI company
\ wholly owned by Zhang Zhidong.
} 3. The interest comprises 150,000 shares and 12,003,600 underlying shares in
| respect of the share options granted pursuant to the Post-IPO Option Scheme |
! and the Post-IPQ Option Scheme Il. Details of the share options granted to the
4 directors are set out below under “Share Option Schemes”.
{
4. The interest represents the underlying shares in respect of share options granted
- pursuant to the Post-IPO Opticn Scheme I, Details of the share options granted
_g to the directors are set out below under “Share Option Schemes”.
£
: (B)LONG POSITION IN THE SHARES OF ASSOCIATED CORPORATIONS
E . Name of Number of Percentage
% ' Name of associated Nature of shares and class of issued
T director corporation interest of shares held  share capital
Yl
c
e Ma Huateng Tencent Computer Personal RMB10,857,140 54.29%
é {registered capital)
Shiji Kaixuan Personal RMB5,971,427 54.29%
{registered capital)
) Zhang Zhidong  Tencent Computer Personal RMB4,571,420 22.86%
I (registered capital)
t Shiji Kaixuan Personal RMB2,514,281 22.86%
(registered capftal)
! 1 Save as disclosed above, none of the directors or chief executive of the Company
and their associates, had interests or short positions in any shares, underlying
=4 shares or debentures of the Company and its associated corporations as at 30
&|  June 2008,
g
LN
¢ &« !
" E
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Share Option Schemes

The Company has adopted three share option schemes, namely, the Pre-1PQ
Option Scheme, the Post-IPO Option Scheme | and the Post-IPO Option Scheme
I, under which the directors may, at their discretion, grant options to employees,
including any directors, of the Company or its subsidiaries to subscribe for
shares in the Company, subject to the terms and conditions stipulated therein.
No further options will be granted under the Pre-1PO Opticn Scheme and the
Post-1PO Option Scheme I. Movements of the options under the Pre-iPO Option
Scheme, the Post-IPC Option Scheme | and the Post-IPO Option Scheme 1]
are detailed in Note 16 to the Interim Financial Infermation as included in
this interim report.

As at 30 June 2008, there were a total of 12,303,600 outstanding share aptions
granted to the directors of the Company, details of which are as folliows:

Rumber of share options
hsat  Granted  Evercised ks at
Name of Exercise price 1 January during during 30 June
director Date of grant (HKD) 2008  the period  the period 2008  Exercise period
Lau Chi Ping Martin 3 February 2005 480 3,103,600 - 600,000 2,503,600 3 February 2006 to
{Nate 1) 23 March 2014
{Note 2}
20 December 2005 8.35 2,000,000 - - 2,000,000 20 December 2006 to
23 March 2014
{Noic 2)
3 March 2006 1155 1,500,000 - - 1,500,000 23 March 2007 to
23 March 2014
{Notz 2)
4 Bpril 2007 25.26 1,000,000 - - 1,000,000 4 April 2008 to
23 March 2014
{Note 3)
5 July 2007 33.05 2,000,000 - - 2,000,000 & July 2609 to
4 July 2014
{Note 4)
5 July 2067 33.05 3,000,000 - - 3,000,000 5ly2010to
4 July 2014
{Note 5)

Total: 12,603,600 600,000 12,003,500
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Share Option Schemes (Continued)

Number of share aptions
Asat  Granted  Exercised hsal
Name of Exercise price 1 January during dwing 30 Jum
director Date of grant (HKD) 2008 the period  the period 208 Exercise period
Li Dong Sheng 4 Aaril 2007 .26 100,000 - - 100,000 4 Apdl 2008 to
23 March 2014
{Nate 3)

[ain Fergusen Bruce 4 April 2007 2526 100,000 - - 100,000 4 Agrit 2008 to
23 March 2014
{Note 3)

lan Charles Stene 4 April 2007 2526 100,000 - - 100,000 4 April 2008 fo
23 March 2084
{Nore 3

Grand Total 12,903,600 - 600,000 12,303,600

Note:

1. The weighted average closing price immediately before the date on which the options
were exercised was HKDB65.45.

2. For options granted with exercisable date determined based on the grant date of
options, the first 25% of the option can be exercised one year after the grant date,
and 25% each of the total options will become exercisable in each subsequent year.

