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COMPANY PROFILE
NGNS

Readboy Education Holding Company Limited (“Readboy” or the
“Company”, together with its subsidiaries, the “Group”) has been listed
on the Stock Exchange (Stock Code: 2385) since 12 July 2022. The
Group’s primary business involves the design, development, manufacturing
and selling of intelligent learning devices, as well as the provision of
comprehensive educational resources for educational institutions, schools,
teachers, parents and students. The Group’s product portfolio includes
personal student tablets, teaching system solutions, personalised smart
learning terminals, digital and smart classroom solutions, wearable
products, and other accessories. Leveraging advanced technologies such
as artificial intelligence, big data, and cognitive modeling, the Group aims to
deliver flexible, efficient, interactive, and personalised teaching experiences
to its users.

Our Readboy brand was recognised as a reputable technology-powered
education brand in China. We have accumulated over 8.8 million registered
users by December 2023, with daily active users of 0.75 million and our
average monthly active users amounted to over 1.4 million in the past 12
months.

In addition, we have established a nationwide offline distribution network
with deep penetration. As at 31 December 2023, we contracted 80 offline
distributors who controlled a total of 3,497 points of sales located in 528
cities covering 31 provinces and autonomous administrative regions,
including municipalities, across China.
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CHAIRMAN'S STATEMENT
ERWRE

Dear Shareholders,

On behalf of the Board, | am pleased to present our annual report for the
year ended 31 December 2023. The past year was a tough year full of
challenges for the Company. We spared no efforts to trial various strategies
to cope with such evolving changes, however, we still recorded a loss.
An overview of the past year and development plan for the future are
summarized as below.

OVERVIEW

Over the past year, the global economy featured volatility and uncertainties.
In response, we took a strategy of flexible operation and continuous
innovation, and successfully maintained the market position of the
Company. We further improved our product lines and services, and attained
significant achievements in the smart wearable devices and supplemental
products in assisting family teaching, which also enhanced our brand
influence.

Regarding our financial performance, the revenue did not meet our
expectation. Even with efficient cost control, the Company still recorded
a decrease of revenue as a result of the combined effect of various
unfavourable factors. We thus realized more than ever that it is crucial to
respond to changes in markets rapidly.

FUTURE DEVELOPMENT PLAN

Looking forward, we will stick to our development strategy with innovation
at the core to further advance the product research and development,
especially continuous innovation in smart education devices. Meanwhile, we
will focus on internal operation efficiency and customer service to provide
better products and services.

Digital transformation will be a major pillar of our future development. In
particular, we will invest in the latest technologies to improve our operation
efficiency and sales capacity, and constantly optimise our product lines
based on a better understanding of the market and customer needs
derived from data analysis.

In addition, we will increase efforts in cultivating and recruiting talents as
well as building a culture of curiosity within the Company to improve the
overall capacity and innovation of our teams. Besides, internal and external
trainings will be constantly organized to make sure our team can address
the emerging challenges in market.
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Chairman's Statement
FERS

We will still focus on developing the domestic market, especially on raising S EER BN HEEH - FRI288E
the penetration rate of our products in third-and-fourth-tier cities and rural I RIERRF = T R AN B E AT I5 25
areas. We believe we can serve our customers better by satisfying their %  HII8E - BRF IR A T THHARAR
needs through developing local markets in depth, and thus achieve stable % - FPseME LFHmE BT P HIFR K - WEREF

and sustainable growth. BIRTERIER -
APPRECIATION &)

Last but not least, | would like to express my appreciation to all staff &% + ZERHAE B LBE—FAFEITIEM
for their hard work and dedication, and to our customers, partners and Bt @ LWEREMIHNEF - SEBHEMBRRE QA
shareholders for their continuing support to and trust in the Company over ~ BIISESZ FEAE(E o EEE - BPUKARESE
the past year. Despite challenges and difficulties ahead, we believe we can  BHRIMLE 1 - HMIEHRER - XFEFRE

strive forward with concerted effort and achieve better performance. BREEERE -

Qin Shuguang RBEKX

Chairman and Chief Executive Officer FEEREENTE
Hong Kong, 27 March 2024 BE 2024F 38278
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MANAGEMENT DISCUSSION AND ANALYSIS

BEENWN D

INDUSTRY REVIEW
Educational Industry Development

The smart education industry in China has demonstrated strong growth
momentum in recent years, with the market size of the industry reaching
RMB315.9 billion in 2022 and expected to further increase to RMB342
billion in 2023. Such growth is mainly attributable to the active support of
national policies, the rapid development of education informatization and
the growing market demand for smart education. Through the integration
of cloud computing, big data, Internet of Things, artificial intelligence and
other advanced technologies, smart education not only offers innovative
teaching methods, but also effectively achieves education tailored to the
individual needs of students, significantly improving the quality of education
and learning efficiency.
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As a new education method, smart education is emerging from the national
policies such as the New Generation of Artificial Intelligence Development
Plan ((FTi—RATEZ2REEE])). It has obvious advantages over
traditional education modes, especially in promoting interaction between
teachers and students and improving learning efficiency.
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Management Discussion and Analysis
SRR ERE SR

Benefiting from the application of technology, at the end of 2022, the
Internet access rate of primary and secondary schools in China reached
100% across the board, while the penetration rate of multimedia classrooms
also reached 99.5%, indicating the comprehensive enhancement of
education informatization infrastructure and the establishment of a digital
teaching environment.

The rapid development of China’s smart education industry demonstrates
the potential of technological innovation in the field of education and
its broad prospects in line with national strategic guidelines. With
continuous technological advancements and growing market demands,
smart education will undoubtedly continue to drive the progress and
transformation of China’s education industry.

Smart Education Devices Market Overview

With the increasing attention from the China’s education sector and
policy support towards smart education, the smart education devices
market continued growth trends in 2023 and is expected to maintain this
momentum in 2024. The growth in market size reflects the widespread
adoption of online education platforms and digital and smart classroom
solutions and various types of smart classroom devices. Smart education
is transitioning from a singular teaching aid to a comprehensive educational
ecosystem.

Smart education devices include multimedia interactive whiteboards,
personalized learning devices for students, virtual laboratory devices,
and learning management systems driven by data analysis and artificial
intelligence. The application of these devices and systems not only
enhances teaching efficiency but also makes education more personalized
and interactive, thereby improving students’ learning experiences and the
quality of education.

With the great support by the education authorities, digital facilities are
available in much more primary and secondary schools with an increasing
internet access and multimedia classroom penetration, laying a solid
foundation for the expansion of the smart education equipment market.
As such, the smart education equipment suppliers may cooperate with
educational institutions to develop and promote innovative teaching
solutions, and the emerging needs of the education industry can also
be satisfied by better technology and service. In the coming years, it is
expected that the smart education equipment market will become much
larger, benefitting from continuous growth of the gross product of the smart
education industry.
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Management Discussion and Analysis
EEER R DN

Industry Policies and Standards

Throughout the year, relevant national departments intensified policy
support for the construction of educational informatisation, and introduced
more industrial standards and regulations to ensure the healthy and orderly
development of education informatisation. The Ministry of Education
and other 17 departments jointly issued the Opinions on Strengthening
Science Education in Primary and Secondary Schools in the New Era
(KR Mg R/ NERIEHE TEME R)), which make systematic
deployments on how to strengthen science education under the “double
reduction” policy, so as to support service integration and promote
the high-quality development of education, technology and talents. To
improve school teaching and services, the Opinions calls for schools to
offer science courses across the board, revise and improve curriculum
standards and textbooks, and incorporate teaching-aid books into the
regulatory system. In addition, it is emphasized that experimental teaching
must be strengthened, and primary and secondary school students shall
be organized to carry out scene-based and experiential scientific activities
in science education places. At the same time, it is required to establish
the post of primary school science teachers and strengthen the staffing
for primary and secondary school experimentalists and science teaching
research personnel at all levels of teaching research departments.

Technological Innovation and Application

In 2023, the application of new technologies such as artificial intelligence,
big data and cloud computing became more widespread and impactful in
the education sector. The integration and application of these technologies
further upgraded the functions of smart education devices and thus
improved the education quality and learning efficiency.

Consumer Behaviour Changes

With consumers’ increasing diversified demands for smart education
devices, companies have provided differentiated products and services to
meet the needs of students from different age groups, regions and family
backgrounds.

Diversified Users

Readboy and other companies are committed to education informatization,
expanding their user base to include not only students, but also government
educational departments, schools, teachers, students and parents.
Leveraging the digital and smart classroom solutions, such companies
can not only meet the needs of government and the school administrative
management, but also strengthen the communication between schools and
parents and meet the diverse teaching and learning needs of teachers and
students.
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Management Discussion and Analysis
SRR ERE SR

We currently primarily offer our products under one brand, namely Readboy
(FEZEB). Our Readboy brand was recognised as a reputable technology
powered education brand in China. The major products we sell include
(i) personal student tablets; (ii) digital and smart classroom solutions; (iii)
wearable products and (iv) other products including teaching and learning
accessories, such as smart reader pens, smart scanner pens, and smart
learning desks and chairs. On top of the above, we also generate revenue
from advertisement and content licensing.

BUSINESS REVIEW

In 2023 Annual, the Group continued to be engaged in the production and
sales of personal student tablets, digital and smart classroom solutions,
wearable products, other products and advertisement and content licensing
in China.

We design, develop, manufacture and market smart learning devices
empowered by digital educational resources targeting primary and
secondary school students in China, creating a flexible, efficient, effective,
interactive and personalised learning experience. We design and develop
our smart learning devices by utilising our in-house research and
development capacities, with a substantial portion of the manufacturing and
assembling process managed by ourselves.

In 2023, our business has experienced an important transformational
period. Following the successful listing in 2022, we faced multiple
challenges in the market and continued to focus on expanding our business
and strengthening our market position. Despite a loss was recorded in our
annual results, we have laid the foundations for the success of our business
amid steady growth in 2024 during the year.

As a leading supplier of smart education solutions, we are committed to
providing our customers with high-quality software and hardware products.
In 2023, we actively developed and marketed innovative products that
address the diverse needs of learners, ranging from early education
machines for preschool education to personalized smart learning terminals
for secondary school students. In addition, we continue to expand our
product lines to meet the learning needs of different age groups. Leveraging
technological innovations, such as the use of artificial intelligence and
big data, we have begun to provide users with a more personalized and
interactive teaching and learning experience.
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Management Discussion and Analysis
EEER R DN

In terms of education governance solutions, our one-stop education public
service platform has successfully met the needs of education authorities
across the country. This not only represents a technological breakthrough,
but is also a proof that we understand and meet the needs of smart
education governance in various regions. Our digital and smart classroom
solutions have also been successfully implemented in a number of schools,
demonstrating our ability in integrating teaching, management, monitoring
and interactive functions.

At the same time, we are actively expanding our partnerships and have
established a strategic partnership with the Research Center for Language
Intelligence of China (FEIFEE B eefist+ 1) to jointly promote the
development of education informatisation and smart education. Our
customer service team is also making continuous progress to improve
customer satisfaction and sustain long-term relationships with customers.

Although our operating results in 2023 were less favorable than expected,
we believe that our efforts have laid a solid foundation for our future steady
growth. We will continue to leverage our technological and market strengths
and focus on our core products and services with a view to achieving stable
business growth in 2024.

Personal Student Tablets

Personal student tablets designed by Readboy are tailored for personal
end-users who are primary and secondary (including middle and high
school) students aged 6 to 18, equipped with abundant digital educational
resources, including synchronous lesson preparation, review and learning
materials, which are supplemental to the education for compulsory school
education. In addition, Readboy has curated some distinctive learning
resources to meet students’ personalized needs.

Personal student tablets come preloaded with a large number of
courseware resources and are highly customizable to adjust to students’
needs and schools’ teaching plans. It can also connect to Readboy’s
online learning platform, which offers a wealth of recorded video resources,
enabling students to engage in learning anytime, anywhere.
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Readboy’s personal student tablets are dedicated to providing a
comprehensive learning platform for primary and secondary school
students that integrates learning, interaction and entertainment, allowing
students to easily learn outside the classroom and enhance learning
effectiveness. By using our personal student tablets, students can better
adapt to the trend of educational informatization, cultivate independent
learning, and foster the ability for autonomous exploration. Revenue derived
from the sales of the personal student tablets decreased by approximately
40.0% from RMB522.2 million in 2022 Annual to RMB313.1 million in
20283 Annual. The decrease was mainly due to (i) the negative impact on
product sales in the domestic economy influenced by the international
macroeconomic environment; (i) “double reduction” policy and consumer’s
caution in spendings post-pandemic, leading to an overall decrease in
market demand.

Digital and Smart Classroom Solutions

Our digital and smart classroom solutions aim to provide schools with
an integrated set of digital education equipment that deeply empowers
campuses to achieve educational digitization transformation. The digital and
smart classroom solutions include intelligent grading systems, integrated
teaching-researching platforms, digital homework systems, precision
teaching systems, English listening and speaking training systems, parent-
school collaboration platforms, and other software. By deploying our digital
and smart classroom solutions, teachers can more easily organize teaching
activities, improve teaching quality and efficiency, while parents can also
instantly understand their children’s learning progress and jointly focus on
their growth. Our digital and smart classroom solutions primarily target the
primary and secondary school market, provide a more efficient, convenient
and personalized learning environment, driving the enhancement of
educational quality to meet the needs of contemporary education.

Revenue derived from the sales of the digital and smart classroom
solutions decreased by approximately 34.1% from RMB15.3 million in
2022 Annual to RMB10.1 million in 2023 Annual. The decrease is mainly
due to schools vigorously implementing educational digitization strategies
and further adjustment to the policies related to the “National Education
Smart Platform” during the period, leading to reduced purchases of related
products by schools.
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Wearable Products

We believe that under the new era, wearable educational accessories are
playing an increasingly pivotal role in education. They enable students to
access a variety of audio-visual educational resources wirelessly and hands-
free during fragmented time outside the classroom. These devices extend
the educational scenarios, enhancing the joy and motivation of learning
within these fragmented periods. Therefore, we have specifically developed
a smartwatch focused on educational features and functionality. This watch
comes pre-installed with a daily bilingual (Chinese and English) vocabulary
learning feature, and is equipped with traditional functions such as GPS,
video calling, health monitoring and emergency assistance. Revenue from
the sales of wearable products decreased by 67.7% from RMB27.0 million
in 2022 Annual to RMB8.7 million in 2023 Annual, primarily due to (i) the
negative impact of the domestic economy influenced by the international
macroeconomic environment on product sales; (i) “double reduction” policy
and consumer’s caution in spendings post-pandemic, leading to an overall
decrease in market demand.

Other Products

We identify emerging market demands and trends, and continuously
develop teaching and learning auxiliary products compatible with our
smart learning devices, aiming to make learning more fruitful and efficient.
At present, we offer an Al Dictionary Pen. This pen features intelligent
recognition capability and is able to work in tandem with our online content
to recognise and read Chinese or English vocabulary and sentences.

The Al Dictionary Pen provides authentic and pure human pronunciation,
with translations that are comparable to a proficiency level of Test for
English Majors Grade 8, thus it is able to cultivate a fluent sense of English.
It supports multiple languages including Chinese, English, Japanese,
Korean, French, Russian, German and Spanish, providing convenient
operation and quick translation and is able to play text content in a more
natural and fluent manner. For students wishing to enhance their language
learning, the Al Dictionary Pen is undoubtedly a practical tool.

Moreover, our smart scanning pen has an offline real-time translation
feature, capable of translating selected Chinese or English sentences. This
means that no matter where the user is, as long as they have this pen on
hand, they can translate anytime, anywhere, overcoming language barriers,
making learning and communication more convenient.

Revenue from the sales of these accessory products decreased by 46.7%
from RMB29.1 million in 2022 Annual to RMB15.5 million in 2023 Annual
due to (i) the negative impact of the domestic economy influenced by the
international macroeconomic environment on product sales; (ii) “double
reduction” policy and consumer’s caution in spendings post-pandemic,
leading to an overall decrease in market demand.
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Advertisement and Content Licensing

Revenue from advertisement and content licensing represented our revenue
derived from third parties placing in-app advertisements with us, and from
those offering our licensed digital educational resources on their platforms
or devices based on profit-sharing arrangements. Typically, we place links
to our clients’ applications on the devices we sell and charge fees based
on the fixed price per click or download stipulated in the contract signed
with the client, as well as the number of clicks by end users. Additionally,
we also license our prerecorded video resources to third-party channels,
who then offer the digital educational resources on their platforms for sale
to end users or install our digital educational resources on their devices for
end users to use. When users purchase digital educational resources from
the platform, we are entitled to a fixed percentage of the total earnings
collected by the channel, and when end users activate the third parties’
devices, we are entitled to collected a fixed amount per activated device.

Revenue generated from advertisement and content licensing increased by
approximately 2.4% from approximately RMB11.7 million in 2022 Annual to
approximately RMB11.9 million in 2023 Annual, primarily as a result of our
efforts in attracting more new third parties to place in-app advertisements
with us and to offer/install our licensed digital educational resources on their
platforms or devices.

Distribution Network

The Group primarily sells its products through third-party offline distributors.
These distributors have their own sales networks and customer bases,
which can assist us in promoting our products more extensively. We also
distribute through online channels comprising of our self-operated online
stores on mainstream e-commerce marketplaces and a limited number of
online distributors.

By selling our products through online channels, we can expose our brand
and products to a broader array of potential customers. Our self-operated
online store provides a convenient shopping platform allowing customers
to easily purchase our products. Simultaneously, we collaborate with
several online distributors, such as mainstream e-commerce platforms like
Taobao and JD.com, offering our customers a more convenient shopping
experience, while expanding the exposure and sales channels of our
products.

Our sales strategy is diversified, relying on both offline distributors and
online sales channels to ensure that our products can be discovered and
purchased by a larger customer base.
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The table below sets forth the revenue contribution by our sales channels:

For the year ended
31 December 2023
BZE2023F12A31H

TREIIRIHEREE DOBARR

For the year ended
31 December 2022
#H=E2022F12 A31H

HEE IEFE
RMB’000 % RMB’000 %
AR¥T T ARBTIT
Offline distributors BT 270,279 75.2 487,638 80.6
Self-operated online platforms BEfKTa 44,649 12.4 47,972 7.9
Online distributors 4R _FAESET 28,371 7.9 57,942 9.6
Others EHho 16,073 4.5 11,658 1.9
Total “et 359,372 100.0 605,210 100.0
Note (1):  Revenue derived from others during 2022 Annual and 2023 Annual  BizE(1): 2022 FF[E [ 2023 FFZ K 5 E M AyUR

mainly represented the portion of revenue from (i) third parties who
placed in-app advertisements with us and (i) third parties who offered
our licensed digital educational resources on their platforms under

profit-sharing arrangements.

Readboy Institute of Education Technology

We strive to explore educational resources and deliver high quality digital
educational resources to the Chinese students. In 2017, we established
Readboy Institute of Education Technology. It is our in-house educational
resource research and development center which is mainly responsible
for content research, educational resource design and development,
courseware and pre-recorded video resource production and other relevant
supportive services.
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Corporate Honors RERE

Date Awards/Qualifications Institution

HE %15 EE RIS

January 2023 Specialized and New SMEs Department of Industry and Information

202341 A IR E Technology of Guangdong Province
BRETEMERLE

February 2023 Join Hands to Charity for Love Command Department of Charity

202342 A HFRE  mERT with Thousands of People for 2023 in
Wuguishan Subdistrict
TAEILAE 2023 F A E B ATTIRIESD

February 2023 Science and Technology Award Wuguishan Subdistrict Office of

202342 A R Bl 3 42 Zhongshan
RILT AL EN SR

June 2023 Silver Award for Trademark Brand Cultivation Executive Committee of the 1st

20234 6 A PR mAR S A R Guangdong-Hong Kong-Macao Greater
Bay Area (Guangdong) High Value
Trademark Brand Cultivation Competition
F-REBRAER(ER)SBERZ
Mg E RENTEES

September 2023 Industrial Design Center in Zhongshan Bureau of Industry and Information

202349 A AT RGO Technology of Zhongshan
PRI IENEER

November 2023 SSE Star Market Top 30 of Zhongshan in 2023  Municipal CPC Committee of Zhongshan

2023411 A 2023 F LT RHRAIFT {2 3058 and Zhongshan Municipal People's

Government

o ko T L T AR AT
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FINANCIAL REVIEW
Revenue

The revenue of the Group decrease by approximately 40.6% from
RMB605.2 million in 2022 Annual to RMB359.4 million to 2023 Annual. The
decrease was primarily resulted from (i) the negative impact of the domestic
economy influenced by the international macroeconomic environment
on product sales; (i) “double reduction” policy and consumer’s caution
in spendings post-pandemic, leading to an overall decrease in market
demand and product homogeneity offered by different players.

The table below sets forth a summary of revenues derived from each of our
product categories:

B 75 Bl R
LN

AEBRUAR2022FFEH ARKB05.2H
BRI H140.6% E 2023 FEEM AR 359.4
BEIL ° 2R TEZ BN () Bl AL E X EIBIRR
ARBREE EnHEXIEETE: Rl E
WK ] kR BERR T EHEE L EB IR
AREEMREE NS E KR RS HE R
REmBREEL -

TERHEFIRESERERHRABE :

For the year ended December 31

BE12A31ALLEE

2023 2022
2023 2022
RMB’000 % RMB’000 %
ARET T AREETTT

Personal student tablets B EAFR 313,132 87.1 522,166 86.3
Digital and smart classroom solutions £ 1% BEfR R 77 22 10,080 2.8 15,299 2.5
Wearable products Al FEEm 8,724 2.4 26,985 4.5
Other products HAbEmMR 15,499 4.4 29,102 4.8
Advertisement and content licensing &% K& AR R #E 11,937 3.3 11,658 1.9
Total MEt 359,372 100.0 605,210 100.0
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For the year ended December 31
BZ12A31BLEE

2023 2022
2023 2022 4
RMB’000 % RMB’000 %
AR¥T T AREFIT
Personal student tablets B (E A FIR
Devices!" JiEO 215,573 60.0 396,157 65.5
Digital educational B CHEHER
resources and services!” ARG 97,559 27.1 126,009 20.8
Sub-total et 313,132 87.1 522,166 86.3
Digital and smart classroom HERBERRAE
solutions
Devices" Byl 5,954 1.7 10,574 1.7
Digital educational HFR L HHER
resources and services!! AR O 4,126 1.1 4,725 0.8
Sub-total NS 10,080 2.8 15,299 2.5
Wearable products AIFEEm 8,724 2.4 26,985 4.5
Other products HAtbZEm 15,499 4.4 29,102 4.8
Advertisement and content EERARRE
licensing 11,937 3.3 11,658 1.9
Total #mst 359,372 100.0 605,210 100.0
Note: 5L -

(1) During the 2022 Annual and 2023 Annual, we did not separately charge fees
based on digital educational resources we have offered. Instead, we consider

the value of our personal student tablets and the digital and smart classroom

solutions devices represent the aggregate value of the hardware devices and

the associated digital education resources and services. As such, revenue

derived from devices is recognized at the point in time when control of the

devices is transferred to the customers. Revenue derived from the digital

educational resources and services is recognized over the estimated user life

on a straight-line basis.

M
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Cost of Sales

Our cost of sales decreased by approximately 43.3% from RMB471.0
million in 2022 Annual to RMB267.0 million in 2023 Annual. The decrease
was primarily due to the decrease in the sales of tablets during 2023 Annual
which resulted in the corresponding decrease in cost of sales.

Gross Profit and Gross Profit Margin

Our gross profit decreased by approximately 31.1% from RMB134.2 million
in 2022 Annual to RMB92.4 million in 2023 Annual, primarily due to the
decrease in revenue as discussed above. The gross profit margin increased
from 22.2% in 2022 Annual to 25.7% in 2023 Annual, primarily due to new
products with higher gross profit margin launched during 2023 Annual and
increased sales from self-operated online platform.

