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Dear Shareholders and stakeholders,

On behalf of the board of directors (the “Board”) of Ta Yang Group
Holdings Limited (the “"Company”), | am pleased to present the
annual report of the Company and its subsidiaries (the “Group”) for
the year ended 31 December 2023.

BUSINESS REVIEW

For the year ended 31 December 2023, the Group was principally
engaged in (i) the designing and manufacturing of silicone rubber
products (the “Silicone Rubber Business”); (ii) developing
international digital marketing services (the "Digital Marketing
Business”); (iii) operating retail business in the United Kingdom (the
“Retail Business”); and (iv) providing healthcare and hotel services
(the “"Healthcare and Hotel Business”).

In 2023, the global economic situation recovered slowly, but
geopolitics, exchange rate changes and other factors had a certain
impact on the import and export of traditional industries in mainland
China. In the face of many external uncontrollable factors, the
Group has actively explored opportunities in new areas and strived
to maximize revenue and profits through resource integration.
Regarding the business direction for the next year, the Group has
decided to (i) expand high-quality silicone rubber product categories,
expand the application of new silicone technology, and achieve
product upgrades; (ii) follow consumers’ online consumption
trends and provide more merchants with precise delivery services
and Internet marketing solutions; and (iii) operate overseas Retail
Business, focus on improving the influence of its own brands, and
strive to expand sales scale.

For the year ended 31 December 2023, the results of the Group
achieved breakthrough improvements and recorded a (i) revenue
of approximately HK$1,213,830,000 (2022: approximately
HK$343,541,000), representing a significant increase of approximately
253.33% as compared with the corresponding period in 2022; (ii) loss
for the year of approximately HK$85,709,000 (2022: approximately
HK$98,904,000), representing a decrease of approximately 13.34%
as compared with the corresponding period in 2022; and (iii) loss
per share of approximately HK6.74 cents (2022: approximately
HK7.50 cents), representing a decrease of approximately 10.13% as
compared with the corresponding period in 2022.
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OUTLOOK

In recent years, economies around the world have faced rising
interest rates, lower consumer spending, and a weak labor market,
which have led to slower economic growth. According to official
statistics, China’s GDP growth rate in 2023 was 5.3%. Affected by
factors such as the weak real estate industry, weakening external
demand, and tense international trade, it is expected that the GDP
growth rate in 2024 may further slow down to 4.7%. The Group will
adapt to the development direction of the general environment next
year. On the one hand, it will maintain the stable operation of the
existing segments, and on the other hand, it will seek development
space in areas such as new energy and technological innovation.

The Silicone Rubber Business, as the main source of the Group’s
profitability for years, will continue to provide high-quality
silicone products to long-term customers. Considering long-term
development, the production of traditional silicone rubber will
gradually transform into new silicone rubber, and comprehensive
upgrades will be carried out in terms of application fields,
environmental protection, diversity and durability. Therefore, the
Group will continue to carry out the research, development and
production of new silicone rubber and achieve product diversification
and quality based on customer needs. At the same time, the Silicone
Rubber Business will rely on its excellent technology, complete
internal quality control and mature operation system to meet the
changing market demands and become a leader among silicone
rubber manufacturers with cost-effective products.

With the rise of short video culture, video advertising through social
media has become a new mainstream marketing method to attract
consumers. The Digital Marketing Business of the Group will continue
to serve various companies and brands and provide customized
traffic delivery solutions to customers in need. The Group will pay
close attention to the development trend of the digital marketing
industry and flexibly adjust its strategies to adapt to the Internet
marketing environment that is constantly updated.

The Group will continue to operate the Retail Business in the United
Kingdom. After two years of expansion, stabilizing operations and
expanding sales will be its main development goals in 2024.

The Group is seeking more opportunities to integrate resources
and optimize the business of this segment in order to improve its
operating performance.
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On the basis of maintaining the continued good operation of the
above-mentioned business segments, the Group also intends to
enter the new energy industry in 2024. Currently, the Group has
linked up with well-known enterprises in the industry to establish
joint ventures to carry out new energy product trading business,
commercial charging and energy storage battery business. This
business will mainly cover new energy vehicles and battery rental
and sales, battery maintenance and testing services, charging and
replacement construction and operation services, battery cascade
utilization and remanufacturing services, and battery commercial
recycling services. It is expected that this business will be gradually
launched in the second half of 2024, and the existing factories and
production capacity will be used to carry out a series of production
and operations such as battery recycling and assembly.