3. For options granted with exercisable date determined based con the grant date of
options, the first 20% of the option can be exercised one year after the grant date,
and 20% each of the total options will become exercisable in each subsequent year.

4. For options granted with exercisable date determined based on the grant date of
options, the first 20% of the option can be exercised two years after the grant date,
and 20% each of the total options will become exercisable in each subsequent year.

5. For options granted with exercisable date determined based on the grant date of
options, the first 20% of the option can be exercised three years after the grant
date, and then each 20% of the total options will become exercisable in each subsequent
year, except the last 20% of the total options which will become exercisable in the
eleventh month after the fourth 20% of the total options become exercisable.

6. No options were granted, cance!led or lapsed during the period.




Share Award Scheme

On the Adoption Date, the Board adopted the Share Scheme in which eligible
persans (including any director} of the Group will be entitled to participate.
Unless early terminated by the Board, the Share Scheme shall be valid and
effective for a term of 10 years commencing on the Adoption Date. The maximum
number of shares which can be awarded under the Share Scheme and to an
awarded person are limited to two percent {i.e. 35,755,232 shares) and one
percent (i.e. 17,877,616 shares) of the issued share capital of the Company
as at the Adoption Date respectively. The Board amended the definition of
excluded person in the Share Scheme on 31 January 2008 so that substantial
shareholders of the Group will be allowed to join the Share Scheme.

Pursuant to the Share Scheme, the Board shall select the eligible persons for
participation in the Share Scheme and determine the number of shares to be
awarded (“Awarded Shares”). Shares will be acquired by the independent trustee
at the cost of the Company or shares will be allotted to the independent trustee
under the general mandate granted or to be granted by the shareholders of the
Company at general meetings from time to time and be held in trust for the
awarded persons, excluding the directors and substantial shareholders of the
Group, until the end of each vesting period.

Vested shares will be transferred at no cost to the awarded persons. The Company
shall comply with the relevant Listing Rules when granting the awarded shares.
If awards are made to directors or substantial shareholders of the Group, such
awards shall constitute connected transaction under Chapter 14A of the Listing
Rules and the Company shall comply with the relevant requirements under
the Listing Rules.

Awarded Shares and the related income derived therefrom are subject to a
vesting scale to be determined by the Board at the date of the grant of the
award, Vesting of the Awarded Shares will be conditional on the awarded person
satisfying all vesting conditions specified by the Board at the time of making
the award until and on each of the relevant vesting dates and his/her execution
of the relevant documents to effect the transfer from the trustee.

During the six months ended 30 June 2008, 195,760 Awarded Shares were
granted and no director or substantial shareholder of the Group was granted
any Awarded Shares and no Awarded Share was lapsed or vested.
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Substantial Shareholders

As at 30 June 2008, the following persons, other than the directors or chief
executive of the Company, had an interest or short position in the shares or
underlying shares of the Company which would fall to be disclosed to the
Company under the provisions of Divisions 2 and 3 of Part XV of the SFO as
recorded in the register required to be kept by the Company under section
336 of the SFQ, or who was, directly or indirectly, interested in 5% or more
of the issued share capital of the Company:

Long position in the shares of the Company

Percentage

Number of of issued

Name of shareholder Nature of interest shares held share capital
MIH China (BVI} Limited Corporate (Note 1) 630,240,380 35.08%
Advance Data Services Limited Corporate (Note 2) 227,006,680 12.63%
ABSA Bank Limited Corporate (Note 3) 185,000,000 10.30%

Notes:

1. As MIH China (BVI) Limited (“MIH"} is wholly owned by Naspers Limited through
its intermediary companies MIH (Mauritius} Limited and MIH Holdings Limited.
Naspers Limited, MIH {Mauritius) Limited and MIH Holdings Limited are deemed
to be interested in the same block of 630,240,380 shares under Part XV of the
SFQ. Out of the 630,240,380 shares held by MIH, 185,000,000 shares are pledged
to ABSA Bank Limited, as referenced in Note 3 below.