Other Income and Gains

Other income and gains decreased by approximately 36.0% from RMB69.1
million in 2022 Annual to RMB44.2 million in 2023 Annual, which was mainly
due to (i) the decrease in exchange gain by RMB11.5 million, resulted
from foreign exchange fluctuation during the year between our functional
currency (ie. RMB) and foreign currency (ie. USD, HKD) which was a result
of the higher depreciation of RMB in 2022 Annual; (i) the decrease in sale
of raw materials and accessory parts by RMB13.0 million in 2023 Annual.

Selling and Distribution Expenses

Our selling and distribution expenses decreased by approximately 16.2%
from RMB96.4 million in 2022 Annual to RMB80.8 million in 2023 Annual,
which was primarily due to the decease in advertising and marketing
expenses as a result of the decreased sales.

Administrative Expenses

Our administrative expenses decreased by approximately 27.8% from
RMB54.4 million in 2022 Annual to RMB39.3 million in 2023 Annual which
was primarily due to no incurrence of listing-related expenses during the
year.

Impairment losses on financial assets

Our impairment losses on financial assets increased by approximately
117.5% from RMB1.7 million in 2022 Annual to RMB3.7 million in 2023
Annual which was mainly due to the Group incurred more expected credit
losses on accounts receivable, prepayments, other receivables and other
assets than last year.
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Research and Development Expenses

Our research and development expenses increased by 13.5% from
RMB37.9 million in 2022 Annual to RMB43.0 million in 2023 Annual,
primarily due to intensified competition in the industry which resulted in the
product homogeneity offered by different players. The Company therefore
increased its investment in the development of new products during
the year for enhancing its long-term competitiveness and the increase
in professional service fees and increase in staff costs to motivate our
research and development personnel, reflecting the enhanced research and
development activities in 2023.

Other Expenses

Our other expenses decreased by approximately 50.9% from RMB22.2
million in 2022 Annual to RMB10.9 million in 2023 Annual, primarily due
to a large amount of raw materials and accessory parts disposed in 2022
Annual.

Finance Costs

Our finance costs increased by approximately 783.6% from RMB134,000
in 2022 Annual to RMB1.2 million in 2023 Annual, primarily due to the
increase in interest expenses on interest-bearing bank borrowings.

Changes in fair value of financial assets/liabilities at fair value
through profit or loss

The changes in fair value of financial assets/liabilities at fair value through
profit or loss consisted of (i) a gain in fair value of financial liabilities at fair
value through profit or loss of approximately RMB3.6 million in 2022 Annual
which was related to the issue of an aggregate of 67,288 shares to three
Pre-IPO Investors at a total consideration of USD22.7 million (equivalent to
RMB147.0 million). The carrying amount was derecognised from financial
liabilities at fair value through profit or loss and reclassified to the equity
upon the lapse of redemption right upon the completion of the listing of the
shares of the Company on 12 July 2022. Therefore, there was no changes
in fair value of financial liabilities in 2023 Annual, and (i) a loss in fair value of
financial assets at fair value through profit or loss of approximately RMB19.1
million in 2023 Annual (2022 Annual: a gain of RMB16.5 million) which was
related to the equity investment in a Hong Kong listed company, namely,
Flowing Cloud Technology Ltd (Stock Code: 6610) (“Flowing Cloud”). The
fair value of the listed equity investment were based on the quoted price in
the active stock market.
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(Loss)/Profit Before Tax

As a result of the foregoing, our profit before tax was RMB10.7 million in
2022 Annual and our loss before tax was RMB61.3 million in 2023 Annual.

Income Tax Expense

We recorded income tax expense of RMB11.2 million in 2023 Annual,
mainly as a result of i) the increase in deferred tax expense of contract
liabilities by approximately RMB7.1 million; ii) a reversal of deferred tax
assets of tax losses by approximately RMB6.4 million, which was mainly
due to the deferred tax assets of tax loss cannot be recognised as it is not
considered probable that taxable profits will be available in the foreseeable
future against which the tax losses can be utilised. Income tax credit
amounted to RMB5.9 million was recorded in 2022 Annual.

(Loss)/profit for the year

As a result of the foregoing, we recognized net loss of RMB72.5 million and
net profit of RMB4.9 million for 2023 Annual and 2022 Annual, respectively.
The decrease in profit was mainly attributable to a decrease in gross profit
by approximately RMB41.8 million, a decrease in other income and gains
of approximately RMB24.9 million, a decrease in changes in fair value of
financial assets/liabilities at fair value through profit or loss of approximately
RMB39.2 million, as well as an increase in research and development
expenses of approximately RMB5.1 million, which were partially offset by
a decrease in selling and distribution expenses of approximately RMB15.6
million, a decrease in administrative expenses of approximately RMB15.1
million and a decrease in other expenses of approximately RMB11.3 million.
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Non-HKFRS Measures

To supplement the Group’s consolidated financial statements, which are
presented in accordance with HKFRS, we also present adjusted net profit/
net loss as additional financial measures, which are not required by, or
presented in accordance with HKFRS. Adjusted net profit/net loss, as
we present it, represents profit/loss for the year before listing expenses
(applicable for the year 2022 only) and changes in fair value of financial
assets/liabilities at fair value through profit or loss. Listing expenses
are expenses in relation to the initial public offering of the shares of the
Company. Changes in fair value of financial assets at fair value through
profit or loss are non-cash expenses in connection with the Group’s listed
equity investment in Flowing Cloud Technology Ltd (Stock Code: 6610).
Changes in fair value of financial liabilities at fair value through profit or loss
(applicable for the year 2022 only) are non-cash expenses in connection
with the shares we issued to our pre-IPO investors. We believe that the
presentation of non-HKFRS measures, when shown in conjunction with the
corresponding HKFRS measures, provides useful information to investors
and management.

While these non-HKFRS measures provide additional financial measures
for investors to assess our operating performance, the use of these non-
HKFRS measures has certain limitations because they do not reflect all
items of income and expense that affect our operations. Our presentation
of these non-HKFRS measures should not be construed as an inference
that our future results will be unaffected by such unusual item.

These non-HKFRS measures should not be considered in isolation or
construed as a substitute for analysis of HKFRSs financial measures. In
addition, as these measures may not be calculated in the same manner by
all companies, our adjusted net profit/net loss (a non-HKFRS measure) may
not be comparable to the same or similarly titted measures presented by
other companies.
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Management Discussion and Analysis
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The following table reconciles loss/profit for the year indicated under
HKFRSs to adjusted net loss/net profit (a non-HKFRS measure):

Ti‘%%iﬁ%ﬁ})ﬁﬁi’éﬁﬁkiﬁiﬁﬁlf HHEES
FE R FEE,FHEGEEBMBRE
ERIFTE) R

For the year
ended 31 December
BZ12A31HILEE

2023 2022
2023 F 2022 FF
RMB’000 RMB’000
ARMT T ARBTT
(audited) (audited)
€32 (feF==Z)
(Loss)/Profit for the year FR(ER) FE (72,538) 4,856
Add: -
Listing expenses Bl b3 - 21,587
Less: A
Changes in fair value of financial BRARBEFABENERMEE,
assets/liabilities at fair value BENALEEE
through profit or loss (19,116) 20,111
Adjusted net (loss)/net profit for the FREHEF (FE), FAHE
year (a non-HKFRS measure) (EEBUBREERTE) (53,422) 6,332

LIQUIDITY, FINANCIAL AND CAPITAL STRUCTURE

The Group has always pursued a prudent treasury management policy and
actively manages its liquidity position to cope with any demands for capital
for daily operation and future development.

The Group funded and is expected to continue to fund its operations
principally from cash generated from operations, net proceeds from
the initial public offering of shares and unutilized banking facilities. As
at 31 December 2023, the Group had short-term bank borrowings of
approximately RMB55.3 million (as at 31 December 2022: nil), with fixed
interest rate ranging from 3.0% to 3.2%.
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As at 31 December 2023, the Group had unutilized banking facilities of
approximately RMB44.7 million (as at 31 December 2022: RMB160.0
million).

Cash Position

The Group’s financial position is sound. As at 31 December 2023, the
Group had cash and cash equivalents of RMB351.5 million (as at 31
December 2022: RMB149.0 million), which primarily consisted of deposits
in bank denominated in RMB, USD and HKD.

Gearing Ratio

As at 31 December 2023, our gearing ratio, which is calculated as total
liabilities divided by total assets, was 31.7%, as compared with 27.3% as
at 31 December 2022. The increase was mainly due to the Group’s total
assets decreased at a higher rate than its total liabilities during the year.

Contingent Liabilities and Guarantees

As at 31 December 2023, the Group did not have significant contingent
liabilities, guarantees or any litigations or claims of material importance (as
at 31 December 2022: Nil).

Significant Investments, Major Acquisitions and Disposals

During the year ended 31 December 2023, the Group did not have any
significant investments, or conduct material acquisitions or disposals
of subsidiaries, joint ventures and associates. Save as disclosed in the
sections headed “Business” and “Future Plans and Use of Proceeds” in
the Prospectus, the Group did not have any specific plans for significant
investment or acquisition of material capital assets or other businesses. As
at 31 December 2023, the Group did not have any future plan for material
investments or capital assets.

Charge on Group Assets

As at 31 December 2023, the Group did not pledge any group assets (as
at 31 December 2022: Nil).

Exchange Risk

Other than some bank deposits denominated in USD and HKD, the
Group’s business is principally conducted in Renminbi and therefore did not
have any material direct exposure to foreign exchange fluctation in 2023
Annual. Accordingly, the Group considers its exposure to currency risk to
be insignificant. As at 31 December 2023, the Group has not entered into
any hedging transaction against foreign currency risks. However, the Board
will remain alert to any relevant risks and, if necessary, consider to hedge
any material potential foreign exchange risk.
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EMPLOYEE AND REMUNERATION POLICY

As at 31 December 2023, the Group had a total of 419 full-time employees
(as at 31 December 2022: 553 full-time employees). For the year ended
31 December 2023, the Group recognised staff costs of approximately
RMB76.2 million (as at 31 December 2022: RMB70.1 million). The Group
provided employees with salaries and benefits that, in its opinion, were
competitive with market standards and regularly reviewed the remuneration
policies based on employees’ contributions and industry standards. The
Group also contributed to medical insurance, pension insurance, maternity
insurance, unemployment insurance, work-related injury insurance and
housing provident funds for our employees and paid relevant insurance
premiums. In addition, the Group has also engaged external experts to
provide internal training courses for its employees from time to time, with
the aim of enabling the Group’s staff and management at all levels to
enhance their skills and acquire professional knowledge while boosting their
morale. Further, the Group has adopted the RSU Scheme, the Post-IPO
Share Option Scheme and the Share Award Scheme to reward the eligible
participants their contribution to the success of the Group and to provide
incentives for their continuing contribution. With the aim to recognise and
motivate the contributions by our employees, the Board and Remuneration
Committee have approved and adopted a share award scheme during the
reporting period. Please refer to the announcement of the Company dated
28 April 2023 for further details.

Contributions to the defined contribution plan by the Group for its
employees are fully and immediately vested when the contributions are
made and may not be reduced by contributions forfeited by employees who
leave the schemes prior to vesting fully in the contributions. Accordingly,
during the year ended 31 December 2023, there were no forfeited
contributions under the aforementioned defined contribution retirement
benefit plans which may be used by the Group to reduce the contribution
payable

The Group’s employees do not negotiate their terms of employment
through any labor union or by way of collective bargaining agreements.
During the year ended 31 December 2023, no labor dispute had occurred
which materially and adversely affected or was likely to have a material and
adverse effect on the operations of the Group.
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OUTLOOK FOR THE YEAR OF 2024

In the past year, the Group has experienced a challenging period, but we
always believe that sunlight always comes after a storm. In 2023, we have
taken firm steps on the path of transformation despite market volatility and
rising operating costs. We realize that only through continuous innovation
and self-improvement can we maintain a solid foundation in the highly
competitive industry.

Looking forward to 2024, we will continue to pursue our strategy of seeking
success through stability. Our goal goes beyond simply overcoming the
current hurdles; we aim to maintain our leadership position in the field of
smart education through continuous business upgrade and innovation. We
plan to further develop our digital education resources and digital and smart
classroom solutions, and further enhance our collaboration with educational
authorities and schools to provide a more personalized and efficient
teaching experience.

Meanwhile, we will continue to improve and expand our offline distribution
network and strengthen our online channels to achieve broader market
coverage. We will leverage our expertise in artificial intelligence, big data
and advanced technologies to further enhance the functionality of our
products and bring more convenience and value to users.

In terms of product innovation, we will develop more smart learning devices
and educational resources that meet market demands, and continuously
optimize our digital and smart classroom solutions to better meet users’
actual needs. We believe that through precise positioning, we can provide
educational institutions at all levels with one-stop, efficient and sustainable
educational services.

In terms of collaboration, we will continue to work with industry partners
to jointly develop and popularize high-quality digital educational materials
and expand the ecosystem of educational resources. Meanwhile, our
customer service system will be further enhanced to strengthen customer
relationships and improve customer satisfaction.

In 2024, Readboy will continue to pursue innovation and breakthroughs
under the premise of sound business operations, which will not only
facilitate the sustainable growth of the Group, but will also enrich and
deepen the learning and teaching experience of students and educators
in general. We are confident about the future, and firmly believe that our
strategy will enable Readboy to move forward on the journey of intelligent
education with greater strength and determination.
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FIVE-YEAR FINANCIAL SUMMARY
LFEMBEHE

The following table summarises the results, and assets and liabilities of the
Group for the years ended 31 December 2019, 2020, 2021, 2022 and
2023:

The summary of the results, and assets and liabilities of the Group for the
years ended 31 December 2019, 2020 and 2021 was extracted from the
Prospectus.

TR A £ E# E 2019 F « 20204 ~ 2021
F 20224 K 202312 A1 HILFE 7 348 -
BEENBE:

AREBEE 20194 - 20204 K 2021 12 A 31
BILFEZ2E  CENAEMESRHEEHERE

e

Year ended 31 December
HZ12A31HLEE

2023 2022 2021 2020 2019
2023 2022 £ 2021 £ 20204 20194
RMB’000 RMB'000 RMB'000 RMB'000  RMB’000
ARETT ARETT AREFTRT AREFTIT ARETT
RESULTS B
Revenue g 359,372 605,210 813,181 733,997 669,853
(Loss)/Profit before tax BrEiAT (E5i8),/FE (61,308) 10,729 72,026 102,788 75,906
Income tax (expense)/credit FT{EH: (F) K% (11,230) (5,873) 10,120 (10,775) (6,471)
(Loss)/Profit attributable to ~ £tA &) # A A&
owners of the parent (E518) /F)H (71,447) 5,209 82,146 92,013 69,435
As at 31 December
MW12A31H
2023 2022 2021 2020 2019
2023 F 2022 £ 2021 4 20204 20194
RMB’000 RMB'000 RMB'000 RMB'000  RMB’000
ARETT ARETIT ARETRT ARETT ARETT
ASSETS AND LIABILITIES EEREE
Total assets WBEE 723,828 962,362 812,902 640,212 509,112
Total liabilities waE 229,690 262,783 553,964 462,425 280,648
Net assets BEEFE 494,138 699,579 258,938 177,787 228,464
Equity attributable to owners &FA B #E A A B
of the parent 495,159 697,808 258,938 177,787 228,464
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DIRECTORS AND SENIOR MANAGEMENT

ESKkSHEERE

FOUNDER AND NON-EXECUTIVE DIRECTOR

Mr. Chen Zhiyong (BRE B), aged 61, is our non-executive Director. He
founded our Group in May 1999 as the chairman of the board of directors
of Readboy Technology from May 1999 to June 2016. To facilitate the
administrative and management convenience of our Group (of which the
main business operation is in the PRC) after his move to Hong Kong in
2016, Mr. Chen resigned from the executive role of Readboy Technology
in June 2016 and has instead taken up an advisory role in Readboy
Technology since then. He was appointed as a non-executive Director
of our Company on 13 April 2021. He is responsible for overseeing the
corporate development and strategic planning of our Group.

Mr. Chen has more than 35 years of extensive experience in the electronics
industry, in particular products research and development. Prior to founding
our Group, Mr. Chen served as a development engineer of Tianjin Central
Scientific Instrument Company (Tianjin Radio No. 1 Factory)* (K2 IREI £
HE2 AR (RIEELZE M) from July 1985 to December 1987, where he
was responsible for product research and development work. From January
1988 to December 1995, Mr. Chen served as the deputy general manager
of marketing department of Zhongshan Xiaobawang Electronic Industry
Co., Ltd* (FII/NBEEEFITEBR2AF]), where he was responsible for
product development and marketing work. From April 1996 to April 2004,
Mr. Chen served as the chairman of the board of directors of Zhongshan
Rijia Electronics Co., Ltd* (FILTH BES FARAA)).

Mr. Chen received his bachelor’s degree in engineering with a major in
electronic physics technology from Zhejiang University* (47T AE2) in July
1983. Mr. Chen is one of our Controlling Shareholders.
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Directors and Senior Management
EENSHEEE

EXECUTIVE DIRECTORS

Mr. Qin Shuguang (EEE3), aged 54, is our chairman, chief executive
officer and executive Director. Mr. Qin was appointed as a Director on
8 February 2021 and was re-designated as the chairman, chief executive
officer and executive Director of our Company on 13 April 2021. Mr. Qin
is responsible for formulating overall operations, management, strategic
planning and business development.

Mr. Qin joined our Group in May 1999 and has been serving as the general
manager of Readboy Technology. Since June 2016, Mr. Qin has been
serving as the chairman of the board of directors of Readboy Technology.
As of the Latest Practicable Date, Mr. Qin also held several directorships in
our subsidiaries, including Readboy Technology, Zhuhai Readboy, Readboy
Education Group, Readboy Education HK and Readboy Technology
Zhongshan.

Mr. Qin has more than 25 years of extensive experience in the electronics
industry. From September 1993 to April 1995, Mr. Qin served as the head
of the planning and operating department of Zhongshan Xiaocbawang
Electronic Industry Co., Ltd* (FIL/NFEEEFTEERAA]). From
May 1995 to March 1999, Mr. Qin served as the legal representative of
Zhongshan Rijia Electronics Co., Ltd* (FILUT BEEZE T AR A A).

Mr. Qin received his bachelor’s degree in engineering with a major in
electrical automation from South China University of Technology* (223 T
KE)in July 1992. Mr. Qin is one of our Controlling Shareholders.

Ms. Liu Zhilan (2|758), aged 49, is our executive Director and deputy
general manager. She was appointed as the deputy general manager of
Readboy Technology on 28 December 2017 and was later appointed as an
executive Director on 13 April 2021. Ms. Liu is responsible for supervising
overall operations, management, strategic planning and business
development.

Prior to joining our Group, Ms. Liu Zhilan served as an accountant of
Zhongshan Yuncai Cosmetics Co., Ltd* (P LU ERLALRBER R R])
from July 1997 to September 1999. Ms. Liu Zhilan joined our Group since
September 1999 and she has served in various roles related to accounting
or operations. From September 1999 to October 2003, Ms. Liu served as
an accountant of the finance department of Readboy Technology. From
October 2003 to December 2015, Ms. Liu served as the head of the finance
department of Readboy Technology. Ms. Liu performs the responsibility of
the deputy general manager since 2016 and was officially appointed to this
position in 28 December 2017.
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Directors and Senior Management
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Ms. Liu Zhilan received her professional diploma in accounting from
Chenzhou Grain Vocational School* (#iN T EFFEHEZR) in June
1995 and she subsequently graduated from Harbin Institute of Technology*
(MG EE T3 KE) with major in public affairs management (administrative
management) through online learning in July 2018.

Mr. Deng Denghui (8% &), aged 37, is our executive Director and
assistant to general manager. He was appointed as the head of the
education research college (currently known as education technology
college) in February 2019 and was later appointed as an executive Director
on 13 April 2021. Mr. Deng Denghui is responsible for implementing
marketing plan of the Group.

Mr. Deng Denghui joined our Group in July 2011 and he has served in
various roles of Readboy Technology, including research and development
engineer from July 2011 to May 2017; head of product department from
May 2017 to December 2017; head of the operations department from
December 2017 to February 2019 and head of the education research
college (currently known as education technology college) from February
2019 to August 2021. Since August 2021, he has been serving as our
assistant to general manager. As of the Latest Practicable Date, Mr. Deng
Denghui is also a director of Zhuhai Technology.

Mr. Deng received his bachelor’s degree with a major in software
engineering from Beijing Institute of Technology* (At R IE T K£) in July
2011. He also obtained an assistant engineer qualification awarded by the
Guangdong Ministry of Human Resources and Social Security* (E®R & A1
BIRMt ZRIEEE) in October 2014.

NON-EXECUTIVE DIRECTORS

Mr. Shen Jianfei (J0&I7), aged 50, is our non-executive Director. He was
appointed as a non-executive Director of our Company on 13 April 2021.
Mr. Shen Jianfei is responsible for overseeing the corporate development
and strategic planning of our Group.

Prior to joining our Group in 2019, Mr. Shen Jianfei served in the public
service industry. He was as a director for Gongshu Management Office,
Hangzhou Motor Vehicle Service Bureau* (fu/l T E) B fR 75 & 12 BB E
I2 &) from November 2015 to August 2018. Subsequently, Mr. Shen Jianfei
founded Jianzhi (Hangzhou) Equity Investment Fund Partnership Enterprise
(Limited Partnership)* (815 (i) IR EE S A B L% (BRE%)) and
has been acting as an executive partner since November 2018.

Mr. Shen Jianfei graduated from Xi'an Politics Institute of People Liberation
Army* (FEZBUAEEBR ) with a major in law in June 2004,
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Directors and Senior Management
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Li Xinshou (Z#i ), aged 52, is our independent non-executive
Director. He was appointed as an independent non-executive Director on
21 June 2022. Mr. Li Xinshou is responsible for supervising and providing
independent judgment to our Board.

Mr. Li Xinshou has more than 20 years of extensive experience in the
accounting industry. Since July 1993, Mr. Li Xinshou served as a managing
accountant of Changsha Auto Electrical Equipment Factory* (K4 /58 E
23M8) for a few years. Since September 1997 he worked in an audit firm
in the PRC for a few years. Since January 2011 he served as a partner of
China Audit Asia Pacific Certified Public Accountants (Hunan)* (& AE
SHRB SIS FT AR 2 FT) for a few years. He is currently and has been serving
as a senior partner of Mazars Certified Public Accountants (Hunan)* (-1
ERBREAIERFTHE D PT) for a few years. Mr. Li Xinshou is currently
the deputy director of the Hunan Provincial social and legal committee of
the Revolutionary Committee of the Chinese Kuomintang* (+F Bl[E R £ &
wEREBEHEALEMEHZE®) and deputy director of the Changsha
Municipal economic committee of the Revolutionary Committee of the
Chinese Kuomintang* (T RBIR EE ML B RATLEZE D).

Mr. Li Xinshou has been appointed as an independent non-executive
director of two PRC companies listed on the NEEQ, including Hunan Wuxin
Tunnel Intelligent Equipment Co., Ltd (#R AHBRE S RER BB BR A
A]) (NEEQ: 835174) since November 2016 and Zhonghuilv Smart Scenic
Management Ltd (FEKREZSREERMDERAF]) (NEEQ: 834260)
since September 2018.

Mr. Li Xinshou graduated from Hunan University of Finance and Economics*
(AR B BB E2BT ) in July 1993 with a major in statistics planning and
infrastructure. He is qualified as a practicing certified public accountant
issued by the Chinese Institute of Certified Public Accountants* (-1 Bl 7E
25 E ) since June 1998.