The Group will continue to optimize the existing business structure
and actively seek for new potential businesses to improve
performance and maximize returns. Should there be any progress,
the Company will make further announcement(s) in relation to such
potential business opportunities as and when appropriate.

FINAL DIVIDEND

No dividend for the year ended 31 December 2023 (2022: Nil) is
recommended by the Board.

APPRECIATION

On behalf of the Board, | would like to extend our sincere
appreciation to the support and trust of our business partners and
Shareholders for their support. | would also extend my gratitude and
appreciation to all the Directors, management and staff for their hard
work and dedication throughout the year.

Shi Qi
Chairlady

Hong Kong, 27 September 2024
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EXECUTIVE DIRECTORS

Ms. Shi Qi, aged 45, was appointed as an executive Director
on 6 April 2016. Ms. Shi is the Chairlady, and a member of each
of the executive committee of the Company (the "Executive
Committee”), the nomination committee of the Company (the
(“Nomination Committee”) and the remuneration committee of
the Company (the “Remuneration Committee”). She has obtained
a master’s degree of business administration from Centenary
College, New Jersey, majoring in finance in May 2009. She has more
than 11 years of experiences in corporate reorganization, corporate
and project financing, investments in real estate, securities and
non- securities assets and risk management. In 2009, she founded
Seven Ocean Investments Limited (“Seven Ocean”), and under her
leadership, Seven Ocean has developed from a small scale financing
company to a company that principally engages in providing
financing and corporate solutions and consultancy services, and
large scale medical and healthcare development projects. In 2015,
she invested in the development of Central Maine Healthcare
Institute, which delivers quality healthcare services in Auburn, Maine
(USA). She will also be responsible for the on-going management
and daily operation of the Central Maine Healthcare Institute. She
has also invested in the construction of the Central Leisure Park*
(FFRARBEAE) in Tongzhou Xincheng* (B /NETI), Beijing, a public
infrastructure covering an area of approximately 42.62 hectares and
providing sports, entertainment, medical and healthcare related
services. She was responsible for financing, devising the conceptual
design and the implementation plan and monitoring and managing
the progress of the construction. She will also be responsible for the
project’s subsequent operation and maintenance for 30 years.

Ms. Shi, the sole director and the ultimate beneficial owner of the
controlling shareholder of the Company, is deemed to be interested
in 796,875,490 Shares, representing approximately 60.98% of the
issued share capital of the Company as at the date of this annual
report.
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Mr. Li Jiuhua, aged 60, was appointed as an executive Director, the
Chief Executive Officer and the chairman of the Executive Committee
on 1 November 2022. Mr. Li graduated from the Xiamen University in
the PRC with a bachelor degree in Finance in 2003, and obtained a
master degree in business administration from the Jiangxi University
of Finance and Economics in the PRC in 2011. He has over 36 years
of experience in the securities and finance industries. He was (i)
the deputy chief executive officer of China Huarong International
Holdings Limited, a subsidiary of China Huarong Asset Management
Co., Ltd. (a company listed on the Stock Exchange with stock code
of 2799) from March 2017 to August 2017; (i) an executive director
of Zhong Ji Longevity Science Group Limited (“Zhong Ji”, a company
listed on the Stock Exchange with stock code of 767) from September
2017 to January 2020, and also the chief executive officer of Zhong
Ji from October 2017 to January 2020; (iii) the chairman of Zhong
Bang International Holdings Limited and the assistant to general
manager for Jiangxi Ganjiang Traditional Chinese Medicine Branch
Chuangcheng Construction Investment Group Co., Ltd. CLPEZ& L&
B Rl Al R I E LB AR A R)) from February 2020 to November
2021; and (iv) the executive director and chief executive officer of
Zhong Ji from December 2021 to April 2022.

Mr. Gao Feng, aged 44, was appointed as a non-executive Director
on 6 April 2016 and re-designated as an executive Director on
13 November 2019. He has more than 11 years of experience in
corporate management. He has been the general manager of Beijing
Zhongmei Zhengchen Construction Co., Ltd.* (35 & IF fR =%

fR 2 7)), which mainly engages in real estate and construction since
2012. He was the general manager of Beijing Kaiyun Zhifeng Industry
and Trade Co., Ltd* (L R S:E 2 & T B HF R A 7l) from 2009 to 2012.
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NON-EXECUTIVE DIRECTORS

Mr. Chan Tsun Hong Philip, aged 46, was appointed as a non-
executive Director on 3 August 2020. He has over 17 years’
experience in auditing, financial accounting and reporting. He worked
in BDO Limited and KPMG from 2005 to 2014 and from 2014 to 2019
respectively. His last position with KPMG was a senior audit manager.
He is currently the senior vice president at the group finance
department of Mason Group Holdings Limited, acting as the group
financial controller and oversees all functions of the group’s finance
department. He holds a bachelor of information technology degree
in data communications from Queensland University of Technology
in Australia, and a master of practising accounting degree from
Monash University in Australia. He is also a member of Hong Kong
Institute of Certified Public Accountants and CPA Australia.