2. As Advance Data Services Limited is wholly owned by Ma Huateng, Mr. Ma has
interest in these shares as disclosed under the section of “Directors’ Interests in
Securities".

3. As ABSA Bank Limited has a security interest in 185,000,000 shares, which are
held by MIH, and ABSA Bank Limited is wholly owned by Barclays Bank PLC through
its intermediary company ABSA Group Limited, Barclays Bank PLC and ABSA Group
Limited are deemed to be interested in the same block of 185,000,000 shares
under Part XV of the SFO.

Save as disclosed above, the Company had not been notified of any other
persons {other than a director or chief executive of the Company} who, as at
30 June 2008, had an interest or short position in the shares and underlying
shares in the Company as recorded in the register required to be kept under
section 336 of the SFO.




Employee and Remuneration Policies

As at 30 June 2008, the Group had 5,168 employees (30 June 2007: 3,296},
most of whom are based in the Company's head office in Shenzhen, the PRC.
The number of employees employed by the Group varies from time to time
depending on needs and they are remunerated based on industry practice.

The remuneration policy and package of the Group's employees are periodically
reviewed. Apart from pension funds and in-house training programmes, discretionary
bonuses, share options and share awards may be granted to employees according
to the assessment of individual performance.

The total remuneration cost (including capitalized remuneration cost) incurred
by the Group for the six months ended 30 June 2008 was RMB593.6 million
(for the six months ended 30 June 2007: RMB321.3 million).

Purchase, Sale or Redemption of the Company’s Listed Securities

During the six months ended 30 June 2008, the Company has repurchased a
total of 2,772,600 shares on the Stock Exchange which were subsequently
cancelled, details of which are as follows:

Month of Purchase consideration
purchase during Number per share Aggregate
the six months ended of shares Highest Lowest consideration
30 June 2008 purchased price paid price paid paid
HKD HXD HKD
(in million)
March 1,500,000 39.90 35.95 58.33
April 1,272,600 4550 44.60 57.19

Total 2,772,600 115.52

Save as disclosed above and in the Interim Financial Information, neither the
Company nor any of its subsidiaries has purchased, sold or redeemed any of
the Company's shares during the period.

Audit Committee

The Audit Committee, which comprises two independent non-executive directors
and one non-executive director of the Company, has reviewed the accounting
principles and practices adopted by the Company and discussed auditing,
internal control and financial reporting matters. The Audit Committee, together
with the Auditors, has reviewed the Group's unaudited Interim Financial Information
for the three and six months ended 30 June 2008.
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Adoption of Code of Conduct regarding Directors’ Securities
Transactions

The Company has adopted a code of conduct regarding directors’ securities
transactions on terms no less exacting than the required standard set out in
Appendix 10 - Model Code for Securities Transactions by Directors of Listed
Companies under the Listing Rules. The directors of the Company have complied
with such code of conduct throughout the accounting periods covered by this
interim report.

Compliance with the Code on Corporate Governance Practices

Save as disciosed in the 2007 annual report of the Company which was the
position as at 31 December 2007, none of the directors of the Company is
aware of any information which would reasonably indicate that the Company
has not, for any part of the six months ended 30 June 2008, complied with
the code provisions of the Code on Corporate Governance Practices as set out
in Appendix 14 to the Listing Rules.

As to the deviation from code provisions A.2.1 and A.4.2 of Appendix 14 to
the Listing Rules, the Board will continue to review the current structure from
time to time and shall make necessary changes when appropriate and inform
the shareholders accordingly.

Appreciation

Taking this opportunity, | would like to thank ali of our staff for their valuable
contribution, commitment and hard work. | would also like to thank all our
shareholders and investors for their support and confidence in our Group.

By Order of the Board
Ma Huateng
Chairman

Hong Kong, 13 August 2008
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