Ms. Kong Fanhua (FLE%E), aged 48, is our independent non-executive
Director. She was appointed as an independent non-executive Director
on 21 June 2022. Ms. Kong Fanhua is responsible for supervising and
providing independent judgment to our Board.
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Ms. Kong Fanhua has more than 20 years of extensive experience in the
legal education industry. From July 2001 to November 2004, Ms. Kong
Fanhua served as an assistant lecturer of the School of law of South
China Normal University* (2 7 il &3 K 2% 2Bt ). From December 2004
to October 2007, Ms. Kong Fanhua served as a lecturer of the School of
law of South China Normal University. From November 2007 to November
2012, she served as an assistant professor of the School of law of South
China Normal University. Since December 2012, Ms. Kong Fanhua has
been serving as a professor of the School of law of South China Normal
University and since June 2018, Ms. Kong Fanhua has also been serving as
the deputy dean of the School of law of South China Normal University.

Ms. Kong Fanhua received her bachelor’s degree in law from Wuhan
University* (EUZAZ) in August 1998. She subsequently received her
master’s degree in constitutional law and administrative law from Wuhan
University in June 2001 and her PhD degree specializing in constitution and
administrative law from Wuhan University in June 2006.

Prof. Li Renfa (Z{=%), aged 68, is our independent non-executive
Director. He was appointed as an independent non-executive Director on
21 June 2022. Prof. Li Renfa is responsible for supervising and providing
independent judgment to our Board.

Prof. Li Renfa has more than 30 years of extensive experience in the
network communication and computing industry. Prof. Li Renfa worked as
a technician for State-owned Factory Number 742* (B4 742%) (currently
known as China Resources Microelectronics Limited* (ZEBEME FAR A
B]) (SSE:688396)) in 1985. He has been involved in teaching and scientific
research in colleges and universities since 1987. He served as an associate
professor and professor for department of computer science of Hunan
University* (R AE2) in 1993 and 1997, respectively. He has been serving
as the dean of the school of computer and communication of Hunan
University since 2002. Prof. Li Renfa has been serving as the dean of the
school of information science and engineering of Hunan University since
2014.

Prof. Li Renfa received his bachelor’s degree in engineering and master’s
degree in engineering from Tianjin University* (K& A£2) in 1982 and 1987,
respectively. He obtained a doctoral degree in engineering from Huazhong
University of Science and Technology* (Z2# BHE A ) in 2002.

Save as disclosed above, none of the Directors has any other directorships
in listed companies during the three years immediately prior to the date of
this annual report.
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Save as disclosed in this annual report, each of the Directors has confirmed
that there are no other matters that need to be brought to the attention of
the Shareholders of the Company (the “Shareholders”) and there is no
other information which is required to be disclosed pursuant to paragraph
12 of Appendix D2 to the Listing Rules.

SENIOR MANAGEMENT

The senior management is responsible for the day-to-day management and
operation of the business.

Ms. Chen Huiying (FRE %), aged 43, is our chief financial officer. She is
responsible for the financial management, accounting, cost and expense
management and control and review of internal business processes of the
Group.

Ms. Chen Huiying joined our Group in August 2000. She served as a
general ledger accountant of Readboy Technology from August 2000 to
December 2015. She served as a head of finance department of Readboy
Technology from January 2016 to December 2017. Since January 2018,
Ms. Chen Huiying has been serving as the chief financial officer of Readboy
Technology.

Ms. Chen Huiying obtained a bachelor’s degree with a major in finance
management from Southwestern University of Finance and Economics*
(TR B & K2 through online learning in July 2018. She obtained the
intermediate accounting qualification approved and issued jointly by the
Ministry of Human Resources and Social Security and the Ministry of
Finance in September 2019.

Mr. Huang Qingzhong (EE &), aged 36, is our human resources, legal
and administrative director. He is responsible for human resources and legal
affairs related management work of our Group.

Mr. Huang Qingzhong joined our Group in November 2014 and he worked
as our legal officer from November 2014 to July 2019. He has been
promoted as our human resources, legal and administrative director since
August 2019. Prior to joining our Group, Mr. Huang Qingzhong served as
an administrative officer of Zhongshan Huajin Construction Engineering Co.,
Ltd* (PIUTHESRZETIZER 22 7)) from December 2009 to June 2012,
From June 2014 to October 2014, he served as an administration manager
of Zhongshan Torch Development Zone Huirun Building Material Trading
Company* ({ 1L AAE 7 8% % P 24 7 1T).
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Mr. Huang Qingzhong graduated with a major in law from University of
Electronic Science and Technology of China, Zhongshan Institute* (£
BRI AZHAIERT) in January 2015. In 2022, he passed the examination
of "Intermediate Corporate Compliance officer" of Corporate Compliance
Professionals organised by China Enterprise Evaluation Association
and obtained the "Certificate of Professional Competence of Corporate
Compliance officer" .

JOINT COMPANY SECRETARIES

Mr. Huang Qingzhong (EE &), was appointed as a joint company
secretary on 14 April 2021. For biographical details of Mr. Huang
Qingzhong, please see “Directors and Senior Management”.

Mr. Lam Kang Chi (7 B38), was appointed as a joint company secretary
of our Company with effective from 11 May 2023 and is an assistant
manager of SWCS Corporate Services Group (Hong Kong) Limited. Mr.
Lam holds a master degree in Corporate Governance from Hong Kong
Metropolitan University and a bachelor degree in Business Management
from The University of Bradford, the United Kingdom. He is a fellow
member of the Hong Kong Chartered Governance Institute and possesses
more than 10 years of working experience in the company secretarial field.

In compliance with Rule 3.29 of the Listing Rules, each of the joint company
secretaries has undertaken no less than 15 hours of relevant professional
training for the year ended 31 December 2023.

As at the date of this annual report, Mr. Huang Qingzhong and Mr. Lam
Kang Chi are the joint company secretaries of the Company.

The Stock Exchange granted the Company a waiver from strict compliance
with the requirements under Rule 3.28 and Rule 8.17 of the Listing Rules
regarding Mr. Huang’s qualifications to act as the joint company secretary.
The waiver period is from May 12, 2023 to July 11, 2025. Pursuant to Part
I F(A) of Appendix C1 to the Stock Exchange, Mr. Huang Qingzhong is the
primary corporate contact person of Mr. Lam Kang Chi, the joint company
secretary.
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CORPORATE INFORMATION

The Company was incorporated in the Cayman Islands under the Cayman
Companies Law, as an exempted company with limited liability on
8 February 2021. The shares of the Company (the “Shares”) have been
listed on the Stock Exchange since 12 July 2022.

PRINCIPAL OPERATIONS

The Group is principally engaged in the production and sale of personal
student tablets, digital and smart classroom solutions, wearable products,
other products and advertisement and content licensing in the PRC.

Details of the principal activities of the principal subsidiaries of the Group
are set out in note 1 to the financial statements of the Group in this annual
report. There were no significant changes in the nature of the Group’s
principal activities during the year ended 31 December 2023. As at the date
of this annual report, the Board has no intention to significantly change the
principal business of the Group.

RESULTS

The results of the Group for the year ended 31 December 2023 and the
Group’s financial position as at that date are set out in the consolidated
financial statements on pages 189 to 306 of this annual report.

BUSINESS REVIEW

A review of the business of the Group during the year ended 31 December
2023 and outlook are set out in the section headed “Chairman’s
Statement”. An analysis of the Group’s performance during the year ended
31 December 2023 using financial key performance indicators is set out
in the section headed “Management Discussion and Analysis”. Save as
disclosed in the section headed “Subsequent Events after the Reporting
Period” below, the Group has no significant events after the end of the
financial year ended 31 December 2023 and up to the date of this annual
report.
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PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES OF THE COMPANY

Save for the on-market share purchases made by the trustee pursuant to
the terms of the rules and trust deed of the share award scheme adopted
on 28 April 2023 (the “Share Award Scheme”), as disclosed in Note 28 to
the Notes to Condensed Consolidated Financial Information of this report,
neither the Company nor any of its subsidiaries has purchased, sold or
redeemed any of the Company’s listed securities for the year ended 31
December 2023 and up to the date of this report.

MATERIAL ACQUISITIONS AND DISPOSALS

Save as disclosed in the section headed “Management Discussion and
Analysis — Significant investments, major acquisitions and disposals” in this
annual report, during the year ended 31 December 2023 and up to the
date of this annual report, the Group did not have any material acquisition
or disposal of subsidiaries, joint venture or associate.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the Group
during the year ended 31 December 2023 are set out in note 13 to the
financial statements of the Group in this annual report.

BANK AND OTHER BORROWINGS

As at 31 December 2023, the Group had short-term bank borrowings of
approximately RMB55.3 million (as at 31 December 2022: nil).

As at 31 December 2023, we had unutilized banking facilities of
approximately RMB44.7 million (as at 31 December 2022: RMB160.0
million).

RESERVES

Details of movements in the reserves of the Group during the year
ended 31 December 2023 are set out in the consolidated statement of
changes in equity in this annual report. As at 31 December 2023, the
Company'’s reserves available for distribution calculated in accordance
with the provision of Companies Law of the Cayman Islands amounted to
approximately RMB456.8 million (as at 31 December 2022: RMB465.4
million).
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MAJOR CUSTOMERS AND SUPPLIERS

Sales to the Group’s five largest customers accounted for less than 30% of
the Group’s total revenue for the year ended 31 December 2023. Purchase
from the Group’s five largest suppliers accounted for less than 30% of the
Group’s total purchase for the year ended 31 December 2023.

To the best of the knowledge of the Directors, none of the Directors, their
respective close associates or any Shareholder who owns more than 5%
of the issued share capital of the Company had any interest in any of the
five largest customers and suppliers of the Group during the year ended 31
December 2023.

SHARE CAPITAL

Details of movements in the Company’s share capital during the year ended
31 December 2023 are set out in note 28 to the financial statements.

DIRECTORS AND DIRECTORS' SERVICE CONTRACTS

The Directors during the year ended 31 December 2023 and up to the date
of this annual report are:

Executive Directors

Mr. Qin Shuguang (Chairman and Chief Executive Officer)
Ms. Liu Zhilan
Mr. Deng Denghui

Non-Executive Directors

Mr. Chen Zhiyong
Mr. Shen Jianfei

Independent Non-executive Directors

Mr. Li Xinshou
Ms. Kong Fanhua
Prof. Li Renfa
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Directors’ Service Contracts

Each of the executive Directors has entered into a service contract with the
Company, under which they agreed to act as executive Directors for an
initial term of three years commencing from 12 July 2022 and will continue
thereafter until terminated by not less than three months’ written notice in
writing served by either of the Director or the Company at any time.

Each of the non-executive Directors and independent non-executive
Directors has entered into a letter of appointment with the Company.

Each of the non-executive Director (including the independent non-executive
Directors) is appointed with an initial term of three years commencing from
12 July 2022 subject to termination in certain circumstances as stipulated
in the relevant letters of appointment.

The appointments of the Directors are subject to the provisions of
retirement and rotation of Directors under the Articles of Association.

None of the Directors has entered a service contract with members of the
Group which is not determinable by the Group within one year without
payment of compensation, other than statutory compensation.

CONFIRMATION OF INDEPENDENCE OF
INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has received a confirmation of independence from each
of the independent non-executive Directors pursuant to Rule 3.13 of the
Listing Rules. The Board has assessed their independence and concluded
that all the independent non-executive Directors are considered to be
independent pursuant to the Listing Rules.

DIRECTORS' EMOLUMENTS AND FIVE HIGHEST
PAID INDIVIDUALS

Details of the remuneration of the Directors and those of the five highest
paid individuals of the Group for the year ended 31 December 2023 are
set out in note 8 and note 9 to the financial statements of the Group in this
annual report.

None of the Directors waived his emoluments nor has agreed to waive his
emoluments for the year ended 31 December 2023 (2022: Nil).
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DIRECTORS' INTERESTS IN COMPETING BUSINESS

As at the date of this annual report, none of the Controlling Shareholders
of the Group or the Directors was engaged or had interest in any business,
apart from the business of the Group, which competes or is likely to
compete, directly or indirectly, with the Group’s business, which would
require disclosure under Rule 8.10 of the Listing Rules.

COMPLIANCE WITH NON-COMPETITION UNDERTAKINGS
Deed of Non-Competition

To protect the Group from any potential or actual conflict of interest
and competition, Mr. Chen Zhiyong, Mr. Qin Shuguang, Kimlan Limited,
Sky Focus Holdings Limited and Trade Honour Holdings Limited (the
“Covenantors”), being the Controlling Shareholders, has entered into a
deed of non-competition in favour of the Company (the “Deed of Non-
Competition”) on 21 June 2022, pursuant to which each of Mr. Chen
Zhiyong, Mr. Qin Shuguang, Kimlan Limited, Sky Focus Holdings Limited
and Trade Honour Holdings Limited has irrevocably and unconditionally
undertaken that each of them shall and shall procure their respective close
associates not to, directly or indirectly, engage in any business which is
or may be in competition with the business of any member of the Group
from time to time, including the business as a smart learning device service
provider (the “Restricted Business”), or hold shares or interest in any
companies or business (other than the Shares or interest in our Group)
that competes or may compete directly or indirectly with the Restricted
Business, except (a) where our Controlling Shareholders and their close
associates individually and in aggregate hold or control, directly or indirectly,
less than 5% of the total issued share capital of any company (whose
shares are listed on the Stock Exchange or any other stock exchange)
which is engaged in any business that is or may be in competition with the
Restricted Business engaged by the Group; and (b) they do not control
10% or more of the composition of the board of directors of such company.
The above restrictions also do not apply to the business of any of our
Controlling Shareholders and his/its close associates that (j) is different from
or dissimilar to or does not compete with the Restricted Business; or (ii)
was a Restricted Business but later no longer a Restricted Business.

For details of the Deed of Non-Competition, please refer to the section
headed “Relationship with Our Controlling Shareholders — Deed of
Non-Completion” in the Prospectus.

Annual Review

The Covenantors have confirmed that they did not refer, or procured the
referral of, any investment or commercial opportunities relating to the
Restricted Business to the Group during the year ended 31 December 2023.
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The Company has received a written confirmation from each of the
Covenantors in respect of the compliance by them and their close
associates with the terms of the Deed of Non-Competition. The
independent non-executive Directors have reviewed the Deed of Non-
Competition and assessed whether the Covenantors and their close
associates have complied with the terms of the Deed of Non-Competition,
and were satisfied that each of the Covenantors has complied with its/
his/her undertakings under the Deed of Non-Competition during the year
ended 31 December 2023.

NON-EXEMPT CONTINUING CONNECTED
TRANSACTION/CONTRACTUAL ARRANGEMENTS

We currently conduct our smart learning device service business through
Zhuhai Readboy in the PRC. The registered shareholders of Zhuhai
Readboy is Mr. Shen Jianfei and Mr. Qin Shuguang. Our digital educational
resources production and sales business, comprising the production
of short-form animation courseware, offering of pre-recorded video
resources held by us through our online platform and mobile apps and
making available access to online free educational resources provided
by third parties on our smart learning devices, is considered as value-
added telecommunications services in the PRC. PRC laws and regulations
generally restrict foreign ownership in value-added telecommunications
services in the PRC and also impose qualification requirements on the
foreign owners. Given that our business falls within the scope of “value-
added telecommunications” which requires an ICP License to operate in
the PRC, we cannot hold a direct controlling interest in Zhuhai Readboy,
which holds the licenses and permits required for its business operations.
Instead, to comply with the relevant PRC laws and regulations, we
maintain effective control over Zhuhai Readboy and its business operations
through Contractual Arrangements. For further details of the Contractual
Arrangements and the foreign investment restrictions relating to the
Contractual Arrangements, please refer to the section headed “Contractual
Arrangements” in the Prospectus. For the year ended 31 December 2023
and up to the Latest Practicable Date, the Board has reviewed the overall
performance of the Contractual Arrangements and confirmed that the
Group has complied with the Contractual Arrangements in all material
respects.

The Board confirmed that during 2023, save as disclosed in the Prospectus
(please refer to the paragraph headed “Contractual Arrangements —
PRC laws and regulations relating to foreign ownership restriction” in the
Prospectus for details), there is no material change in the Contractual
Arrangements and/or the circumstances under which they were adopted.
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Since the Listing Date and up to the Latest Practicable Date, there has
been no update on the Foreign Investment Law ({1 ZE A R IELFE SN
E#E&L)) (the “FIL”) and the relevant foreign investor qualification
requirements, and the Company is not aware of any non-compliance
of the Contractual Arrangements with the relevant PRC laws, rules and
regulations (including but not limited to the FIL) and the Foreign Investment
Regulation as stipulated under the paragraphs headed “Development in
the PRC Legislation on Foreign Investment” in the Prospectus, and had
not encountered interference or encumbrance from any governing bodies
in operating our businesses through the PRC Operating Entity under the
Contractual Arrangements. There have been no change in our plan and
progress in acquiring the relevant experience to meet the qualification
requirement; and the Company will continue to monitor the developments
of the relevant laws, decision, regulations, rules and administration
measures in this regard, and will make further announcements in respect
thereof in accordance with the Listing Rules as and when necessary.

During 2023, there were no business or interest of each Director (including
independent non-executive Directors) and his/her associates that competes
or may compete with the business of the Group and any other conflicts of
interests which have or may have with the Group, which were required to
be discussed or reviewed by the Board.

The Contractual Arrangements which were in place during the year ended
31 December 2023 are as follows:

(1) Exclusive Business Cooperation Agreement

Pursuant to the Exclusive Business Cooperation Agreement dated
23 March 2021 entered into by and between WFOE and the PRC
Operating Entity, WFOE agrees to leverage its human, technical and
information strengths to provide the PRC Operating Entity with the
relevant exclusive technical services, technical consultation, and other
services.

(2) Exclusive Call Option Agreement

Under the Exclusive Call Option Agreement dated 23 March 2021
entered into by and among WFOE, the PRC Operating Entity and the
Registered Shareholders, the Registered Shareholders irrevocably and
unconditionally agreed to grant WFOE or its designated third party an
exclusive call option to purchase all or part of the equity interests in
the PRC Operating Entity held by the Registered Shareholders.
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()

(4)

(5)

(6)

Equity Pledge Agreement

Pursuant to the Equity Pledge Agreement dated 23 March 2021
entered into by and among the WFOE, the PRC Operating Entity
and the Registered Shareholders, all of the Registered Shareholders’
equity interests were pledged to the WFOE as a first priority charge
to guarantee the performance of contractual obligations and the
payment of outstanding debts under the Contractual Arrangements.

Shareholders' Powers of Attorney

Each of the Registered Shareholders has executed an irrevocable
power of attorney dated on 23 March 2021, exclusively appointing
WFOE, or any person designated by WFOE as his or her attorney-
in-fact to appoint directors and vote on his or her behalf as set out
under the Shareholders’ Rights Entrustment Agreement.

Individual Shareholder Spouse Undertakings

Pursuant to the Individual Shareholder Spouse Undertakings
dated on 23 March 2021, the spouse of each of the Registered
Shareholders, has undertaken they have full knowledge and has
consented unconditionally and irrevocably to the entering into of the
Exclusive Business Cooperation Agreement, the Exclusive Call Option
Agreement, the Shareholders’ Rights Entrustment Agreement and the
Equity Pledge Agreement signed by the Registered Shareholders and
the WFOE.

Shareholders' Rights Entrustment Agreement

Pursuant to the Shareholders’ Rights Entrustment Agreement,
each of the Registered Shareholders has unconditionally and
irrevocably authorised the WFOE, or directors of the WFOE'’s offshore
parent company designated by the WFOE, or a liquidator or other
successors who perform the duties of such directors to exercise all
shareholder’s rights as shareholders of the PRC Operating Entity.

No service fee was paid to WFOE pursuant to the Exclusive Management
and Consultation Agreement for the year ended 31 December 2023 (2022:

Nil).

The revenue and net loss of the Consolidated Affiliated Entity subject to
the Contractual Arrangements amounted to approximately RMB1.2 million
(2022: RMB5.1 million) and RMB9.1 million (2022: RMB10.9 million) for
the year ended 31 December 2023, respectively. The total assets and total
liabilities of the Consolidated Affiliated Entity subject to the Contractual
Arrangements amounted to approximately RMB11.4 million (2022:
RMB11.5 million) and RMB17.8 million (2022: RMB8.8 million) as at 31
December 2023, respectively.
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Risks associated with the Contractual Arrangements

There are certain risks that are associated with the Contractual
Arrangements as set out below. For risks associated with the Contractual
Arrangements, please see the section headed “Risk Factors — Risks
Relating to our Contractual Arrangements” from page 91 to page 99 of the
Prospectus for details.

a4

If the PRC government finds that the agreements that establish the
structure for operating our operations in China do not comply with
applicable PRC regulations, or if these regulations or the interpretation
of existing regulations change in the future, we could be subject to
severe consequences, including the nullification of the contractual
arrangements and being forced to relinquish our interests in those
operations.

Our Contractual Arrangements may not be as effective in providing
operational control as direct ownership.

Our Contractual Arrangements may be subject to scrutiny by the
PRC tax authorities, and a finding that we owe additional taxes could
negatively affect our financial condition and the value of shareholders’
investment.

Our current corporate structure and business operations may be
affected by the FIL.

Any failure by the PRC Operating Entity or its shareholders to perform
their obligations under our Contractual Arrangements with them
would have a material adverse effect on our business.

We may lose the ability to use, or otherwise benefit from, the licenses,
approvals and assets held by the PRC Operating Entity if the PRC
Operating Entity declares bankruptcy or becomes subject to a
dissolution or liquidation proceeding.

The shareholders of the PRC Operating Entity may have potential
conflicts of interest with us.
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Material change in relation to the Contractual Arrangements

During the year ended 31 December 2023, there was no material change in
the Contractual Arrangements and/or the circumstances under which they
were adopted.

Unwinding the Contractual Arrangements

The Company will unwind the Contractual Arrangements as soon as
the laws allows the business of the Consolidated Affiliated Entity to be
operated without the Contractual Arrangements. However, for the year
ended 31 December 2023, none of the Contractual Arrangements had
been unwound as none of the restrictions that led to the adoption of the
Contractual Arrangements had been removed.

Waiver from the Stock Exchange

The Stock Exchange has granted a waiver to the Company from strict
compliance with the connected transactions requirements under Chapter
14A of the Listing Rules in respect of the Contractual Arrangements.
For details, please refer to the section “Connected Transactions” in the
Prospectus.

Annual Review by the Independent Non-Executive Directors and
the Auditor

The independent non-executive Directors have reviewed the Contractual
Arrangements and confirmed that:

a)  the transactions carried out during 2023 Annual had been entered
into accordance with the relevant provisions of the Contractual
Arrangements;

b)  no dividends or other distributions had been made by Registered
Shareholders to the holders of its equity interests which were not
otherwise subsequently assigned or transferred to the Group;

C) no new contracts had been entered into, renewed and/or reproduced
between the Group and the Consolidated Affiliated Entity during the
Reporting Period; and

d)  the Contractual Arrangements had been entered into in the ordinary
and usual course of business of the Group, are on normal commercial
terms and are fair and reasonable in the interest of the Group and the
Shareholders as a whole.
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The Auditor has reviewed and advised the Board in writing that the
transactions carried out pursuant to the Contractual Arrangements during
the Reporting Period has nothing come to their attention that causes
them to believe (i) the transactions have not been approved by the Board;
(i) for transactions involving the provision of services by the Group, the
transactions were not, in all material respects, in accordance with the
pricing policies of the Group; (iii) the transactions were not entered into, in
all material respects, in accordance with the relevant agreements governing
such transactions; and (iv) that dividends or other distributions had been
made by the Consolidated Affiliated Entity to the holders of the equity
interests which were not otherwise subsequently assigned or transferred to
the Group.

CONNECTED TRANSACTION/ADVANCE TO AN
ENTITY

Zhuhai Dreamcatcher

On 13 January 2023, Readboy Educational Technology Co., Ltd. (‘Readboy
Technology” or the “Lender”), an indirect wholly-owned subsidiary of
the Company, entered into Loan Agreement | with Zhuhai Dreamcatcher
Network Technology Co., Ltd. (a company established in the PRC with
limited liability, “Zhuhai Dreamcatcher” or the “Borrower”), pursuant
to which the Lender agreed to provide the Borrower with Loan | in the
principal amount of RMB2.0 million at an annual interest rate of 3.95% for a
term from 15 January 2023 to 30 June 2023.

On 9 March 2023, the Lender entered into Loan Agreement Il with the
Borrower, pursuant to which the Lender agreed to provide the Borrower
with Loan Il in the principal amount of RMB8.0 million at an annual interest
rate of 3.95% for a term from 9 March 2023 to 31 May 2023.

On 17 May 2023, the Lender entered into Loan Agreement lll with the
Borrower, pursuant to which the Lender agreed to provide the Borrower
with Loan Il in the principal amount of RMB5.0 million at an annual interest
rate of 3.95% for a term from 17 May 2023 to 31 December 2023.

The principal amounts together with all accrued interests of Loan | and
Loan Il have been repaid in full by the Borrower to the Lender on 30 May
2023.

On 28 December 2023, the Lender and the Borrower entered into a
supplemental agreement (the “Supplemental Agreement”) to extend the
term of Loan lll to 31 December 2024. Other than the extension of term,
other terms of the original loan agreement entered into on 17 May 2023
between Readboy Technology and Zhuhai Dreamcatcher in respect of Loan
[l remain unchanged.

46 Readboy Education Holding Company Limited
Annual Report 2023

EFMCERENLAEERNESS  REYL
THERBREPARBANLHETNISE
EREEREREREIXERIALEETSH
e (NS RAARERRENR S - £REX
HEDR AR RA KB EEBRRETT : (i) E&
BEXNTERBRBEEBAIZNHHET  Miv)
BB ERC AR A AR E S E b
& Tk SRR I A )y N iR
FARKE -

BER S MBERREMAER

RgmES

MR2023F1A183H » ARAINEEE2E T AR
BEMBERFERAR([EEHMRFE R [&
A BT ESREREBRAR (EFEH
R BRAR  [BREMBEE K [ERAD
IV ERBZ B ERARZRERARE
AESHERAARB20EELNER - FHXA
3.95% + HAPR B 20231 A15H =2023F 6 A
30H -

PR2023F 3 A9H - ERABERAG L ERH
FHI BHEEFRARERERARERS A
ARESOBEITWERI FHEAE3.95% -
HARR B 2023 F3 A9 HE 202345 A31H »

202365 17 H » BERAHBER AT LERK
wEll - BHEERARERERARRES S
BARES0EETTHERII - FFIEAE3.95%
HARR B 2023 F5 517 HE2023F12 318 »

fERABER 20235 A 30 A MERABREE
ERIRERINASERMA RS

PR2023F 12 A28 H - B A G AGT L #H
xHE((HEBE])  BERINHBREERR
202412 A31H - RIERARIN  FBEBRHE
B EMBER 202345 A17HRERIET L
KR E R M G T~ E -



Directors’ Report
EEERE

As at 31 December 2023, the outstanding principal amount of Loan Ill was
RMB5.0 million at an annual interest rate of 3.95%. The loan amounts shall
be applied and used by the Borrower solely for the general working capital
of its operation.

As the Borrower is held as to 51.02% by Mr. Chen Zhiyong, a non-
executive Director and one of the controlling shareholders of the Company,
and 48.98% by Mr. Qin Shuguang, the chairman of the Board, chief
executive officer of the Company, an executive Director and one of the
controlling shareholders of the Company, the Borrower is therefore a
connected person of the Company under Chapter 14A of the Listing Rules.
Accordingly, the transactions contemplated under Loan Agreement |,
Loan Agreement Il, Loan Agreement Ill and the Supplemental Agreement
constitute connected transactions of the Company.

Details of the transactions were disclosed in the announcements of the
Company dated 18 August 2023 and 28 December 2023.

RELATED PARTY TRANSACTIONS

The Group entered into certain related party transactions with related
parties during the year ended 31 December 2023 which constituted
connected transactions or continuing connected transactions of the Group,
details of which are set out in note 33 to the financial statements. The
Company has complied with the disclosure requirements in accordance
with Chapter 14A of the Listing Rules.

Save as disclosed in this report, the Group has not entered into any related
party transaction which constituted connected transaction under Chapter
14A of the Listing Rules in the 2023 Annual.

DIRECTORS' AND CONTROLLING SHAREHOLDERS'
INTERESTS IN TRANSACTION, ARRANGEMENT OR
CONTRACTS

Other than those transactions disclosed in note 33 to the financial
statements of the Group in this annual report and in the paragraphs headed
“Contractual Arrangement” and “Connected Transaction” in this section,
no Director or Controlling Shareholder of the Company has any material
interest, either directly or indirectly, in any transaction, arrangement or
contract of significance to the Group’s business to which the Company,
any of its subsidiaries, fellow subsidiaries or its parent companies were a
party subsisted at the end of the year or at any time during the year ended
31 December 2023.
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PRINCIPAL RISKS AND UNCERTAINTIES

Our operations and future financial results could be materially
and adversely affected by various risks. The following
highlights the principal risks that the Group is susceptible to
and is not meant to be exhaustive:

Description and impacts of risks and uncertainties
ERETERERENELIRZE

legal compliance risks
EEEHEE

PRC education industry is currently subject to evolving
regulatory and policy changes. Uncertainties with respect to
the PRC legal system, especially the education related laws
and regulations could have a material adverse effect on us
and limit the legal protection available to investors.
TEHETEEAMERSEEENMBRNEE - hBEDEEHE
W EEEE  CEEHEHEBRERER  FleegHdQa
ERERTHZELREEA SRR ERRESR -

The Company is subject to a wide variety of regulations and is
required to obtain and maintain various licenses and permits,
any failure of which may have a material adverse effect on us.

NRABSTEZIESR  BARGRIFEESE THRRKEFTAE

BRIFTRE G HARERKERTHTE -
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Measures to mitigate

RIRE

We will pay close attention to PRC education industry,
especially regulatory and policy changes in terms of smart
education devices and digital educational content, and
adjust strategies of the Company to comply with newly
regulatory requirements in a timely manner. We will enhance
communication with education authorities, MIIT and other
regulatory authorities, ensuring the Company’s products and
operation are in line with requirements of the latest laws and
regulations, especially in data security, content review and etc.
PYBEIFEBETE RSB ERENBETLHE
AAEFHNEEMBERE (L - REFHE A B AE RS
BRI - M mHE I - TEPFISEEHENER -
BRAGNEMMESRERMIVEARERER  LERE
HExE  NAEZFHME -

We will develop compliance management system and
operation guideline, specify responsible personnel for
compliance and management procedures. We will strengthen
compliance training and awareness of compliance. We will
designate a dedicated department and personnel to be
responsible for the application, renewal and management of
licenses and permits ensuring the validity of licenses. We wiill
maintain good communication with government regulatory
authorities and obtain the latest information on policies
and regulations in a timely manner. We will conduct regular
compliance assessments and internal audits to identify and
rectify compliance risks in a timely manner.
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Description and impacts of risks and uncertainties
RS R A HEEEEA R R

The Company’s business is subject to complex and evolving
laws and regulation regarding data security and privacy.
NRAINEBATEBRAEE L2 RS EM BT EEZ R
TERER ©

Measures to mitigate

R

We will keep close eyes on the laws and regulations
developments regarding data security and privacy protection
in domestic and overseas, with the aim of ensuring the data
collection, storage, usage and protection practices of the
Company comply with the latest regulatory requirements. We
will establish and improve data security and privacy protection
management systems, and clarify security management
measures such as data classification and grading, data
access rights control and data encryption. We will strengthen
employee training in respect of the awareness of data
security and privacy protection, and improve the compliance
awareness of all employees. We will conduct regular data
security risk assessments and privacy impact assessments to
identify and rectify problems in a timely manner.
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Description and impacts of risks and uncertainties
EkE R A HREEZENHGLR R

Market and competition risks
TR F AR

The Company’s business depends heavily on the strength
of our brand awareness and reputation, and end users’
recognition and their trust in our smart learning devices may
be materially and adversely affected if we fail to maintain and
enhance our brand and reputation.
AANEFRREEREREERRERED - MARERFLRE
FmEREE  KnAFPHEREBEREBOR A RIFERT8E
ERIERTHZE -

The Company may not be able to launch and diversify new
products and educational resources to adapt to changing
customer demands in a timely manner.

DB AT RE R I R HE I R E N U IR A T e T
BMESER -
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Measures to mitigate

)

We will continue to invest in our brand building, and constantly
enhance our brand image and reputation by providing quality
smart learning devices, superior educational content and
attentive customer service. We will also establish a sound
quality management and content review system to ensure
that product quality is stable and reliable, and the educational
content is compliant, accurate and diverse.

SEREREESR  REARHEEENEH2ERE B8
MHEATME LN EPIRE - TEHRARBERNES -
BUYURTENESERNATERRR  BREMESBTEA
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We will increase our investment in the research and
development of smart learning devices and digital educational
resources and establish an agile product development process
to quickly respond to changes in market demand, and timely
launch new products meeting the demands of students and
parents. In addition, we will gain a better insight into users’
behaviour and their learning needs through big data analysis,
and provide personalized and diversified educational resources
to students at different age and learning stages. Furthermore,
we will strategically cooperate with the providers of high-
quality educational content to enrich the types of educational
resources.
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Description and impacts of risks and uncertainties
RS R A HEEEEA R R

Operation and management risks
EEH T

The Company depends on our dedicated and capable
educational resource research and development crew and
other research staff, and if we are not able to continue to hire,
train and retain such qualified staff, we may not be able to
maintain consistent quality of our courseware, pre-recorded
video resources and other digital educational resources. As
such, our brand, business and operating results may be
materially and adversely affected.

Qﬂfﬁﬁéﬁﬁﬁz%%ﬁéﬂ%’ﬁﬂﬁﬁﬁﬁﬁ*/\%&ﬁﬁﬂﬁﬁﬁw\% H
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The Company may not be able to successfully expand and
strengthen its distribution network.

N EERI EIR S HNoR AR SR AR

Measures to mitigate

R

We will establish a competitive remuneration system and clear
career development channels for employees to attract and
retain excellent personnel for the research and development
of educational resources and other professionals. We will
also strengthen staff training and improve the professional
competence of the team in an all-round way. Besides, we
will create a corporate culture that encourages innovation,
openness and collaboration, and enhance employees’ sense
of belonging and loyalty. Meanwhile, we will establish the
industry-college-institute cooperation with prestigious colleges
and universities to attract outstanding graduates majoring in
education.

BUYABFINFHMERFEMOE TRHEERBE - UR
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We will strive to develop high-quality channel resources,
optimize distributor selection criteria, and choose partners
with rich educational resources and strong service awareness.
We will strengthen product and service training for distributors,
and provide marketing support to help them improve their
operational and service levels. A scientific mechanism for
distributor performance evaluation and incentive will be
established to fully mobilize their enthusiasm. We will explore
cooperation with regional leading educational institutions
and key primary and secondary schools, and expand more
diversified sales channels.
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Description and impacts of risks and uncertainties
EkE R A HREEZENHGLR R

The Company's nationwide offline distribution network
mainly includes sales points controlled by independent third-
party distributors. Its operating results largely depend on the
performance of these sales points. The Company may not
be able to effectively control and monitor their operations or
maintain current relationships with distributors.

RAZEMER TS F EREBE LR =7 S HEEHIR
HER - KEFXEERAEE FXHNZFHERNERE -
DRI MER B b R B ) E S S A B AT B IR
BIRIR o

Unexpected interference or delay in raw material supply or
disputes with suppliers may lead to production disruption and
delay, thereby causing additional costs to the Company.

R R eI BT BRI RR RN EHERNUDNS
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Measures to mitigate

)

We will further improve the distributor management system,
strengthen supervision and auditing of sales points, ensure
their operational compliance, and eliminate false advertising,
and price fraud. We will maintain close communication
with distributors, establish a smooth information feedback
mechanism, and understand and help them solve problems
encountered in their operations in a timely manner. More
policy incentives and resource support will be provided to
high-quality distributors, so as to maintain good cooperative
relationships. We will accelerate the development of direct
sales channels, including online official shopping malls and
offline direct sales stores, improve terminal control, and reduce
dependence on distributors.

E— P RELEEEERHE R HERNEENERT
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We will build a stable and reliable supplier network, and
establish long-term strategic partnerships with key raw
material suppliers. We will develop a supplier management
system to regularly evaluate supplier performance capability
and product quality, and identify and control supply chain risks
in a timely manner. We will formulate a raw material reserve
mechanism and maintain a certain safety stock of key raw
materials to cope with sudden supply interruptions.
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Description and impacts of risks and uncertainties
RS R A HEEEEA R R

Inadequate production capacity could hinder the Company’s
capabilities to satisfy market demand and growth prospect.
EERET R FIRE G IEBE A Rl B 5% SKHEE MG RATR °

Failure to maintain optimal inventory levels could increase the
Company’s inventory holding costs or cause us to lose sales.
REEFREFTEKRKTARSSHBETFENKRA EARSTA
ABRIHERE -

Measures to mitigate

R

We will keep close eyes on changes in market demand to
engage in production capacity planning in advance. We will
be on the pace of expansion of our production capacity in due
course by constructing new production bases or upgrading
existing production lines to support business growth. We wiill
optimize production planning and inventory management to
improve capacity utilization and production efficiency. We
will quickly meet the demand for production capacity by
outsourcing production when necessary.
BYBITISHERE L - RATMTERRE - BRIEXE
b ERFHNAEEMIARBRBEER R EBIER
TR BICEEHBENEFER  ReERNAEMEER
Ko UERF - AIAUBRINEENT R - RIEMFELROD ©

We will establish a scientific inventory management system
to set reasonable inventory levels and balance inventory
costs and out-of-stock risks. We will monitor inventory
levels and inventory turnover in real time through information
technologies to timely optimize the inventory structure. We
will improve demand and sales forecasting to maximize the
accuracy of inventory management. We will establish a sound
inventory stock take and tracking mechanism to reduce the
risk of inventory loss.
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Description and impacts of risks and uncertainties
EkE R A HREEZENHGLR R

The Company’s failure to detect or prevent fraudulent or illegal
activities or other misconduct by our employees, distributors,
suppliers or other third parties may have a material adverse
effect on our business.

NAIRBERAMILES - KHE  HEFIEMBE=7H

HEFSBR RS E M BT RS W EBKEKERNTH
5%

The Company’s risk management and internal control systems
may not be adequate or effective.
NEEREIR RAEBERIRGARL R IALE X
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Measures to mitigate

)

We will establish a sound compliance management system
and internal control system to strengthen control over the
behavior of employees, distributors, suppliers, and other
parties. We will establish strict codes of conduct and
disciplinary measures and clarify the mechanism for non-
compliance. We will strengthen compliance training and
warning education to enhance the compliance awareness
and self-discipline of all participants. We will also establish a
reporting and complaint mechanism to encourage internal and
external supervision and report on non-compliance.
BURENEHRERE %ﬂﬁ%%ﬂﬂf nEEES - &
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We will establish a comprehensive risk management system
and improve the process of risk identification, assessment,
response, monitoring and reporting. We will enhance
the internal control process and system to improve the
effectiveness and execution of internal control. We will
emphasize the importance of risk management and internal
control by the board of directors and management as part of
our corporate governance.
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Description and impacts of risks and uncertainties
RS R A HEEEEA R R

Strategic and Planning Risks

Bt B B

The Company’s development strategies may not achieve the
expected goals in the near term, or at all.
NAMERBAHATEEZEREREE  E2RAEE
BiR o

Any discontinuation, reduction or delay of any preferential
tax treatments and government grants that may be available
to the Company in the future could materially and adversely
affect the Company’s business, financial condition and results
of operations.

fid A ] B 1% ] g S O (R B B W8 R A B B R AE
AR ET R SEE AR ER - MR R E%
BEKERTHTE -

Measures to mitigate

R

In terms of the formulation of development strategy, we will
conduct a comprehensive evaluation of the prevailing trends
within the smart educational devices and digital education
industry, as well as an analysis of the competitive landscape,
technological development, and other factors. This will ensure
the development of strategic objectives in a scientific and
reasonable manner. As for strategy implementation, we will
strengthen the control over key projects and key nodes,
promptly identify and rectify any deviations to ensure the timely
achievement of strategic objectives. In the event of significant
changes in the external environment or industry landscape,
the Company should also possess the flexibility and ability to
respond to strategic adjustments.

EHIEREREE  TOTEEEHERENBFEHETT
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We will monitor national and local tax incentive policies and
government subsidy programmes closely to ensure timely
and accurate receipt of applicable benefits. Communication
with government departments will be enhanced to ensure
continued policy support, while improving our profitability
and reducing our reliance on tax incentives and government
subsidies. Financial plan and budget management will be
established, to improve the capital efficiency and enhance
resilience against risk.
ZYRIERM TR ERBRMBUTHBNIAR - #BR
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Description and impacts of risks and uncertainties
EkE R A HREEZENHGLR R

External Environmental Risks
I EBREE

The Company’s future prospect is subject to the development
of population structure in China.
NRIBARRATREURNFBEA AZENHEE -

The Company’s business operations are subject to seasonality.
NRANEBEEXTHMTE -
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Measures to mitigate

)

We will monitor demographic changes in China, particularly
in the school-age population. We will adjust our product and
service strategies timely in accordance with demographic
changes and develop smart learning devices and educational
resources for students of different age groups.
TYBITEADEBRZLBY  FHRBRAONEDIE
e IRIBARDGEBHNE - MEFHEEMMRGRE  FHE
HETRFREBENEEEERBNHEHER

According to the seasonal characteristics of our businesses,
we will arrange production and operation activities in a
reasonable manner, and make preparations in advance for
the peak season in terms of production capacity, inventory
and personnel. We will improve the efficiency of utilizing
idle resources during off-season, including equipment
maintenance, staff training and new product development.
We will develop products and services tailored to off-
season expectations to smooth out the effects of seasonal
fluctuations.
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Description and impacts of risks and uncertainties
RS R A HEEEEA R R

Financial and Tax Risks

BB EEH S m R

If the Company fails to manage growth effectively, the success
of the business model will be compromised.

HARBEAARERIER - MIXBRANKIEEXINTE -

IT System Risks
ITZ#E

The Company’s IT systems and infrastructure may be subject
to unexpected system failures, interruptions, defects or
security breaches.
NAMITRG R EWRR G LB R BINRFHIE - FE - B
PaskZe 2R -

Measures to mitigate

R

We will establish a standardized corporate governance
structure and management system to enhance management
efficiency and decision-making. We will strengthen the
building of our talent team, especially in key positions such
as management, technical and marketing, by introducing
excellent talents to enhance our organizational capabilities. We
will optimize business and management processes to improve
operational efficiency. We will strengthen risk management
and improve our internal control system to ensure compliant
and stable development of our business.

BUBRBMARDREABINEERHE  ReBERETIAR
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We will increase investment in IT infrastructure to improve
system stability, security and disaster resilience. We have
set up a comprehensive IT system management regime and
operating procedures to regulate the development, testing,
go-live and maintenance processes of the IT systems. We
will enhance cyber security protection to improve data
security and privacy protection. We will regularly carry out
risk assessment and security audits of our IT systems to
identify and repair system defects and security vulnerabilities
in a timely manner. We will establish IT system contingency
plans and disaster preparedness mechanisms to minimize the
impact of system failures and disruptions.
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COMPLIANCE WITH LAWS AND REGULATIONS

Compliance procedures are in place to ensure adherence to applicable
laws, rules and regulations which have a significant impact to the Group.
As at the date of this annual report, except as disclosed in the annual
report, the Group complied with, in all material respects, all the relevant and
applicable PRC laws and regulations governing the business and operation
of the Group has obtained all licenses, permits and certificates for the
purpose of operating its business.

As at the date of this annual report, the Company’s subsidiaries, joint
ventures and associates were not involved in and the Board is not aware of
any non-compliance incidents that might adversely affect the value of the
Company’s interests in them.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the whole
or any substantial part of the business of the Company were entered into or
subsisted during the year ended 31 December 2023.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

During the year ended 31 December 2023, there were no any rights to
acquire benefits by means of the acquisition of shares in or debentures
of the Company granted to any Director or their respective spouse or
children under 18 years of age, nor were there any such rights exercised by
them. Also, there was no arrangement to which the Company, its holding
company, or any of its subsidiaries or fellow subsidiaries is a party that would
enable the Directors to acquire such rights in any other body corporate.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles of
Association, or the law of Cayman Islands being the jurisdiction in which
the Company was incorporated under which would oblige the Company to
offer new Shares on a pro-rata basis to existing Shareholders.

TAX RELIEF AND EXEMPTION

The Directors are not aware of any tax relief and exemption available to the
Shareholders by reason of their holding of the Company’s securities.

CORPORATE GOVERNANCE

Principal corporate governance practices adopted by the Company are set
out in the section headed “Corporate Governance Report” in this annual
report.
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KEY RELATIONSHIPS WITH EMPLOYEES.
CUSTOMERS AND SUPPLIERS

The Group is committed to establishing a close and caring relationship with
its employees, providing quality services and products to its customers and
enhancing cooperation with its business partners. The Group understands
that it is important to maintain good relationship with customers and
provide the products in a way that satisfies needs and requirements of the
customers. The Group is also dedicated to developing good relationship
with suppliers as long-term business partners to ensure stability of the
Group’s business. The Group provides a fair and safe workplace, promotes
diversity to its staff, competitive remuneration and benefits and career
development opportunities based on their merits and performance.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE
Environmental Protection

The Group recognizes the importance of environmental protection and
sustainability, and our commitment to environmental protection and
sustainability was recognized by 1ISO14001:2015 — Environmental
Management System Certification.

As at 31 December 2023, the Group did not have any non-compliance
incidents arising from gas, waste and water emission and the discharge of
each of the key pollutants generated during our production process had
remained within prescribed regulatory limits. In addition, our production
and assembly facility has obtained the required permits for waste and
water emission from the relevant authorities. We believe that our business
operations do not have a material adverse impact on the environment.

Social Responsibility

We always stay true to our original aspiration, actively participate in
public welfare and charities, assume the responsibilities and obligations
as a corporate citizen, and continuously deliver positive energy for our
consumers, partners and even the society. During the year, the Group, in
capacity as an enterprise, participated in “Striving for a National Civilized
Model City Publicity Activity” hosted by the Publicity Department of the
Zhongshan Municipal Party Committee and “Charity with Thousands of
People Donation Activity” sponsored by the Red Cross in Zhongshan City,
vigorously supporting the community development activities of Zhongshan
City and giving back to the society.
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Occupational Health and Safety

The Group has implemented stringent work safety policies and procedures
for our production and assembly processes, including fire safety,
work-related injuries, electricity safety and emergency and evacuation
procedures. We provide our employees with occupational safety education
and training to enhance their awareness of safety issues. We also carry out
equipment maintenance on a regular basis to ensure their smooth and safe
operation. We have implemented stringent waste treatment procedures in
our production and assembly facility.

During the year ended 31 December 2023, the Group had complied with
applicable laws and regulations on occupational health and work safety
in all material respects and did not record any material accidents. As at
the year ended 31 December 2023, no material claims had been brought
against us as a result of an accident.

PERMITTED INDEMNITY AND INSURANCE
PROVISIONS

The Articles of Association provide that the Directors, managing directors,
alternate Directors, Auditors, Secretary and other officers for the time
being of the Company and the trustees (if any) for the time being acting in
relation to any of the affairs of the Company, and their respective executors
or administrators, shall be indemnified and secured harmless out of the
assets of the Company from and against all actions, costs, charges, losses,
damages and expenses which they or any of them, their or any of their
executors or administrators, shall or may incur or sustain by reason of any
act done, concurred in or omitted in or about the execution of their duty
or supposed duty in their respective offices or trusts. The Company has
arranged appropriate directors and officers liability insurance in respect of
legal action against Directors.

EQUITY-LINKED AGREEMENTS

Save for the Share Option Scheme as set out in this annual report, no
equity-linked agreements were entered into by the Group, or subsisted
during the year ended 31 December 2023.

SUBSEQUENT EVENTS AFTER THE REPORTING
PERIOD

Up to the Latest Practicable Date, the Group had no significant events after
31 December 2023 that are required to be disclosed.
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SUFFICIENCY OF PUBLIC FLOAT

Rule 8.08 of the Listing Rules requires there to be an open market in
the securities for which listing is sought and a sufficient public float of an
issuer’s listed securities to be maintained. This normally means that at least
25% of the issuer’s total issued share capital must at all times be held by
the public.

Based on the information that is publicly available to the Company and to
the knowledge of the Directors as at the Latest Practicable Date prior to the
issue of this annual report, the Company has maintained a sufficient public
float as required under the Listing Rules.

ANNUAL GENERAL MEETING

Annual general meeting of the Company will be held on 30 May 2024 (the
“AGM”). The notice of the AGM will be published and despatched to the
Shareholders in accordance with the requirements of the Listing Rules in
April 2024.

RE-ELECTION OF DIRECTORS

According to the Articles of Association, Mr. Deng Denghui, Mr. Shen
Jianfei and Ms. Kong Fanhua shall retire from office by rotation, and Mr.
Deng Denghui, Mr. Shen Jianfei and Ms. Kong Fanhua shall be eligible and
will offer themselves for re-election as directors at the forthcoming annual
general meeting of the Company.

Details of the retiring directors proposed to be re-elected at the 2023 AGM
will be set out in the circular of the Company to be dispatched, together
with the 2023 Annual Report of the Company, to the shareholders of the
Company in due course.

PAYMENT OF FINAL DIVIDEND

The Board has resolved not to recommend the payment of any final
dividend for the year ended 31 December 2023 (2022: nil).

There is no arrangement that any shareholder of the Company has waived
or agreed to wave any dividend.

DONATIONS

During the year, charitable and other donations made by the Group
amounted to RMB20,000 (2022: RMB20,000).
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AUDITOR

The consolidated financial statements for the year ended 31 December
2023 have been audited by Ernst & Young. A resolution for the
re-appointment of Ernst & Young as the Company’s auditor is to be
proposed at the AGM.

PROFESSIONAL TAX ADVICE RECOMMENDED

If the Shareholders are unsure about the taxation implications of purchasing,
holding, disposing of, dealing in, or the exercise of any rights in relation to
the Shares, they are advised to consult an expert.

CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement of the shareholders to attend
and vote at the AGM

The register of members of the Company will be closed from Monday,
27 May 2024 to Thursday, 30 May 2024, both days inclusive and during
which no share transfer will be effected, for the purpose of ascertaining
shareholders’ entitlement to attend and vote at the 2024 annual general
meeting (the “AGM”). In order to be eligible to attend and vote at the 2024
AGM, all transfer documents accompanied by the relevant share certificates
must be lodged for registration with the Company’s share registrar in
Hong Kong, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, not later than 4:30 p.m. on Friday, 24 May 2024.
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Directors’ Report
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PUBLICATION OF 2023 ANNUAL RESULTS AND
ANNUAL REPORT

The annual results announcement of the Group for the year 2023 is
published on the Stock Exchange’s website at www.hkexnews.hk and
the Company’s website at www.readboy.com. The 2023 annual report
containing all applicable information required under the Listing Rules will be
despatched to the shareholders and published on the above websites in
April 2024.

For and on behalf of the Board
Readboy Education Holding Company Limited

Qin Shuguang
Chairman

Hong Kong, 27 March 2024
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CORPORATE GOVERNANCE REPORT
ERERRE

The Company is committed to achieving high standards of corporate
governance to safeguard the interests of the Shareholders and to enhance
corporate value and accountability. The Board is pleased in presenting this
Corporate Governance Report for the year ended 31 December 2023.

CORPORATE GOVERNANCE PRACTICES

The Company has adopted Part 2 of the CG Code contained in Appendix
C1 to the Listing Rules as its own code on corporate governance. To the
best knowledge of the Directors, save as the deviation from code provisions
C.2.1 of Part 2, the Company has complied with all the principles and the
applicable code provisions under Part 2 of the CG Code during the year
ended 31 December 2023 and up to the date of this annual report.

The Directors will use their best endeavors to procure the Company to
continue to comply with the CG Code.

OUR CORPORATE CULTURE AND MISSION

At our Group, we have cultivated a corporate culture that aims to benefit
our employees, customers, and indeed the entire society. Our core mission
is to inspire the discovery of knowledge through innovation and quality
service, thereby enhancing the potential for individual learning. We are
committed to improving education quality globally and empowering learners
and educational institutions with our innovative technology solutions, building
a smart, interconnected future educational ecosystem. We transform
the learning process into a pleasant experience through technology
empowerment and strive to become a leading supplier of smart learning
devices and services in the country, providing integrated autonomous
learning solutions to increase learning efficiency, and offering schools a one-
stop intelligent teaching solution to advance the precision development of
teaching.

Our values — innovation, quality, user orientation, responsibility, cooperation,
transparency, and integrity — are the cornerstone of all our business
activities and are deeply embedded in our corporate culture. These values
not only guide our product development, from individual student tablets
to comprehensive smart campus solutions, but also inspire us to listen to
the voices of students, teachers, and educational institutions, designing
products that truly solve problems.

64 Readboy Education Holding Company Limited
Annual Report 2023

AKRABHNORERSKENTEER - MRER
HigmMRmCEEERETRE -EEEMA
S2HEHE2023F 12 AT BIEFEMDEE R
s o

TEERFER

RARERM ETRBIMERC1 FTH A EER
SFRIE2MIEAE B FEERTE] - BREERAT
Mo REE2023F 12 A3THIEFEREE AR
FRAH  BRIFREEFE 2D EC2ETRIEX
BRI KRR —HBTHEEATHE 2T
B NHIFTA R B KB A ST RIHEST -

EEHRBNREARFDEEETEEERT
Al -

IR R L

REE BERET RBEEXL BER/RET
BEDEREET ST RaE - BRI OED
EBBRIFNEERY - BBAENER - KW
REBEASENEN - HARORE2HRBERLE
HHERE - WARPIWRIF R AT EE T
BRENBERBE AN - AREZ—ER
B EEBENARREELRRER - HABEE
BITEBEREEEE S B AER - WK
N RBINE L M L2 8 R A ARG H 1 8
B RHEASNAEEEMRTRUEFEER
T REREE-UANEEHESER - HEH
BHRBELER -

HMNEESR - 8I% - mE - BFPER - &E
BfF - BRHENE - RERMAMBXRFEINE
A WHREREMANEEXEZF - ELEER
MERSRMNERMAE - HEASEFIREE
ESERENFIRT & - LABHMRIESE
HEIMMBEHBNES - REFH A ERRRME R
HEm °



Corporate Governance Report
TEERMSE

Quality
mE
Innovation
-1k
Responsibility
BE
CORE VALUES
BMEE

User-orientation

AFEERm

THE ROLE OF THE BOARD

The board plays a crucial role, not only in setting the group’s purpose,
values, and strategy but also in ensuring that these are closely linked to our
corporate culture. Our board members are steadfast and lead by example,
committed to promoting a corporate culture that respects responsibility,
law, and morality. They ensure that this culture permeates every level of the
enterprise and continually strengthen this concept, making it the core of our
day-to-day business.

Our board continuously monitors and evaluates the implementation of
corporate culture, ensuring that it aligns with the group’s long-term goals
and strategies. The promotion of this culture is not limited to internal
employees; the board is also committed to conveying these values to
all shareholders, customers, and the public. In this way, the board plays
a leadership role in establishing an ethical and responsible corporate
environment, while also setting clear expectations for all stakeholders. Such
a corporate culture will help us remain resilient in the face of challenges and
maintain ethical and legal compliance throughout our pursuit of long-term
SUCCESS.

Our corporate culture and the guiding principles of the board reinforce
each other. Together, they form the fundamental value of the organization,
ensuring that every employee acts in accordance with the highest
standards of legality, ethics, and social responsibility as we advance our
common mission — to improve education quality worldwide.
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GROUP OBJECTIVES

The principal objective of the Group is to provide education authorities,
schools, parents and students with high-quality intelligent education
devices and solutions. The Company’s goals include researching and
producing innovative and competitive intelligent education solutions and
devices to meet the diverse educational requirements of various levels and
fields; promoting China’s digitalisation and intelligent development of the
education sector, actively applying advanced technologies such as artificial
intelligence, big data and cloud computing to facilitate the digitalisation and
intelligent progression of education, enhancing the quality and efficiency of
education; strengthening education management efficiency by education
authorities and schools; improving students’ learning outcomes, focusing
on students’ personalised learning needs, teaching students in accordance
with their aptitude and assisting them in finding the most suitable learning
methods and resources through intelligent analysis and personalised
recommendations, thus increasing their academic performance; offering
diversified products and services for users across different age groups,
subject areas and educational stages to fulfil their educational needs;
concentrating on technology research and product development,
persistently pursuing innovation, to ensure that products and services can
meet the evolving needs and development trends of the market; fortifying
brand building and market promotion, augmenting brand awareness and
influence, expanding market share through effective marketing strategies,
and enticing more users to choose the Group’s products and services;
collaborating with educational institutions, government departments
and research institutions to jointly propel the digitalisation and intelligent
development of education, and create a promising future for the education
industry; emphasising social responsibility and sustainable development,
actively undertaking social responsibility, concentrating on environmental
protection and sustainable development, and contributing to society and
generating shared value through public welfare activities and community
partnerships.
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GROUP STRATEGIES

Value-oriented decision making: We are always guided by our core values
at every stage of business decision making and corporate growth. We will
continuously assess potential social impact and seek solutions, so as to
ensure that our actions are consistent with our corporate responsibility and
ethical standards.

Employee growth: We implement a comprehensive staff training and
development program, with an aim to enhance team capabilities and career
growth. The program covers regular skills training, leadership workshops,
and opportunities for employees to transfer across departments.

Sustainable development: We align our business operations with the
environmental, social and governance (ESG) goals. We will set specific
environmental goals, such as reducing carbon emissions, improving the
performance of our supply chain on social responsibility, etc., and publish
progress reports on a regular basis to measure our performance. For
details, please refer to the Environment, Social and Governance Report.

Social responsibility: We will assume the responsibility as a corporate citizen
by actively participating in social welfare activities and supporting education,
health, environmental protection and other social projects. This will improve
the Company’s social image and foster team spirit among employees.

Innovation Driving
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Innovation Driving: Establishing an innovation-oriented work environment
where employees are encouraged to come up with new ideas and
to implement and improve such ideas. We will invest in research and
development and technological upgrades to maintain the competitiveness
of our products and services.

Customer Relationship Management: Deepening relationships with
customers by providing services and experiences that exceed expectations.
Utilizing customer data analysis to enhance personalized services and
continuously improve our products and services based on customer
feedback.

Optimizing the Supply Chain: Reducing operating costs and enhancing
business flexibility by improving supply chain transparency and efficiency.
Implementing advanced supply chain management systems and
establishing long-term partnerships with suppliers to ensure the quality and
reliable supply of raw materials and products.

Risk Management: Developing a comprehensive risk management
framework to identify, evaluate and mitigate internal and external risks.
Conducting regular risk assessments and establishing contingency plans to
ensure the continued operation of Company and security of assets.

Regulatory Compliance and Governance: Adhering to the highest legal and
ethical standards to ensure that all business activities comply with relevant
laws and regulations. Establishing internal monitoring mechanisms to
ensure the transparency and integrity of corporate governance.
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KEY RESPONSIBILITIES OF THE BOARD

Integration of Strategy and Culture: The Board not only developes strategy
but is also crucial in shaping our culture. Directors must ensure alignment
between the Company’s development strategy and the cultural values we
promote, and reflect such consistency through their decision-making.

Advocates and Guardians of Culture: The Board must actively advocate
for the Company’s culture and always safeguard these values from
encroachment, which means that the Board must assess whether
operational decisions align with our values when making such decisions
and acting accordingly.

Demonstration of Leadership: The Board members must set an example
through their own behavior. Their actions and decisions both inside and
outside the organization shall reflect our values, so as to encourage
employees to demonstrate the same values.

Establishment of Communication Channels: The Board is required to
ensure effective communication channels, therefore allowing employees to
understand and engage with the corporate culture. This includes regular
communication with employees, listening to their opinions and suggestions,
and ensuring their voices are heard and incorporated into the decision-
making process.

Continuous Evaluation and Improvement: The Board shall regularly assess
the health of the corporate culture and make necessary adjustments based
on these evaluations, which entails accepting feedback, encouraging open
discussions, and being willing to take action to improve the corporate
culture.

The success of Readboy is built upon our steadfast corporate culture,
which is the core of all our decisions and actions. We are committed to
practicing these values in all business activities and continuously assessing
and improving to ensure our culture evolves with the times and meets the
needs of the Company and the society.
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COMPLIANCE WITH THE MODEL CODE FOR
SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as set out in Appendix C3
of the Listing Rules as its own code of conduct regarding the securities
transactions by the Directors and the Group’s senior management who,
because of his/her office or employment, is likely to possess inside
information in relation to the Company or its securities. All Directors have
confirmed, following specific enquiry made by the Company, that they
have complied with the required standards as set out in the Model Code
for the year ended 31 December 2023 and up to the date of this report. In
addition, the Company is not aware of any non-compliance of the Model
Code by the Directors and senior management of the Group for the year
ended 31 December 2023 and up to the date of this report.

THE BOARD
1. Responsibilities

The Board assumes the responsibility of leadership and control of
the Company, and supervises and approves significant decisions
regarding financial performance, strategic development objectives and
operations of the Company. The Board delegates to the management
authority and responsibility for the Company’s daily operations and
businesses management according to the Board’s instructions. The
Board has established various committees and has delegated to
the audit committee (the “Audit Committee”), the remuneration
committee (the “Remuneration Committee”), the nomination
committee (the “Nomination Committee”), the environmental, social
and governance committee (the “ESG Committee”) of the Board
(collectively, the “Board Committees”) various duties. All the Board
Committees perform their distinct roles in accordance with their
respective terms of reference.

All Directors shall at all times ensure that they carry out duties in good
faith, in compliance with applicable laws and regulations, and in the
interests of the Company and the Shareholders.
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The Board has established mechanisms to ensure independent views
and input from any Director of the Company are conveyed to the
Board for enhancing an objective and effective decision making. The
governance framework and the following mechanisms are reviewed
annually by the Board, through its Nomination and Remuneration
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Committee, to ensure their effectiveness:

Three out of the eight Directors are Independent Non-Executive
Directors, which meets the requirements of the Listing Rules
that the Board must have at least three Independent Non-
Executive Directors and must appoint Independent Non-
Executive Directors representing at least one-third of the Board.

The Nomination Committee and Remuneration Committee will
assess the independence, qualification and time commitment of
a candidate who is nominated to be a new Independent Non-
Executive Director before appointment and also the continued
independence of existing independent non-executive Directors
and their time commitments annually. On an annual basis, all
independent non-executive Directors are required to confirm
in writing their compliance of independence requirements
pursuant to Rule 3.13 of the Listing Rules, and to disclose the
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number and nature of offices held by them in public companies
or organisations and other significant commitments.

3. The Nomination Committee and Remuneration Committee will
conduct the performance evaluation of the independent non-
executive Directors annually to assess their contributions.

2. Board Composition
Executive Directors

Mr. Qin Shuguang (Chairman and Chief Executive Officer)
Ms. Liu Zhilan
Mr. Deng Denghui

Non-executive Director

Mr. Chen Zhiyong
Mr. Shen Jianfei

Independent Non-executive Directors

Mr. Li Xinshou
Ms. Kong Fanhua
Prof. Li Renfa
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Save as disclosed in this annual report, to the best knowledge of the
Company, there are no financial, business, family, or other material/
relevant relationships among members of the Board.

Chairman and chief executive officer

Code provision C.2.1 of the Part 2 of the CG Code states that the
roles of chairman and chief executive officer should be separate and
should not be performed by the same individual.

Up to the date of this annual report, the roles of chairman of the
Board and chief executive officer of our Company are currently
performed by Mr. Qin. In view of Mr. Qin’s substantial contribution
to our Group since our establishment and his extensive experience,
we consider that having Mr. Qin acting as both our chairman and
chief executive officer will provide strong and consistent leadership
to our Group and facilitate the efficient execution of our business
strategies. We consider it appropriate and beneficial to our business
development and prospects that Mr. Qin continues to act as both our
chairman and chief executive officer after the Listing, and therefore
currently do not propose to separate the functions of chairman and
chief executive officer.

While this would constitute a deviation from Code Provision C.2.1 of
Part 2 of the CG Code, the Board believes that this structure will not
impair the balance of power and authority between the Board and
the management of our Company, given that: (i) there are sufficient
checks and balances in the Board, as a decision to be made by our
Board requires approval by at least a majority of our Directors, and
our Board comprises three independent non-executive Directors,
which is in compliance with the requirement under the Listing Rules;
(i) Mr. Qin and the other Directors are aware of and undertake to
fulfill their fiduciary duties as Directors, which require, among other
things, that he acts for the benefit and in the best interests of our
Company and will make decisions for our Group accordingly; and (i)
the balance of power and authority is ensured by the operations of
the Board which comprises experienced and high caliber individuals
who meet regularly to discuss issues affecting the operations of our
Company. Moreover, the overall strategic and other key business,
financial, and operational policies of our Group are made collectively
after thorough discussion at both Board and senior management
levels.

The Board will continue to review the effectiveness of the corporate
governance structure of our Group in order to assess whether
separation of the roles of chairman of the Board and chief executive is
necessary.
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Independent Non-executive Directors

During the year ended 31 December 2023, the Board at all times met
the requirements of the Listing Rules relating to the appointment of at
least three independent non-executive Directors representing at least
one-third of the Board and at least one independent non-executive
Director with appropriate professional qualifications, or accounting or
related financial management expertise.

The Company has received written annual confirmation from each of
our independent non-executive Directors of his or her independence
pursuant to the requirements of the Listing Rules. The Company
considers all the independent non-executive Directors to be
independent in accordance with the independence requirements set
out in the Listing Rules.

Appointment, Re-election and Removal of Directors

The procedures and process of appointment, re-election and removal
of the Directors are laid down in the Articles of Association. The
primary duties of the Nomination Committee include, but are not
limited to, reviewing the structure, size and composition of the Board,
assessing the independence of the independent non-executive
Directors and making recommendations to the Board on matters
relating to the appointment of the Directors.

Each of the executive Directors has entered into a service contract
with the Company, under which they agreed to act as executive
Directors for an initial term of three years commencing from 12 July
2022 and will continue thereafter until terminated by not less than
three months’ written notice in writing served by either of the Director
or the Company at any time.

Each of the non-executive Directors and independent non-executive
Directors has entered into a letter of appointment with the Company.

Each of the non-executive Director (including the independent non-
executive Directors) is appointed with an initial term of three years
commencing from 12 July 2022 subject to termination in certain
circumstances as stipulated in the relevant letters of appointment.

In accordance with the Articles of Association, all of the Directors are
subject to retirement by rotation at least once every three years and
the Board has power from time to time and at any time to appoint any
new Director to fill a causal vacancy or as an addition to the Board.
Any Director so appointed shall hold office until the next following
annual general meeting of the Company and shall then be eligible for
re-election at that meeting.
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Induction and Continuing Development for Directors

Each newly appointed Director receives formal, comprehensive and
tailored induction on the first occasion of his or her appointment,
S0 as to ensure that he or she understands the business and
operations of the Company and that he or she is fully aware of his or
her responsibilities and obligations under the Listing Rules and other
relevant regulatory requirements.

The Directors are continually provided with information relating to the
developments in the legal and regulatory regime and the business and
market environments to facilitate the execution of their responsibilities.
Continuing briefings and professional development for the Directors
were arranged by the Company and its professional advisers.

During the year ended 31 December 2023, each Director has
attended training sessions arranged by the Company regarding the
continuing obligations of listed companies and its directors, disclosure
obligations of listed companies and update on the Listing Rules.
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According to records provided by the Directors, a summary of training BIRE FIR MM - EEREE2023F
received by the Directors for the year ended 31 December 2023 is as 12 A31 BIEFEESHEIIBERNT -
follows:
The continuing obligations
of listed companies and
Notifiable transactions ~ Connected transactions their directors
THARR
HEZW
Name of Director ESfE BFOHRS BERS HFEEEY
Executive Directors HITEE
Mr. Qin Shuguang RENSEE / / /
(Chairman and Chief Executive (EEFZBEEHITE)
Officer)
Ms. Liu Zhilan 2FEaL / v /
Mr. Deng Denghui BEELE v/ / /
Non Executive Directors FHTES
Mr. Chen Zhiyong REBLAE v/ v/ v/
Mr. Shen Jianfei TER s v/ / /
Independent Non-executive BUFHTES
Directors
Mr. Li Xinshou FHELE / v/ /
Ms. Kong Fanhua AZEL L / / /
Prof. Li Renfa FRAK / / /
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Attendance Record of Board Meetings and General Meetings
Number of Meetings and Directors’ Attendance

Code provision C.5.1 of the Part 2 of the CG Code prescribes
that at least four regular board meetings should be held each year
at approximately quarterly intervals with active participation of
majority of directors, either in person or through electronic means of
communication.

During the year ended 31 December 2023, the Board held four
meetings and held one general meeting. The table below sets out the
details of board meetings and general meeting attendance of each
Director during the year ended 31 December 2023.

Attended/Number of meeting(s) held

e
8t
1119}

ZRRRAE HF %

E
DB ATRMTAIETE2EEC5.1
FRE - BFRLAREK

THEZEEgS
FOELHNEEFELAH K Ej(y%(%
FEEG2HEE (ERF T B b
AR o

HEC023F12A31HILFE » =gt
TaRGHERBIT-ABERERAE - TRH
FIREZE2023F 12 A1 HILFERSES
HREESRBERSSHNFS -

HEEHENE  FITEHELE

General Attendance Board Attendance
Meetings Rate meetings Rate
Name of Director EEHE BRRAE HE=R e HEE
Executive Directors HITES
Mr. Qin Shuguang REEX A 1/1 100% 4/4 100%
(Chairman and Chief Executive (TEEBERHTTE)
Officer)
Ms. Liu Zhilan AEHL L 11 100% 4/4 100%
Mr. Deng Denghui ey bites 1/1 100% 4/4 100%
Non-executive Directors FHTES
Mr. Chen Zhiyong REBLE 1/1 100% 4/4 100%
Mr. Shen Jianfei WIS & 11 100% 4/4 100%
Independent Non-executive BYFHTES
Directors
Mr. Li Xinshou THERE 1/1 100% 4/4 100%
Ms. Kong Fanhua HEELL 1/1 100% 4/4 100%
Prof. Li Renfa TOBHE 11 100% 4/4 100%
Apart from regular Board meetings, during the year ended 31 REBMMNESESERI - REE20234F

December 2023, the Chairman also held one meeting with the
Independent Non-executive Directors without the presence of other
Directors.
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Practices and Conduct of Meetings

Notices of regular board meetings are served to all of the Directors
at least 14 days before the meetings to provide all Directors with an
opportunity to attend and include matters in the agenda. For other
board and committee meetings, reasonable notices were generally
given.

Board papers together with all appropriate, complete and reliable
information were sent to all of the Directors at least three days before
each Board meeting or committee meeting to keep the Directors
apprised of the latest developments and financial position of the
Company and to enable them to make informed decisions. When
Directors or committee members are unable to attend a meeting,
they will be advised of the matters to be discussed and given an
opportunity to make their views known to the chairman of the Board
or the committee members prior to the meeting.

Each Director also had separate and independent access to the
senior management of the Company whenever necessary.

The senior management of the Company attend all regular board
meetings and where necessary, other Board and committee
meetings, to advise on business developments, financial and
accounting matters, statutory and regulatory compliance, corporate
governance policy and other major aspects of the Company.

The joint company secretaries are responsible for taking and keeping
minutes of all board meetings and committee meetings. Draft
minutes are normally circulated to the Directors for comment within a
reasonable time after each meeting and the final version is open for
the Directors’ inspection.
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CORPORATE GOVERNANCE FUNCTION %%ﬂi‘aﬂ%%‘“

The Board is responsible for performing the following functions: EERERTU TR

S

(@) to develop and review an issuer’s policies and practices on corporate BlE MR ETANCEERARERE
governance and make recommendations to the board; ] WRAESSROER

(b) to review and monitor the training and continuous professional (b)) R REREEREREEABMNIEIIR
development of directors and senior management; BEIEER

(€) to review and monitor the issuer’s policies and practices on () BRI RERFITATETEENEERTE
compliance with legal and regulatory requirements; F@E’\JBZ%&%%E ;

(d)  to develop, review and monitor the code of conduct and compliance  (d)  #HI5E - *ﬁ%\‘f&%ﬂﬁ/g&%%mﬁ% R
manual (if any) applicable to employees and directors; and NERFM(E)

(€) to review the issuer’s compliance with the CG Code and disclosure in =~ (€) & 1T ABFREEETRINE R KT
the corporate governance report. PEEARENMIFEE -

kﬂ\%

During the Reporting Period, the Board has actively fulfiled its corporate &N - EESERETLEEGRE
governance responsibilities. For specific implementation, please refer to the ~ EiEHI TIFB2R AR EE AR E P HHEE
disclosure in this corporate governance report.
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BOARD COMMITTEES

The Company has established the Audit Committee, the Remuneration
Committee, the Nomination Committee and the ESG Committee. Each of
these committees has specific written terms of reference which deal clearly
with their authority and duties. The chairmen of these committees will report
their findings and recommendations to the Board after each meeting.

1. Audit Committee

The Company has established the Audit Committee with written terms
of reference in compliance with the CG Code as set out in Appendix
C1 to the Listing Rules. The primary duties of the Audit Committee
are to review and supervise our financial reporting process and
internal control system of the Company, oversee the audit process,
provide advice and comments to the Board and perform other duties
and responsibilities as may be assigned by the Board. The written
terms of reference are available on the "Company Governance" of the
Company's website.

The Audit Committee consists of two independent non-executive
Directors, namely Mr. Li Xinshou, Ms. Kong Fanhua and one non-
executive director, namely Mr. Chen Zhiyong. The chairman of the
Audit Committee is Mr. Li Xinshou who possesses appropriate
accounting and related financial management expertise.

The primary duties of the Audit Committee comprise communication,
supervision and verification work for internal and external auditors of
the Company, including:

o to propose the appointment, re-appointment or replacement of
external auditor, to provide advice to the Board, to approve the
remuneration and engagement terms of external auditor;

o to review and monitor external auditor to see if it is independent
and objective and whether its auditing process is effective,
to discuss the nature, scope and method of auditing and the
relevant reporting responsibilities with the audit institution
prior to the commencement of audit work, to formulate and
implement policies for engaging external auditor to provide non-
audit services;

° to supervise the internal audit system of the Company and its
implementation, to review financial information of the Company
and its disclosure;

EEXZEE
AARERIENZES - Fl
EE@MNESGZE® - RFZEBEL
EmBEHE - B
BeXEHNEReakmES

W
i

X5 m)
uii
=i

i)

i

w \
4 we

:

=y
Iff
o o

\|
/i

=

a
) XA

&

bt
O SO

o

1. EIIEES

ARFEER ETRAMERCIAE RS
AR EFLZES  UHEEEEBR
EHE- - B ZEENIZRE/THLR
EBRRMNMBREIEF AR BN AEE
EERG  BEETBRE REFERH
BERMEZBALBITESTS A EERNE
B EMNEE - EEBEEEN AR R
uk [RBER | BB o AT &R -

BN LZBEHMBBUIFNTES - BIF
MEEE EELTR—BIFNTES
REBLLHERK - B RZEETR /TR
BRL  HAGAENS MMM
EEBEXENE

B ZBEENIRREBRREARRAMBE
SNEREETEDEYEE  EEMRETIE A
hEE

o EBERE  BERAEHIMERE D
MERGRHER  HESNBETE
F B K2 RS R

o  ERLEEINBEMATHARS
BEEI MR EBIEAREETBE
ERAN - ERRE TIEZATEE
AR wRESTAOMEE  BERIDA
ARMEREREE - HIELEREZE
ShapER R R IE AT ARISHOBUR

s  EEARRANIEARBREAREBRS
o BEHARREEE R M ELEE

EENHBERERAE 79
2023 F FEHE



Corporate Governance Report
TEERMSE

80

o to be responsible for communication between internal auditors
and external auditors;

o to review the financial control, internal control and risk
management systems of the Company and conduct audits on
material connected transactions; and

o to perform other responsibilities required by laws, regulations,
rules, regulatory documents, Articles of Association and
assigned by the Board.

B A ESERT AL MNERE AT R 2 AN

B m
Emh

o BRARTMMBIES - *Bgt?*
R E IR R HE AR E
A

o BITDAR AR AR BEEX
HEERAREARESTSHEIRD
HiEAE

During the year ended 31 December 2023, 2 meetings of the HE2023F 12 A3 HILEE - BB
Audit Committee were held and the attendance record of the Audit GERRT2AEEREFZESKREMNT
Committee members is set out in the table below: fERSEN T
Attended/Number of
meeting(s) held
HEESERE
Name of committee member ZEEHENR BITEERY
Mr. Li Xinshou (Chairman) THELE(EE) 2/2
Ms. Kong Fanhua FLEELL L 2/2
Mr. Chen Zhiyong PRE B LA 2/2

During the 2023 Annual, the Audit Committee met twice with the
external auditors of the Company.

The Audit Committee has reviewed the Group’s policies on corporate
governance and discussed the same with the Board, reviewed the
financial reporting system, compliance procedures, internal control
and risk management and the interim report of the Group for the six
months ended 30 June 2023 systems and associated processes,
the effectiveness of the internal audit function and the reappointment
of the external auditor and fulfilled duties as required aforesaid. The
Board had not deviated from any recommendation given by the Audit
Committee on the selection, appointment, resignation or dismissal of
external auditor.
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The Audit Committee has reviewed the Group’s annual results for
2023 Annual, and confirms that the applicable accounting principles,
standards and requirements have been complied with, and that
adequate disclosures have been made. The Audit Committee has
also reviewed the effectiveness of risk management and internal
control system of the Group, and considered the risk management
and internal control system to be effective and adequate.

The Audit Committee has reviewed the remuneration of the auditor
for the year ended 31 December 2023 and has recommended the
Board to re-appoint Ernst & Young as the auditor of the Company
for the year ending 31 December 2023, subject to approval by the
Shareholders at the AGM.

Remuneration Committee

The Company has established the Remuneration Committee with
written terms of reference in compliance with the CG Code as
set out in Appendix C1 of the Listing Rules. The primary duties of
the Remuneration Committee are to establish, review and make
recommendations to the Directors on our policy and structure
concerning remuneration of the Directors and senior management
and on the establishment of a formal and transparent procedure for
developing policies concerning such remuneration, determine the
terms of the specific remuneration package of each executive Director
and senior management and review and approve performance-
based remuneration by reference to corporate goals and objectives.
The written terms of reference are available on the "Company
Governance" of the Company's website.

The Remuneration Committee consists of two independent non-
executive Directors, namely Ms. Kong Fanhua, Mr. Li Xinshou and
one non-executive director, namely Mr. Chen Zhiyong. The chairlady
of the Remuneration Committee is Ms. Kong Fanhua.

The primary duties of the Remuneration Committee are to formulate
appraisal standards and conduct appraisals for Directors and
senior management of the Company, and to formulate and review
the remuneration policies and proposals for Directors and senior
management of the Company. The details are as follows:

° to make proposals and recommendations to the Board on
remuneration plans or proposals and establishment of formal
and transparent procedures for the formulation of the above
remuneration plans or proposals according to the primary
scope, responsibilities, importance of the management
positions of Directors and senior management members and
the remuneration standards of relevant positions in other
relevant enterprises;
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to formulate the specific remuneration packages for all
executive Directors and senior management members, and to
make recommendation to the Board on remuneration of non-
executive Directors;

to review the performance of duties of Directors (non-
independent Directors) and senior management members of
the Company and to conduct annual performance appraisals
on them;

to review and/or approve matters relating to share schemes
under Chapter 17 of the Listing Rules; and

to perform other responsibilities required by laws, regulations,
rules, regulatory documents, Articles of Association and
assigned by the Board.

During the year ended 31 December 2023, 2 meetings of the
Remuneration Committee was held and the attendance record of the
Remuneration Committee members is set out in the table below:
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Attended/Number of

meeting(s) held

HESERE

Name of committee member ZEEHENS BITEERY
Ms. Kong Fanhua (Chairladly) e (£E) 2/2
Mr. Li Xinshou FHELE 2/2
Mr. Chen Zhiyong PRE B LA 2/2

The Remuneration Committee discussed and reviewed the
service agreement, appointment letter and remuneration policy
for Directors and senior management of the Company, and
made recommendations to the Board on the service agreement,
appointment letter and remuneration packages of individual executive
Directors and senior management. The Remuneration Committee
has reviewed and approved the Share Award Scheme adopted on 28
April 2023.
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Nomination Committee

The Company has established the Nomination Committee with
written terms of reference in compliance with the CG Code as
set out in Appendix C1 of the Listing Rules. The primary duties of
the Nomination Committee are reviewing the structure, size and
composition of the Board; identifying individuals suitably qualified to
become Directors; assessing the independence of independent non-
executive Directors; making recommendations to the Board on the
appointment or re-appointment of Directors and succession planning
for Directors; reviewing the board diversity policy of the Company and
making recommendations to the Board in respect of any amendments
to the same as appropriate, to ensure its effectiveness. The written
terms of reference are available on the "Company Governance" of the
Company's website.

The Nomination Committee consists of one executive Director, namely
Mr. Qin Shuguang and two independent non-executive Directors Ms.
Kong Fanhua and Prof. Li Renfa. The chairman of the Nomination
Committee is Mr. Qin Shuguang.

The primary duties of the Nomination Committee of the Company
comprise the selection and recommendation of candidates, election
criteria and procedures for appointments of Directors and senior
management members of the Company. The details are as follows:

o to make recommendation to the Board about the size and
composition of the Board according to the operating activities,
size of assets and shareholding structure of the Company;

° to conduct research on the selection criteria, procedure and
methods for Directors and senior management members and
submit to the Board for consideration;

° to screen the candidates for Directors and senior management
members and make recommendations;

° to conduct comprehensive assessment on the skills, knowledge
and experience of Directors and senior management members,
and to review the independence of independent non-executive
Directors; and

o to perform other responsibilities required by laws, regulations,
rules, regulatory documents, Articles of Association and
assigned by the Board.
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During the year ended 31 December 2023, 1 meeting of the
Nomination Committee was held and the attendance record of the
Nomination Committee members is set out in the table below:

HE2023F 12 A31 A ILHIR - 1RREB
CRRTIASHERIEREZEGKNENH
JERSREN T ¢

Attended/Number of

meeting(s) held

HESBRE,

Name of committee member ZEENERR BITEERY
Mr. Qin Shuguang (Chairman) REBRLE(FE) 11
Ms. Kong Fanhua LEEL L+ 11
Prof. Li Renfa X0 11

The Nomination Committee has discussed and reviewed the structure,
size and composition of the Board, assessed the independence of
independent non-executive Directors and made recommendation to
the Board on the re-election of the retiring Directors.

Where vacancies on the Board arise, the Nomination Committee
will carry out the selection process by making reference to the skills,
experience, professional knowledge, personal integrity and time
commitments of the proposed candidates, the Company’s needs and
other relevant statutory requirements and regulations.
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Nomination Policy

The Nomination Policy was approved and adopted by the Board
on 21 June 2022 for evaluating and selecting any candidate for
directorship. The Nomination Committee would consider the following
criteria, including, among other things, character and integrity,
qualifications (cultural and educational background, professional
qualifications, skills, knowledge and experience and diversity aspects
under the Board Diversity Policy), any potential contributions the
candidate can bring to the Board in terms of qualifications, skills,
experience, independence and diversity, and willingness and ability to
devote adequate time to discharge duties as a member of the Board
and/or Board committee(s).

The Nomination Committee and/or the Board should, upon receipt
of the proposal on appointment of new Director and the biographical
information (or relevant details) of the candidate, evaluate such
candidate based on the criteria as set out above to determine
whether such candidate is qualified for directorship. The Nomination
Committee should then recommend to the Board to appoint
the appropriate candidate for directorship with a ranking of the
candidates (if applicable) by order of preference based on the needs
of the Company and reference check of each candidate.

Board Diversity Policy

In order to enhance the effectiveness of the Board and to maintain the
high standard of corporate governance, the Company has adopted
the board diversity policy which sets out the objective and approach
to achieve and maintain diversity of the Board. Pursuant to the
board diversity policy, the Company seeks to achieve Board diversity
through the consideration of a number of factors when selecting
the candidates to the Board, including but not limited to gender,
skills, age, professional experience, knowledge, cultural, education
background, ethnicity and length of service. The ultimate decision of
the appointment will be based on merit and the contribution which
the selected candidates will bring to the Board.
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The Directors have a balanced mix of knowledge and skills, including
overall management and strategic development, human resources,
information technology, accounting and financial management, risk
management, corporate governance and evaluation of properties
and assets. They obtained degrees in various majors including
accounting, software engineering, electronics physics technology,
mechanical technology manufacture and equipment, statics planning
and infrastructure, constitutional and administrative law, and public
affairs management. The Board has three independent non-executive
Directors with different industry backgrounds, representing more than
one third of the members of the Board. Furthermore, the Board has a
wide range of age, ranging from 36 years old to 67 years old. Taking
into account our existing business model and specific needs as well
as the different background of our Directors, the composition of the
Board satisfies our board diversity policy.

As at 31 December 2023, the Board comprises eight Directors, two
of which are female and as such has achieved gender diversity in
respect of the Board. We will continue to strive to enhance female
representation and achieve an appropriate balance of gender diversity
with reference to the stakeholders’ expectation and international and
local recommended best practices. We will also ensure that there is
gender diversity when recruiting staff at mid to senior level and we are
committed to providing career development opportunities for female
staff so that we will have a pipeline of female senior management and
potential successors to our Board in near future.

Our Nomination Committee is responsible for ensuring the diversity of
our Board members. Our Nomination Committee will review the board
diversity policy from time to time to ensure its continued effectiveness
and the Company will disclose in its corporate governance report
about the implementation of the board diversity policy on an annual
basis.

The Nomination Committee is committed to maintaining the current
policy of ensuring that women constitute no less than 20% of the
board of directors. This target is set to be maintained until the fiscal
year 2024/2025. However, the Committee will regularly review and
possibly adjust the target percentage for female representation on the
board, if needed.
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When considering the succession of the board, the Nomination
Committee has developed a succession planning roadmap. In
accordance with the Company’s director nomination policy, the
Nomination Committee is responsible for identifying and selecting
candidates for directorship. Additionally, if deemed necessary, the
Committee may engage the services of an independent executive
search firm to locate potential candidates for the role of independent
non-executive directors.

Workforce Diversity

Our Company believes in the power of workforce diversity to energize
our environment, enhance individual performance, and improve
quality of life. We are dedicated to preserving a diverse workforce
across dimensions such as gender, cultural background, skills, and
experience. In the fiscal year 2023/2024, we have continued to
focus on maintaining an appropriate gender balance across different
job functions, regions, and employment levels. We routinely review
our progress to ensure visibility of gender equality, and the heads of
relevant functions and business operations units are accountable for
driving these actions.

For more detailed information on our Group’s gender ratio and the
initiatives undertaken to foster gender diversity among management
and our broader employee base, along with pertinent data, please
refer to the fiscal year 2023/2024 ESG Report that will be published
alongside this Annual Report.

As at 31 December 2023, the Company had 419 employees, of
which the number of male and female employees are 242 and 177,
respectively (accounted for 58% and 42% respectively).

The Company plans to offer all-rounded trainings to female
employees whom we consider to have the suitable experience, skills
and knowledge of our operation and business, including but not
limited to, business operation, management, accounting and finance,
legal and compliance and research and development.
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The Company established an Environmental, Social and Governance
committee (“ESG Committee”) with written terms of reference on
21 June 2022. The written terms of reference are available on the
"Company Governance" of the Company's website.

The ESG Committee consists of two executive Directors, namely
Ms. Liu Zhilan, Mr. Deng Denghui and one non-executive director,
namely Mr. Shen Jianfei. The chairlady of the ESG Committee is
Ms. Liu Zhilan. The principal duties of the ESG Committee include,
among other things: (i) formulating and reviewing the Group’s ESG
liabilities, vision, strategies, structure, principles and policies; (ii)
monitoring the channels and means of communication with the
Group’s stakeholders; (jii) reviewing key ESG trends and related risks
and opportunities, and assessing the adequacy and effectiveness of
the Group’s ESG structure and business model; (iv) overseeing the
Group’s sustainability performance; (v) overseeing the funding of the
initiatives on corporate social responsibilities; and (vi) reviewing and
recommending to the Board for approval of the annual ESG report of
the Company.

During the year ended 31 December 2023, 1 meeting of the
ESG Committee was held and the attendance record of the ESG
Committee members is set out in the table below:
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Attended/Number of

meeting(s) held

HESRARE

Name of committee member ZEgHREHA BITEBRRH
Ms. Liu Zhilan (Chairladly) BIER T (£E) 1/1
Mr. Shen Jianfei LRI & 11
Mr. Deng Denghui RS S A 1/1
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DIVIDEND POLICY

The dividend policy of the Company, adopted by the Board on 21 June
2022, is set out as follows:

Payment of dividends by the Company is subject to any restrictions under
the Companies Law of Cayman Islands and the Articles of Association.
The Board will review the dividend policy as appropriate from time to time.
The declaration and payment of dividends shall be determined at the sole
discretion of the Board. The Board shall also take into account the following
factors when considering whether to propose dividends and determining
the dividend amount:

1. the Group’s actual and expected financial performance;

2. retained earnings and distributable reserves of the Company and
each of the members of the Group;

3. the Group’s working capital requirements, capital expenditure
requirements and future expansion plans;

4. the Group’s liquidity position;

5. contractual restrictions on the payment of dividends by the Company
to the Shareholders or by the Company’s subsidiaries to the
Company;

6.  taxation considerations;

7. general economic conditions, business cycle of the Group’s business
and other internal or external factors that may have an impact on the

business or financial performance and position of the Group; and

8. other factors that the Board deems relevant.
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REMUNERATION OF SENIOR MANAGEMENT

The remuneration payable to the senior management of the Company (who
are not the Directors) for the year ended 31 December 2023 is shown in the
following table by band:

SN EIEE 1Y A
HZE2023F12A31HIFERENFARA S
BERE (WIHFES) WFHHIZERN TRIIR

Number of

individual(s)

Remuneration band £z Pgsl] AE
Nil to RMB1,000,000 T AR¥ 1,000,000 7T 2
2

During the year ended 31 December 2023 and 2022, no emoluments were
paid or payable by the Group to Directors as an inducement to join or upon
joining the Group or as compensation for loss of office.

No remuneration was paid by the Company to Directors or the five highest
paid individuals as an inducement to joint or upon jointing us or as a
compensation for loss of office in respect of year ended 31 December 2023
(2022: same).

EXTERNAL AUDITOR AND AUDITOR'S
REMUNERATION

The Company appointed Ernst & Young as the external auditor for the year
ended 31 December 20283. There has been no change in the Company
external auditor since the Listing Date.

The statement of the external auditor of the Company about their reporting
responsibilities for the financial statements is set out under the section
headed “Independent Auditor’s Report” in this annual report.

The external auditor of the Company will be invited to attend the annual
general meeting to answer questions about the conduct of the audit, the
preparation and content of the auditor’s report and auditor’s independence.
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Details of the fees paid/payable in respect of the audit and non-audit
services provided by Ernst & Young for the year ended 31 December 2023
are set out in the table below:

TREHEZ2023F 12 A31 B ILEE LK
ST E S ATIR A E A MIEE A RIS E N TE
NERFS

Services
rendered

FRr iR L #Y BR A%
(RMB’000)
(AEBTFT)

Annual audit and related services
Non-audit services

FRERT AR RS
FEEE AT IR

1,812

Total A&

1,812

JOINT COMPANY SECRETARIES

The joint company secretaries of the Company are Mr. Huang Qingzhong
and Mr. Lam Kang Chi. Mr. Lam Kang Chi, is the vice president of SWCS
Corporate Services Group (Hong Kong) Limited (an external service
provider). Each of the joint company secretaries fulfils the qualification
requirements laid down in the Listing Rules during the year under review.
Mr. Huang Qingzhong is the primary corporate contact person of Mr. Lam
Kang Chi, the joint company secretary.

Biographical details of the joint company secretaries are set out under
“Directors and Senior Management” section in this annual report. In
compliance with Rule 3.29 of the Listing Rules, each of the joint company
secretaries has undertaken no less than 15 hours of relevant professional
training during the year ended 31 December 2023.

MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code to conduct regarding securities
transactions by Directors on the terms no less exacting than the required
standard. Specific enquiries have been made to all the Directors and the
Directors have confirmed that they have complied with the Model Code for
the year ended 31 December 2023.

The Company’s employees, who are likely to be in possession of inside
information of the Company, have also been subject to the Model Code for
securities transactions. No incident of non-compliance of the Model Code
by the Company’s Directors or employees was noted by the Company for
the year ended 31 December 2023.
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DIRECTORS' RESPONSIBILITIES FOR FINANCIAL
REPORTING

The Directors acknowledge their responsibility for preparing the financial
statements of the Company for the year ended 31 December 2023. The
Board is responsible for presenting a balanced, clear and understandable
assessment of annual and interim reports, inside information announcements
and other financial disclosures required by the Listing Rules and other
regulatory requirements.

ACCOUNTABILITY AND AUDIT

The Directors acknowledge their responsibilities for preparing all information
and representations contained in the consolidated financial statements of
the Company for the year ended 31 December 2023, which give a true and
fair view of the state of affairs of the Company and of the results and cash
flows for the relevant period. The Directors consider that the consolidated
financial statements of the Company for the year ended 31 December 2023
have been prepared in conformity with all applicable accounting standards
and requirements and reflect amounts that are based on the best estimates
and reasonable, informed and prudent judgment of the Board and the
management or supplement disclosure on any material uncertainties
matters. The Directors are not aware of any material uncertainties relating to
events or conditions which may cast significant doubt upon the Company’s
ability to continue as a going concern. Accordingly, the Directors have
prepared the financial statements of the Company on a going concern
basis. The statements of the auditor of the Company about its reporting
responsibility on the consolidated financial statements of the Company are
set out in the section headed “Independent Auditor’s Report” in this annual
report.
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INTERNAL CONTROLS AND RISK MANAGEMENT

Procedures for ldentifying, Assessing and Managing Significant
Risks

The Company attaches great importance to risk management and
considers it an important component of corporate governance. The
Company has established a comprehensive risk management system
covering legal compliance, market competition, operational management,
strategic planning, external environment, finance and taxation, IT system
and others.

The Company convenes regular risk assessment meetings, at which its
department heads will have an in-depth analysis of risk factors within their
areas of responsibility and report to the management. In the meantime, the
Company pays close attention to changes in the external environment in
order to identify external risks that may have an impact on the Company.
In terms of risk assessment, it will have quantitatively analysis on risks
identified and determine their order of priority in terms of probability of
occurrence and potential impact, in order to form a basis for decision-
making in the formulation of risk response strategies.

For different types of risks, the Company has formulated corresponding
countermeasures and management strategies. For legal compliance risks,
the Company strictly complies with relevant laws and regulations and has
established a sound compliance management system to ensure the legality
and compliance of its operations. For market and competition risks, the
Company has continued to enhance its core competitiveness, strengthened
market research and analysis, and timely adjusted its business strategies
to cope with market changes. For operational and management risks, the
Company has continuously optimized its internal management processes
to enhance operational efficiency, while strengthening the management
over teaching quality and faculty to ensure a high standard of teaching
services. For strategic and planning risks, the Company has carefully
formulated development strategies and made dynamic adjustments in order
to adapt to changes in the internal and external environments. For coping
with external environment risks, the Company pays close attention to policy
directions and industry dynamics in order to formulate contingency plans in
a timely manner. For financial and tax risks, the Company has strengthened
financial management and internal control to ensure the truthfulness and
accuracy of its financial reports, with reasonable tax planning being made
concurrently. For prevention of IT system risks, the Company has continued
to optimize its IT system structure to enhance system security and stability,
guaranteeing its business operation and data security.
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Taking risk management as an on-going task, Readboy has continuously
improved its level of risk management by establishing a risk management
culture, perfecting risk control mechanism and enhancing risk response
capability. The Company encourages all employees to participate in
risk management and has established a risk reporting mechanism that
integrates top-down and bottom-up approaches. During the Reporting
Period, Readboy had successfully identified, assessed and managed
various risks faced by the Company through a systematic risk management
process and effective risk response measures, providing solid protection for
the Company’s stable development.

Key Features of the Risk Management and Internal Control
System

The risk management and internal control system are mainly featured as
being comprehensive, systematic and continuous, with the aim of providing
reasonable protection for the realization of the Company’s strategic
objectives and sustainable development.

The system covers all aspects and business sections of the Company’s
operations, forming a systematic risk management and internal control
framework with clear division of responsibilities and reporting lines for all
parties. The Company regards risk management and internal control as an
on-going work and regularly evaluates and improves the effectiveness of
the system.

The Company’s risk management and internal control system is risk
orientated and uses risk assessment results to formulate targeted response
strategies and internal control measures. Meanwhile, the Company fosters
a culture of risk management and internal control with the participation of all
employees to enhance their awareness of risk and compliance.

94 Readboy Education Holding Company Limited
Annual Report 2023

EE AR, ﬁ@éﬁ#y—lﬁﬁ BT - BBET
RREREX  TERBREEES - BT RERE
HeeHhEZ R - Tﬁﬂe SR AIHER E R
KE - REIBEEBE2HERREE  BYTHEL
i IME T ERES RIS o HREH
N BERBBRSCHER ERREME R

R SR - EIhER - FHEFER T ARE
RASHARR - RARNRRERRERTRER
[ -

Rl EE N AR RSN ERITE

Rl EE MR EERGAEFEEE - FHHEM
i%’f‘igrigﬁgﬁ ErTfEF_"y A B B R EIR

ZEFRET AREENSMEMMERSIRE -
@iT%anHAMﬁ&mﬂﬁﬁm% AR
TEHRHBED TMHRERE - AREREKRER
NN ER BN B —TH HI¢ i ESES S Epe)
BT T RS ANk

RANEREIERERABEERGARRAER
RIBRER Eﬂﬁ:.%%llmﬁﬂ\EE’JF}TﬁWfDW*B
ZHEE - R RRIEERE2ENERER
kAmEEXl REETINAREZENARE

o



Corporate Governance Report

THEE

/ﬂ#

The construction and operation of Readboy’s risk management and internal
control system has provided an important guarantee for the Company’s
standardized operation and stable development. In the future, the Company
will continue to improve its risk management and internal control system
and enhance its capabilities in risk prevention and internal control, with a
view to creating long-term value for its stakeholders.

Risk Management and Internal Control System

During the reporting year, the Group has complied with Code D.2 of the
Part 2 of the CG Code through the establishment of an appropriate and
effective risk management and internal control system. Management is
responsible for the design, implementation and monitoring of such system
and the Board continuously monitors the performance of management in
discharging its responsibilities by the internal control staff of the Group to
review the Group’s risk management and internal control system for the
year. The review procedures performed by the internal control staff of the
Group include reviewing the existing risk management and internal control
system, assessing the adequacy of material internal controls for the Group,
including financial, operational and compliance controls and reporting key
risk information and internal control findings to the Board and management,
and the management has reported the internal control findings and risk
assessment results identified by the internal control staff of the Group to the
Board and has implemented an action plan and will provide the Board with
regular updates on the remediation progress.
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Reviewing the Effectiveness of Risk Management and Internal
Control System

The Board acknowledged that it has the responsibility for the risk
management and internal control systems and reviewing their effectiveness
and such systems are designed to manage rather than eliminate the risk
of failure to achieve business objectives, and can only provide reasonable
and not absolute assurance against material misstatement or loss. The
Board ensures that the effectiveness of the risk management and internal
control systems is reviewed at least once a year. During the reporting
year, the Board has conducted a review of the Group’s risk management
and internal control system, including but not limited to () changes in the
nature and extent of significant risks and the Company’s ability to respond
to changes in its business and external environment, (i) the scope and
quality of management’s continuing oversight of the risk and internal control
system, (i) communication of oversight results with the Board and the Audit
Committee to assess the scope and frequency of the effectiveness of the
Company’s control and risk management, (iv) significant control deficiencies
or weaknesses identified, and (v) the effectiveness of the Company’s
financial reporting process and compliance with the Listing Rules, and (vi)
review of the risk management and internal control reviews conducted by
the internal control staff of the Group during the year.

Based on the above review, the Board is of the opinion that the Group’s
risk management and internal control system are effective and adequate
and no material issues have been identified that may have an impact on
the financial controls, operational controls, compliance controls and risk
management functions of the Group. In addition, the Board also considers
that the resources, staff qualifications and experience, training courses
and budget of the Company’s accounting, compliance, legal and financial
reporting functions were adequate and effective during the reporting year.

During the year ended 31 December 2023, the Board was of a view that
the Group’s risk management and internal control system is effective and
adequate, and was not aware of any material matters that may have an
impact on the Shareholders.
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INSIDE INFORMATION

With respect to procedures and internal controls for the handling and
dissemination of inside information, the Company takes seriously of its
obligations under the new Part XIVA of the SFO and the Listing Rules. The
Company has adopted a continuous disclosure compliance policy which
sets out guidelines and procedures to the Directors and officers of the
Group to ensure inside information of the Group is to be disseminated to
the public in equal and timely manner. Briefing session is held regularly for
officers to facilitate their understanding and compliance with the policy.
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Whistleblowing Policy

The Board of Directors of our Group has established a whistleblowing
policy. This policy provides a secure and confidential means for our
employees and business associates (such as clients and suppliers), =)

collectively referred to as “whistleblowers,”

against the Group or its employees during the reporting period.

to anonymously report any 1% -
potential misconduct. Whistleblowers are entitled to report their concerns

directly to the Chairman of the Audit Committee through the Company
Secretary. There was no legal case regarding corrupt practices brought

Mechanism
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Independent reviews of the

effectiveness of internal

control & rrsk management
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Anti-corruption Policy

The Board of Directors of our Group put in place an anti-bribery and anti-
corruption policy (the “Anti-corruption Policy”). We are dedicated to
promoting the highest standards of commercial integrity and abiding by
all applicable laws, including anti-corruption statutes in each jurisdiction
where the Group conducts its operations and business dealings. The Anti-
corruption Policy sets forth the principles and guidelines that our employees
and business partners must adhere to, aiming to prevent any acts of bribery
and corruption, as well as other forms of unethical behavior.

USE OF PROCEEDS FROM THE GLOBAL OFFERING

The Company’s Shares have been listed on the Stock Exchange since the
Listing Date.

Net proceeds from the Global Offering received by the Company were
approximately HKD364.6 million with 52,000,000 new ordinary Shares
issued at the price of HKD7.6 per Share. The total amount of net proceeds
from the Global Offering are proposed to be used for the purposes and in
the amounts (adjusted on pro rata basis based on the actual net proceeds)
as disclosed in the Prospectus as follows:
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Net proceeds
utilised from Net proceeds
the Listing Date utilised
and up to during the Net proceeds
31 December yearended  unutilised as at
2022 31 December 31 December Expected
Percentage of BLmAME 2023 2023 timeline
total amount of REZ2025F REZ2023F #2023 for usage
net proceeds Amount of 12831H 12831 B 128311 of proceeds
Pugose EFERETFE  net proceeds HENEDA FECEHA HABA 85
i AENEIN FiERERE BREFE FisEReE FERERE ﬁﬁﬁﬁ}ﬁﬂ?yfﬁ
% (HKD million) (HKD mllhon)) (HKD million) (HKD million) %\Jdt\e)
(BERET) (BER (REAT) (REET) i3
(1) Deepen the reform of distribution network and strengthen its 35% 127.61 35.46 55.94 36.21
eo%ra hical expansion and penetration
EEBRRE RS HERREE
() strengthen and expand the offline distributors for individual 30% 109.38 36.35 55.79 18.24 By December
and end users 2026
BEREFEALBEPOE ML 202612 ARl
(i) expand and enhance the distribution network for the 5% 18.23 0.1 0.15 17.97 By December
ital and smart classroom solutions 2026
TEJ% MEREERE AT REE A% 2026512 ARl
(2) Research and development of information technologies and 25% 91.15 0.56 6.35 84.24
infrastructure to enhance overall technical advantages in
delivering smart learning devices with
digital educat\ona\ resources )
HEREE &ﬂ]&%ﬁ% ERAMEREREYT
1t %ﬁliﬁﬁﬁﬁﬁ B2 EREAEN
BRRmED
(i) recruit additional IT technical staff and support the research 20% 72.92 0.48 4.96 67.48 By December
and development activities 2026
BB TRITA R RIS H0HEED 2026 12 A
(i) establish a new blg data center in Zhuhai 5% 18.23 0.1 1.36 16.76 By December
BUREMABETO 2026
2026512 ARl
(3) Investment in optimizing the products and service offerings to 20% 72.92 38.91 5.27 28.74 By December
further enhance competitiveness 2026
REB(BMNERRRBHEINE ST 20264 12 Af
TF?E’\JM?
(4) Enhance education material development capability and 10% 36.46 5.57 434 26.55

further diversi d\gltal education resources
ERRMINAM R TR TR RME
%(%ﬂiﬁﬁﬁﬁk bE4 {9

(i) recruit and train the education material % 25.52 - - 25.52 By December
development ersonnel 2026
RERE \\%W%%*Ae 20265 12 Al
(i) expand and update the di tal educational resources 3% 10.94 5.57 4.34 1.03 By December
BRREHUTHAHE 2026
2026512 ARl
(5) Work| ; cap\ta\ and for general corporate purposes 10% 36.46 11.88 23.32 1.26 By December
—RRAA 2026
202612 AR]

'E%al 100% 364.60 92.35 95.25 177.00

AR

Note: The expected timeline was based on the Company’s estimation of future
market conditions and business operations, and remains subject to change
based on actual market conditions and business needs.

During the year ended 31 December 2023, the total amount of net
proceeds from the Global Offering have been used according to the
intentions previously disclosed in the Prospectus. Unutilised net proceeds
were deposited into short-term demand deposits with licensed banks or
authorised financial institutions. The unutilised net proceeds are intended to
be used in the same manner as stated in the Prospectus.
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INVESTOR RELATIONS
General Meetings and Shareholders’ Rights

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year and shall
specify the meetings as such in the notices calling them. The extraordinary
general meetings are convened irregularly.

In accordance with the Articles of Association, an extraordinary general
meeting shall be convened either by the Board or on the requisition of one
or more Shareholders holding, at the date of deposit of the requisition, not
less than one tenth of the paid up capital of the Company having the right
of voting at general meetings. Such requisition shall be made in writing to
the Board or any one of the joint company secretaries for the purpose of
requiring an extraordinary general meeting to be called by the Board for the
transaction of any business specified in such requisition. Such meeting shall
be held within two months after the deposit of such requisition. If within 21
days of such deposit, the Board fails to proceed to convene such meeting,
the requisitionist(s) himself (themselves) may do so in the same manner,
and all reasonable expenses incurred by the requisitionist(s) as a result of
the failure of the Board shall be reimbursed to the requisitionist(s) by the
Company.

There are no provisions in the Articles of Association or in the Companies
Act of the Cayman Islands for putting forward proposals of new resolutions
by Shareholders at general meetings. Shareholder(s) who wish to move a
resolution may request the Company to convene an extraordinary general
meeting in accordance with the procedures set out in the preceding
paragraph. For proposing a person for election as a Director, please refer
to the “Procedures for Shareholders to propose a Director” posted on the
Company’s website.

Communication with Shareholders and Investors

The Company considers that effective communication with Shareholders is
essential for enhancing investor relations and investor understanding of the
Group’s business performance and strategies. The Company endeavours to
maintain an on-going dialogue with Shareholders and in particular, through
annual general meetings and other general meetings. At the forthcoming
annual general meeting, Directors (or their delegates as appropriate) will be
available to meet Shareholders and answer their enquiries.

As part of its regular review, the Board has reviewed the Shareholders’
communication channels for the year ended 31 December 2023 and is of
the view that the channels are effective and adequately implemented.
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To promote effective communication, up-to-date information and updates
on the Company’s business operations and developments, financial
information, corporate governance practices and other information are
available in the websites of the Stock Exchange (www.hkexnews.hk) and
the Company (www.readboy.com) for public access.

Shareholders should direct their inquiries about their shareholdings or
proposals at general meetings to Computershare Hong Kong Investor
Services Limited, the Company’s branch share registrar in Hong Kong.
Investors may also write to the Company at its principal place of business in
Hong Kong or China for any enquiries. The Company sets out the following
contact details for Shareholders to communicate with the Company:
Mailing address: No0.38, Changyi Road, Wuguishan
Zhongshan City, Guangdong Province
China

Attention: Board of Directors/Company Secretary

The Company will not normally deal with verbal or anonymous enquiries.

CONSTITUTIONAL DOCUMENTS

The Articles of Association has been amended and restated with effect from
the Listing Date, and it is available on the respective website of the Stock
Exchange (www.hkexnews.hk) and the Company (www.readboy.com).
Save as disclosed in this report, during the year ended 31 December 2023,
there has not been any change in the Company’s constitutional documents.
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DISCLOSURE OF INTERESTS
R

DIRECTORS' AND CHIEF EXECUTIVE'S INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY OR
ITS ASSOCIATED CORPORATIONS

As at 31 December 2023, the interests and short positions of the Directors
and the chief executives of the Company in the Shares, underlying Shares
and debentures of the Company or its associated corporation (within the
meaning of Part XV of the SFO), which 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 were taken or
deemed to have taken under such provisions of the SFO) or required to be
entered in the register kept by the Company pursuant to section 352 of the
SFO, or which were otherwise required, to be notified to the Company and
the Stock Exchange pursuant to the Model Code, are set out below:

INTERESTS IN SHARES OF THE COMPANY

Name of Director/

Chief executive Capacity/Nature of interest

EERESITHRAERA AT
oy, HAREE A E 2 IR~ HHEEIR
T REEZNERRRE
MN2023F 12 A31H ARAIEENEEITH
AERARARRERB LB (EERESFLHE
1&BIZE XV E0) B - ERERR S R EEE T AR
BEAFRIEEREXVEE 7 RESHIBEMS
NAR MBS FTERS AR (BREBEESR
HEEHINZS X ESWEFSE A A R
HRAR)  HBELTRARTBREBEZANGE
1015 352 (17 B 2 B MR KoK R - 3R
HIZESTRIARI TS AR R R B ATafE RS &
KBS

RAR DB IR R Ry E RS

Number of Shares
or underlying number Approximate
of shares percentage
under convertible of shareholding
instruments interest held as at
or options 31 December 2023
BROBERTHRRIES  R2023512831H

BEE BETBRABHS B3/ REEnE BREETHERRAGEE FiERESAE 2t
Mr. Chen®® Settlor of a discretionary trust 2 {5 LT A 120,386,719 34.20%
B 5T A @9 Interest of concert parties —E1TE) A TS 98,929,717 28.10%
Mr. Qin@ Interest in a controlled corporation 25 B 98,929,717 28.10%
R ew Interest of concert parties — B/ TE) A THEzE 120,386,719 34.20%
Ms. Liu Zhilan® Interest in a controlled corporation SZHE A % 6,664,555 1.89%
ZEBLLO Trustee LA 13,365,371 3.80%
Mr. Shen Jianfei® Interest in a controlled corporation SZHE A % 11,248,791 3.19%

ERIF L
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Disclosure of Interests

Emi

All interests are held in long positions.

On 1 April 2021, Mr. Chen and Mr. Qin entered into a concert parties
confirmatory deed (the “Concert Parties Confirmatory Deed”), pursuant
to which they reaffirmed that they had been acting in concert in respect of
each of the members of our Group before the date of the Concert Parties
Confirmatory Deed, and shall continue the same thereafter, details of which are
set out in the section headed “History, Reorganization and Corporate Structure
— Acting in Concert Arrangement” of the Prospectus. As such, pursuant to the
parties acting in concert arrangement, each of our Controlling Shareholders, i.e.
Kimlan Limited, Sky Focus, Mr. Chen, Trade Honour and Mr. Qin, is deemed to
be interested in 62.31% of the Company.

Kimlan Limited is a company incorporated in the BVI with limited liability being
wholly-owned by Maples Trustee Services (Cayman) Limited, the trustee of
Joywish Family Trust, which is a discretionary trust set up by Mr. Chen as the
settlor, with Mr. Chen and his family members being the beneficiaries. Each
of Mr. Chen, Kimlan Limited and Maples Trustee Services (Cayman) Limited is
deemed to be interested in 120,386,719 Shares held by Sky Focus (wholly-
owned by Kimlan Limited) by virtue of the SFO; and (i) 98,929,717 Shares in
which Mr. Chen is deemed to be interested as a result of being a party acting
in concert with Mr. Qin.

Shares in which Mr. Qin is interested consist of () 98,929,717 Shares held
by Trade Honour, a company wholly-owned by Mr. Qin, in which Mr. Qin
is deemed to be interested under the SFO; and (i) 120,386,719 Shares in
which Mr. Qin is deemed to be interested as a result of being a party acting in
concert with Mr. Chen.

Shares in which Ms. Liu Zhilan is interested consist of (i) 6,664,555 Shares
held by Eminent Future, a company wholly-owned by Ms. Liu Zhilan, in which
Ms. Liu Zhilan is deemed to be interested under the SFO; and (i) 13,365,371
Shares held by Driving Force, a company set up for the purpose of holding
certain Shares reserved for any future grant of RSUs under the RSU Scheme,
which is wholly-owned by Ms. Liu Zhilan, who is in turn acting as the RSU
Trustee. Pursuant to a declaration of trust dated 21 March 2022, Ms. Liu
Zhilan (as the RSU Trustee) confirmed that (i) she held the entire shareholding
interests of Driving Force for the sole purpose of setting up the RSU Scheme
for the Company; and (i) she in the capacity as the RSU Trustee will vest the
relevant underlying Shares (reserved and held by Driving Force) of the RSUs
granted under the RSU Scheme in accordance with the instruction of the
Company for the benefit of the employees of the Company. By virtue of the
above, Ms. Liu Zhilan is deemed to be interested in the 13,365,371 Shares
held by Driving Force.

Under the SFO, Mr. Shen Jianfei is interested in all of the 11,248,791 Shares
held by Chance High Developments Limited, a company which is wholly-
owned by him.

FRERESIGRETR °

R2021F 4818 BREENRREER L —
BITHALHRZE(—BRTBALERE

B &b REEFR E-HITHALER
2Rz FEERAEBNERE QT

—H—WTH HE?&H#&%EZZDM FIEERN
BRER[ES EARAREE — —BUTH
L] —&f o Bt - RE— éﬁm@bzﬂ?t BME
PRRS A% R 0 B Kimlan Limited ~ Sky Focus ~ FR4E
A - Trade Honour R 5L 4 + R AHE B A~
AR]62.31% HHEDS ©

Kimlan Limited 2R R B AR R B ST Mz
# B R A & fJoywish Family Trust#) 5 #E
A Maples Trustee Services (Cayman) Limited
2 & %A + Joywish Family Trust 5 R ¢ £ 15 5
BREFEAKINEZREET  MREERER
FERERTmA  RIBEZEFLEERD - BRE
4+ Kimlan Limited } Maples Trustee Services
(Cayman) Limited & B # 15 /& 7 Sky Focus ( B
Kimlan Limited 2 & %4 ) #1756 # 120,386,719 ik
Rin : RFREEREREREE—BITHA
=+ i 448 B R 1 98,929,717 R AR 1 H
G -

Z A B MR (D B $E() Trade Honour
(—KBAFEE2EHEBENRA BEES
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120,386,719 &A% (7 °
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INTERESTS IN THE SHARES OR UNDERLYING
SHARES OF THE COMPANY'S ASSOCIATED
CORPORATIONS

JRZR 1 B EEA B 2 IR0 2
EARR 17 VMRS

Approximate
percentage of
interest in the

associate
corporation as
at 31 December

Number of shares / 2023
Name of Director/ Associated registered capital @ 2023128
Chief executive Capacity/Nature of Interest corporation BREHE O, 31 BREEEE
EE BRTBRASHEE S #EHE AL E ZMEXREE® ZEZAIHL
Mr. Chen Settlor of a discretionary trust Sky Focus 1 share 100%
BRI A PREFTEFEA 1A
Shen Jianfei Beneficial owner Zhuhai Readboy RMB5,100,000 51%@
IR BB A RGEER AR ¥ 5,100,000 7T
Mr. Qin Beneficial owner Zhuhai Readboy RMB4,900,000 49%®@
=EAE EnERA HEEER AR 4,900,000 70
Beneficial owner Trade Honour 1 share 100%
BEmEAA 18
Notes: 5T

(1) Allinterests are held in long positions.

2) The concept of issued shares is not applicable to Zhuhai Readboy as it is a
limited liability company established in the PRC.

Save as disclosed and as at 31 December 2023, so far as the Directors
and the chief executive of the Company are aware, none of the Directors
or the chief executive of the Company had registered an interest or short
position in any Shares or underlying Shares or debentures of the Company
or its associated corporations (within the meaning of Part XV of the SFO)
that was required to be notified under Divisions 7 and 8 of Part XV of the
SFO or recorded pursuant to Section 352 of the SFO, or as otherwise
notified to the Company and the Stock Exchange pursuant to the Model
Code.
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Disclosure of Interests
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SUBSTANTIAL SHAREHOLDERS' INTERESTS
AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY

As at 31 December 2023, so far as is known to the Company, the
following persons (other than Directors or chief executive of the Company)
or corporations who had interest or short positions in the shares and
underlying shares of the Company which were required to be disclosed
to the Company under the provisions of Division 2 and 3 of Part XV of the
SFO, or which were recorded in the register required to be kept under
Section 336 were as follows:

FERERAD [ IR K AEE
RS R

~.

202312 A31H * EARAIFTA - LT A
T (BEERARRRSITHRABRIN S8EER
AARRGD KA D P B IREEAF SR
BIZEXV EF R 2 I 3 7 SRS ZB M AN A ) B2 A 42
FHAR - HRBEEE 386 IFFENELME
SRR SOAR T ¢

Approximate

percentage of

shareholding

interest held as at

Number of Shares 31 December 2023

Name of Shareholders Capacity/Nature of interest BERZNRAOD R2023F12831H
BREE, BB B/ REEE EERGAHEE ZBABEREA L
Sky Focus®@® Beneficial owner BEz5#A A 120,386,719 34.20%
Interest of concert parties — B/ TE) A T zs 98,929,717 28.10%

Kimlan Limited®® Interest in a controlled corporation 24 B8 120,386,719 34.20%
Interest of concert parties —E1TE) A THES 98,929,717 28.10%

Maples Trustee Services Trustee XFEA 120,386,719 34.20%
(Cayman) Limited®@® Interest of concert parties — B/ TE) A THEzs 98,929,717 28.10%
Trade Honour?* Beneficial owner B #H A 98,929,717 28.10%
Interest of concert parties —E1T7E) A THER 120,386,719 34.20%
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Disclosure of Interests

Emi e

Save

All interests are held in long positions.

On 1 April 2021, Mr. Chen and Mr. Qin entered into the Concert Parties
Confirmatory Deed, pursuant to which they reaffirmed that they had been
acting in concert in respect of each of the members of our Group before
the date of the Concert Parties Confirmatory Deed, and shall continue the
same thereafter, details of which are set out in the section headed “History,
Reorganization and Corporate Structure — Acting in Concert Arrangement”
of the Prospectus. As such, pursuant to the parties acting in concert
arrangement, each of our Controlling Shareholders, i.e. Kimlan Limited, Sky
Focus, Mr. Chen, Trade Honour and Mr. Qin, is deemed to be interested in
62.31% of the Company.

Shares in which Mr. Chen is interested consist of (i) Kimlan Limited is a
company incorporated in the BVI with limited liability being wholly-owned by
Maples Trustee Services (Cayman) Limited, the trustee of Joywish Family Trust
which is a discretionary trust established by Mr. Chen as the settlor, with Mr.
Chen and his family members being the beneficiaries. Shares in which Mr.
Chen is interested consist of 120,386,719 Shares held by Sky Focus (wholly-
owned by Kimlan Limited), in which Mr. Chen is deemed to be interested
under the SFO; and (i) 98,929,717 Shares in which Mr. Chen is deemed to be
interested as a result of being a party acting in concert with Mr. Qin.

Shares in which Mr. Qin is interested consist of 98,929,717 Shares held
by Trade Honour, a company wholly-owned by Mr. Qin, in which Mr. Qin
is deemed to be interested under the SFO; and (i) 120,386,719 Shares in
which Mr. Qin is deemed to be interested as a result of being a party acting in
concert with Mr. Chen.

as disclosed above, as at 31 December 2023, the Company is not

aware of any other person (other than Directors or chief executive of the
Company) or corporation having an interest or short positions 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
or which were recorded in the register required to be kept by the Company
under section 336 of the SFO.
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SHARE INCENTIVE SCHEMES

1.

RSU Scheme

The Company approved and adopted the RSU Scheme on 21 June
2022 (the “Adoption Date”), and the remaining life of the RSU
Scheme was approximately eight years and three months as at the
Latest Practicable Date.

As at the Latest Practicable Date, 13,365,371 Shares were held by
Driving Force as reserve for future grant of RSUs under the RSU
Scheme. Driving Force is a limited liability company wholly-owned
by Ms. Liu Zhilan. Pursuant to a declaration of trust dated 21 March
2022, Ms. Liu Zhilan (as the RSU Trustee) confirmed that (i) she held
the entire shareholding interests of Driving Force for the sole purpose
of setting up the RSU Scheme for the Company; and (ii) she in the
capacity as the RSU Trustee will vest the relevant underlying Shares
(reserved and held by Driving Force) of the RSUs granted under the
RSU Scheme in accordance with the instruction of the Company for
the benefit of the employees of the Company.

No RSU has been granted, outstanding, vested, unvested,
cancelled, or lapsed since the Adoption Date and up to
the Latest Practicable Date. As at the Listing Date and 31
December 2023, the number of Shares available for grant
under the RSU Scheme was 13,365,371 Shares. As at
1 January 2023, 31 December 2023 and the Latest Practicable Date,
the number of Shares available for grant under the RSU Scheme
was still 13,365,371 Shares. Such number of Shares represents
approximately 3.80% of the total number of Shares in issue as at the
date of the 2023 annual report considering that there has been no
change in the total number of Shares in issue since the Listing Date
and up to the Latest Practicable Date. There is no service provider
sublimit being defined under the RSU Scheme as stated below.
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A summary of principal terms of the RSU Scheme is set out as
follows:

(a)

(b)

(c)

(@)

Purpose

The purpose of the RSU Scheme is to reward the RSU
Grantees for their services and contribution to the success
of the Group, and to provide incentives to them to further
contribute to the Group.

Period

The RSU Scheme remains in force for a period of ten years
commencing on the Adoption Date (“Scheme Period”), after
which period no further RSUs shall be granted or accepted, but
the provisions of the RSU scheme shall remain in full force and
effect in order to give effect to the vesting of RSUs granted and
accepted prior to the expiration of the scheme period.

Maximum number of RSUs

Unless otherwise duly approved by the Shareholders, the
Shares in aggregate underlying or represented by all RSU(s)
under the RSU Scheme shall not exceed 13,365,371 Shares,
which represents 3.80% of the total number of Shares in issue
as at the Listing Date.

Administration of the RSU Scheme

The RSU Scheme is subject to the administration of the Board
in accordance with the rules of the RSU Scheme. Any decision
of the Board made in accordance with the rules of the RSU
Scheme shall be final, conclusive and binding, provided in each
case that such decision is made in accordance with the Articles
and any applicable laws.

The Board may delegate the authority to administer the RSU
Scheme to any one or more Directors.
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The Board appoints the RSU Trustee to administer the granting
and vesting of RSU(s) granted to the RSU Grantees pursuant
to the RSU Scheme. Subject to compliance with the laws of
the Cayman Islands and the Articles, the Company provides
such assistance as may be appropriate or necessary to enable
the RSU Trustee to satisfy its obligations in connection with
the administration and vesting of RSU(s) granted to the RSU
Grantees pursuant to the RSU Scheme. There is no service
provider sublimit being defined under the RSU Scheme.

Maximum entitlement of each RSU Scheme participant

Under the terms of the RSU Scheme, there is no specified
maximum entitlement of Shares to be granted to each
participant.

Who may join

The Directors (which expression shall, for the purpose of this
paragraph, include a duly authorised committee thereof) may, at
their absolute discretion, invite any person belonging to any of
the following classes of participants, who the Board considers,
in its sole discretion, has contributed or will contribute to the
Group, to receive RSU(s) under the RSU Scheme (collectively
the “Eligible Persons”):

(i) employees of the Group (including director, chief executive
officer, members of senior management, key technical
personnel or employees of any member of the Group);
and

(i)  any other person selected by the Board at its sole
discretion from time to time.

(e)
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On and subject to the rules of the RSU Scheme and all
applicable laws and other regulations, the Board, may within the
Scheme Period, determine any Eligible Persons to participate in
the RSU Scheme (the “Selected Persons”). Unless being so
selected, no person shall be entitled to participate in the RSU
Scheme. The Board has full and sole discretion to determine,
from time to time, the basis of eligibility of any Selected Person
for participation in the RSU Scheme and the grant of RSU(s) on
the basis of their contribution to the development of the Group
or any other factors as the Board deems appropriate.

Restrictions

The Board shall not grant any RSU(s) to any Selected Person in
any of the following circumstances:

(@  the requisite approvals for such grant from any applicable
regulatory authorities or governmental or public bodies
have not been obtained;

(b)  the securities laws or regulations require that a prospectus
or other offering documents be issued in respect of the
grant of RSU(s) or in respect of the RSU Scheme, unless
the Board determines otherwise;

(c) the grant would result in a breach by the Group or any of
its directors or senior management of any applicable laws,
regulations or rules;

(d) where our Company has information that must be
disclosed under Rule 13.09 of the Listing Rules or
where the Company reasonably believes there is inside
information which must be disclosed under Part XIVA
of the SFO (as may be amended from time to time),
until such price sensitive/inside information has been
published on the websites of the Stock Exchange and the
Company;
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(h)

()

0

(e) during the period of 60 days immediately preceding the
publication date of the annual results or, if shorter, the
period from the end of the relevant financial year up to
(and including) the publication date of the results; and (ii)
during the period of 30 days immediately preceding the
publication date of the quarterly results (if any) and half-
year results o, if shorter, the period from the end of the
relevant quarterly or half-year period up to (and including)
the publication date of the results; or

()  the grant would result in breach of the limit of the RSU
Scheme or other rules of the RSU Scheme.

Grant of RSU(s)

Subject to the limitations and conditions of the RSU Scheme,
the Board or the RSU Trustee (upon receipt of the notification
from the Board) shall grant an offer of grant of RSU(s) to any
Selected Person by way of a letter (the “Grant Letter”) on such
terms and conditions as the Board may determine.

To the extent that the offer of grant of a RSU(s) is not accepted
by the Selected Person within the time period or in a manner
prescribed in the Grant Letter, it shall be deemed that such
offer has been irrevocably declined and thus the grant has
immediately lapsed.

Vesting

The Board has the sole discretion to determine the vesting
schedule and vesting criteria (if any) for any grant of award(s)
to any RSU Grantee, which may also be adjusted and re-
determined by the Board from time to time. The RSU Trustee
should administer the vesting of the awards granted to each
RSU Grantee pursuant to the vesting schedule and vesting
criteria (if any) determined by the Board.

Acceptance of RSUs

A Selected Person may accept an offer of the grant of RSU(s)
in such manner as set out in the Grant Letter or as otherwise
determined by the Board. Once accepted, the RSU(s) are
granted to the Selected Person, who becomes a grantee in the
RSU Scheme immediately.
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There is no specified acceptance price or purchase price of award
Shares and the basis of determining the purchase price of Shares to
be awarded was not specified under the terms of RSU Scheme.

For other details of the RSU Scheme, please refer to the paragraph
headed “Statutory and General Information — D. Share Incentive
Schemes — 1. Post-IPO RSU Scheme — Summary of the Post-IPO
RSU Scheme” in Appendix V to the Prospectus.

Share Option Scheme

The Company approved and adopted the Share Option Scheme on
21 June, 2022, and the remaining life of the Share Option Scheme
was approximately eight years and three months as at the Latest
Practicable Date.

No share option has been granted, exercised, outstanding, cancelled
or lapsed since the adoption date of the Share Option Scheme and
up to the Latest Practicable Date. As at each of the Listing Date,
31 December 2022, 1 January 2023, 31 December 2023 and the
Latest Practicable Date, the maximum number of Shares in respect
of which options may be granted under the Share Option Scheme
is 35,200,000 Shares, representing approximately 10% of the total
number of Shares in issue as at the date of the 2023 annual report
considering that there has been no change in the total number of
Shares in issue since the Listing Date and up to the Latest Practicable
Date. There is no service provider sublimit being defined under the
Share Option Scheme.

A summary of principal terms of the Scheme Option Scheme is set
out as follows:

1. Purpose

The purpose of the Share Option Scheme is to provide an
incentive or reward for the Option Grantees (as defined below)
for their contribution or potential contribution to our Group.
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2.

3.

4.

Participants and the basis of determining the eligibility of
the participants

Our Board may, subject to and in accordance with the
provisions of the Share Option Scheme and the Listing Rules,
at its discretion grant options to any full-time or part-time
employees, consultants or potential employees, consultants,
executives or officers (including Directors) of our Company
or any of its subsidiaries, and any suppliers, customers,
consultants, agents and advisors who, in the sole opinion
of our Board has contributed or will contribute to our Group
(collectively, the “Eligible Participants”) and whom our Board
may in its absolute discretion select and subject to such
conditions as it may think fit.

Period

The Share Option Scheme will remain in force for a period of
10 years commencing on the date on which the Share Option
Scheme is adopted.

Grant of options
(a) Making of offer

An offer shall be made to an Eligible Participant by an
offer document in such form as our Board may from time
to time determine (the “Offer Document”), requiring the
participant to undertake to hold the option on the terms
on which it is to be granted and to be bound by the
provisions of the Share Option Scheme.

(b) Acceptance of offer

An option shall be deemed to have been granted to
(subject to certain restrictions in the Share Option
Scheme), and accepted by, the Eligible Participant
(the “Option Grantee”) and to have taken effect upon
the issue of an option certificate after the duplicate
Offer Document constituting acceptance of the option
duly signed by the Option Grantee, together with a
remittance in favor of our Company of HKD1.00 by way
of consideration for the grant of the option is received by
our Company on or before the last day for acceptance set
out in the Offer Document. The remittance is not in any
circumstances refundable and shall be deemed as part
payment of the Exercise Price (as defined below). Once
accepted, the option is granted as from the date on which
it was offered to the Option Grantee (the “Offer Date”).
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Restrictions on time of grant

No grant of options shall be made after any inside
information has come to the knowledge of our Company
until such inside information has been announced
pursuant to the requirements of the Listing Rules. In
particular, no option shall be granted during the period
of one month immediately preceding the earlier of: (i) the
date of our Board meeting as shall have been notified to
the Stock Exchange for the approval of our Company’s
results for any year, half-year, quarterly or any other
interim period (whether or not required under the Listing
Rules); and (i) the deadline for our Company to publish an
announcement of its results for any year or half-year under
the Listing Rules or quarterly or any other interim period
(whether or not required under the Listing Rules), and
ending on the actual date of the results announcement
for such year, half year, quarterly or interim period (as the
case may be). The period during which no option may be
granted will cover any period of delay in the publication of
a results announcement.

The Directors may not grant any option to a participant
who is a Director during the period or time in which
Directors are prohibited from dealing in shares pursuant to
the Model Code for Securities Transactions by Directors
of Listed Issuers prescribed by the Listing Rules or any
corresponding code or securities dealing restrictions
adopted by the Company.

Grant to connected persons

Any grant of options to a connected person must be
approved by all independent non-executive Directors
(excluding any independent non-executive Director who is
also a proposed Option Grantee of the options, the vote
of such independent non-executive Director shall not be
counted for the purposes of approving the grant).

114 Readboy Education Holding Company Limited
Annual Report 2023

()

(@)

KB BRI R %

/NI EY e IR ENE- i
BEBEBHAMBRE BEEZ
REHEERE EMAHRAAR
ERALL LHERE  TE#E
EENATHEH(USESEES
A% R — @A BB A TR
REAE « () BhAt AR A BT &
B ¥FE - FERERMEMD
FPEAEAR (B R SRR _ TR
BIFR T ) 245 i 7830 ANE 22 AT
BEggRHE RHARF
IR IE £ 7 7 Bl F B (] FF € ok
EEFEENERTETE
T EA P IR EE NS (5
REGRE ETRAEE) ME
IFEE MEBREEEZT
- ¥FE - FEST M
(RIFBRMT) WELEERE RS
BEJLE - N5 L EERRER HA
M RETLETIEEENED
{E{aTERRE

ELEMRABEN EMHETA
EFETEFXHHIRESTRI
AR BT LRI AR FE <7
AEHZEERVRETELE
ZEERDOMELERA -
EETHERNZEEREENS
B BT B AR -

KRTEEAL

[ RE A LR A
ARERBIUIFNTESR(T
BRRAKS RBRERZEER
AR ARERELIFRITE
= BBUIFRTERAR
ENFRAREZERENE
BUE ) HAE -



Disclosure of Interests

BEmiE

(e)

(7

Grant to substantial shareholders and independent

non-executive directors

Without prejudice to sub-paragraph 4(c) above, any grant
of options to a substantial shareholder or an independent
non-executive Director of our Company or any of their
respective associates shall be subject to, in addition to
the approval of our independent non-executive Directors
in sub-paragraph (d) above, the issue of a circular by our
Company to its Shareholders and the approval of our
Shareholders in general meeting if our Shares issued and
to be issued upon exercise of all options already granted
and proposed to be granted to him (whether exercised,
canceled or outstanding) under the Share Option Scheme
or any other scheme in the twelve (12) month period up to
and including the Offer Date:

(i) would represent in aggregate more than 0.1 %, or
such other percentage as may from time to time be
provided under the Listing Rules, of our Shares in
issue on the Offer Date; and

(i)  would have an aggregate value, based on the
official closing price of our Shares as stated in the
daily quotation sheets of the Stock Exchange on
the Offer Date, in excess of HKD5,000,000 (or such
other amount as shall be permissible under the
Listing Rules from time to time).

Proceedings in general meeting to approve the grant

of option

At the general meeting to approve the proposed grant
of options under sub-paragraph 4(e) above, the Option
Grantee, his associates and all core connected persons of
our Company must abstain from voting. At such general
meeting, the vote to approve the grant of such options
must be taken on a poll in accordance with the Articles
of Association and the relevant provisions of the Listing
Rules.
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(9)

(h)

Performance target

Our Board has the discretion to require a particular Option
Grantee to achieve certain performance targets specified
at the time of grant before any option granted under the
Share Option Scheme can be exercised. There is no
specific performance targets stipulated under the terms of
the Share Option Scheme and our Board currently has no
intention to set any specific performance targets on the
exercise of any options granted or to be granted under
the Share Option Scheme.

Vesting

Options granted under the Share Option Scheme shall
be subject to such vesting conditions as set forth in the
respective Option Grantee’s Offer Document. In addition
to such other performance-based vesting conditions (if
any) set forth in the respective Option Grantee’s Offer
Document and unless otherwise approved by the Board
in writing, (i) the vesting schedule requires continued
employment of or service by the respective Option
Grantee through each applicable vesting date as a
condition to the vesting of the applicable percentage of
the option and the rights and benefits under the Share
Option Scheme and the respective Option Grantee’s
Offer Document; and (i) employment or service for only
a portion of the respective vesting period, even if a
substantial portion, will not entitle the respective Option
Grantee to any proportionate vesting of the option.
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5.

6.

Exercise price

The price per Share at which a Option Grantee may subscribe
for Shares upon exercise of an option (the “Exercise Price”)
shall, subject to any adjustment(s) under the terms of the
Share Option Scheme, be determined by our Board in its sole
discretion but in any event shall be at least the highest of:

(i) the official closing price of our Shares as stated in the
Stock Exchange’s daily quotations sheets on the Offer
Date;

(i) the average of the official closing prices of our Shares as
stated in the Stock Exchange’s daily quotation sheets for
the five business days immediately preceding the Offer
Date; and

(i)  the nominal value of a Share; provided that for the
purpose of determining Exercise Price under sub-
paragraph 5(ii) above where our Shares have been listed
on the Stock Exchange for less than five Business Days
preceding the Offer Date, the issue price of our Shares
in connection with such listing shall be deemed to be the
closing price of our Shares for each Business Day falling
within the period before the listing of our Shares on the
Stock Exchange.

Maximum number of Shares available for subscription
(a) Scheme limit

Subject to sub-paragraphs 6(b) and 6(c) below, the
maximum number of Shares in respect of which options
may be granted under the Share Option Scheme and
any other Share Option Schemes of our Company shall
not in aggregate exceed the number of Shares that shall
represent 10% of the total number of Shares in issue
immediately upon completion of the Global Offering and
the Capitalization Issue (the “Scheme Limit”) which is
35,200,000 Shares. For the purpose of calculating the
Scheme Limit, options which have lapsed in accordance
with the terms of the Share Option Scheme (or any other
share option schemes of the Company) shall not be
counted.
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©

Renewal of scheme limit

Our Company may seek approval by our Shareholders
in general meeting for renewing the Scheme Limit
provided that the total number of Shares in respect of
which options may be granted under the Share Option
Scheme and any other schemes of our Company under
the Scheme Limit as renewed from time to time must not
exceed 10% of the total number of Shares in issue as at
the date of our Shareholders’ approval. Options previously
granted under the Share Option Scheme, whether
outstanding, canceled, lapsed in accordance with its
applicable rules or already exercised, will not be counted
for the purpose of calculating the limit as renewed.

For the purpose of seeking the approval of our
Shareholders under this sub-paragraph 6(b), a circular
containing the information required under Rule 17.02(2) of
the Listing Rules must be sent to our Shareholders.

Grant of options beyond scheme limit

Our Company may seek separate approval by our
Shareholders in general meeting for granting options
beyond the Scheme Limit provided that the options in
excess of the Scheme Limit are granted only to Eligible
Participants who are specifically identified by our Board
before such approval is sought.

For the purpose of seeking the approval of our
Shareholders under this sub-paragraph (6)(c), our
Company must send a circular to our Shareholders
containing a generic description of the specified Eligible
Participants who may be granted such options, the
number and terms of the options to be granted, the
purpose of granting such options to the Option Grantees
with an explanation as to how the terms of options serve
such purpose and the information required under Rule
17.02(2)(d) of the Listing Rules.
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Maximum number of Shares issued pursuant to the

Share Option Scheme

Notwithstanding anything to the contrary in the Share
Option Scheme, the maximum limit on the number
of Shares which may be issued upon exercise of all
outstanding options granted and yet to be exercised
under the Share Option Scheme and any other schemes
of our Company must not in aggregate exceed such
number of Shares as shall represent 30% of our Shares in
issue from time to time. No options may be granted under
any schemes of our Company or subsidiaries if such grant
will result in this 30% limit being exceeded.

Option Grantee's maximum holding

Unless approved by our Shareholders in general meeting
in the manner prescribed in the Listing Rules, our Board
shall not grant options to any Option Grantee if the
acceptance of those options would result in the total
number of Shares issued and to be issued to that Option
Grantee on exercise of his options during any twelve (12)
month period up to the Offer Date exceed 1% of the total
Shares then in issue.

Where any further grant of options to a Option Grantee, if
exercised in full, would result in the total number of Shares
already issued or to be issued upon exercise of all options
granted and to be granted to such Option Grantee
(including exercised, canceled and outstanding options)
in any twelve (12) month period up to and including the
date of such further grant exceed 1% of the total number
of Shares in issue, such further grant must be separately
approved by our Shareholders in general meeting
with such Option Grantee and his close associates (or
associates if the Option Grantee is a connected person)
abstaining from voting. Our Company must send a circular
to our Shareholders and the circular must disclose the
identity of the Option Grantee, the number and terms of
the options to be granted and options previously granted
to such Option Grantee and the information required
under Rule 17.02(2) of the Listing Rules. The number
and terms (including the Exercise Price) of the options to
be granted to such Option Grantee must be fixed before
our Shareholders’ approval. The date of the meeting
of our Board for proposing such further grant of option
should be taken as the date of grant for the purpose of
calculating the Exercise Price.
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Rights attached to the Shares

Shares to be allotted upon exercise of an option will be subject
to all the provisions of the Articles of Association and will rank
pari passu with the fully paid Shares in issue on the date of
issue. Accordingly, such Shares will entitle the holders to have
the same voting, dividend, transfer and other rights, and to
participate in all dividends or other distributions paid or made
on or after the date on which the allottee is registered as a
member (the “Registration Date”) other than any dividends
or other distributions previously declared or recommended
or resolved to be paid or made with respect to a record date
which is before the Registration Date.

A Share issued upon the exercise of an option shall not carry
any voting rights until completion of registration of the Option
Grantee or his nominee as the holder of such Share on the
register of members of our Company. Shares issued on the
exercise of an option shall not rank for any rights attaching to
Shares by reference to a record date preceding the date of
allotment.

Exercise of options

Unless otherwise provided in the respective Option Grantee'’s
Offer Document, an option may be exercised by a Option
Grantee at any time or times during the period notified by
our Board during which the Option Grantee may exercise his
option(s) (the “Option Period”) provided that:

(@ in the event of the Option Grantee ceasing to be an
Eligible Participant for any reason other than his death, ill-
health, injury, disability or the termination of his relationship
with our Company and/or any of its subsidiaries on one
or more of the grounds specified under the terms of
Share Option Scheme, the Option Grantee may exercise
the option up to his entitlement at the date of cessation
of being an Eligible Participant (to the extent not already
exercised) within the period of thirty (30) days (or such
longer period as our Board may determine) following the
date of such cessation (which date shall be, in relation
to a Option Grantee who is an Eligible Participant by
reason of his employment with our Company or any
of its subsidiaries, the last actual working day with our
Company or the relevant subsidiary whether salary is paid
in lieu of notice or not);
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