Mr. Han Lei, aged 54, was appointed as a non-executive Director
on 6 April 2016. He has more than 22 years of entertainment and
performing experience in the music industry and had received
numerous awards in the industry. He has participated in CCTV Spring
Festival Evening Galas, charity performances, cultural and tourism
promotion performances, etc. Other than his entertainment career,
he also actively participates in various political associations and
social campaigns. He was a member of the tenth session of All-China
Youth Federation (2 2 B & F 5t & €). He was appointed as the
“Celebrity of Health*” (& §g & A) by the preceding Kang Yi wang*
(B 5 #9) and the image ambassador in “Yao Yang” public pension
project* ([B2F5 | &EE Az T8 ) conducted by Red Cross Society of
China.

Mr. Gu Shixiang, aged 57, was appointed as a non-executive
Director on 28 December 2022. Mr. Gu graduated from Anhui
Agricultural University and has over 20 years of experience in
management. He was last employed by China Landlord Group
Limited as the chief executive officer.
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Chan Siu Tat, aged 54, was appointed as an independent non-
executive Director on 4 April 2022. Mr. Chan is the chairman of each
of the audit committee of the Company (the “Audit Committee”)
and the Nomination Committee, and a member of the Remuneration
Committee. He graduated from The Hong Kong University of Science
and Technology with a major in accounting. He is a certified public
accountant (practising) of the Hong Kong Institute of Certified Public
Accountants and a fellow member of The Association of Chartered
Certified Accountants. He was (i) an executive director of CIMC-
TianDa Holdings Company Limited (a company previously listed
on the Main Board of the Stock Exchange (stock code: 445)) from
2003 to 2006; (ii) an independent non-executive director and non-
executive director of Tongguan Gold Group Limited (@ company listed
on the Main Board of the Stock Exchange (stock code: 340)) from
November 2006 to December 2007 and from December 2007 to May
2008 respectively; and (iii) an independent non-executive director
and executive director of International Business Settlement Holdings
Limited (a company listed on the Main Board of the Stock Exchange
(stock code: 147)) from September 2016 to September 2020 and
from September 2020 respectively. He possesses over 22 years of
experience in corporate restructuring, financial capital planning and
corporate management.

Mr. Hu Jiangbing, aged 62, was appointed as an independent
non-executive Director on 31 March 2020. Mr. Hu is the chairman
of the Remuneration Committee, and a member of each of the
Audit Committee and the Nomination Committee. He obtained a
bachelor’s degree in computer software from University of Science
and Technology of China (H BJ &} £ K £) in 1984 and a master's
degree in business administration from Peking University ( & &= X
£2) in 1997. From August 1984 to July 1989, he was the vice general
manager of the Sitong Group* (PU:B % B & &2 7)). From July 1989
to July 1994, he was the general manager (China region) of King Sun
Computer (HK) Limited (B8 1L EIKAEBR A 7). From July 1994 to
July 1997, he was the government relations director for Compaq
Computer Limited (China) GEEUEEHRE KA &)). From 1997 to present,
he has been a general manager of Beijing Shengjinnuo Management
Consulting Co., Ltd QL Rk S E B A AABR A 7).
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Mr. Hu has a personal interest in 850,000 Shares, representing
approximately 0.1% of the issued share capital of the Company as at
the date of this annual report.

Ms. Wang Lina, aged 41, was appointed as an independent non-
executive Director on 22 April 2020. Ms. Wang is a member of the
Audit Committee. She graduated from Shanghai Lixin University of
Accounting (/837 12 & 5+ 26%) in 2005 where she studied foreign
accounting, and obtained her bachelor’s degree in accountancy from
Northeast Forestry University (BRIEMZEKER) in 2014. From 2005 to
present, she has been the manager of finance department and the
senior manager of investment department for Shanghai Guoteng

Zhirui Co. Ltd.* (L8R EEIR R B R A 7))

Mr. Zheng Changxing, aged 61, was appointed as an independent
non-executive Director on 9 June 2023, Mr. Zheng has extensive
experience in the telecommunication and finance industry. Mr. Zheng
obtained a bachelor’s degree in science with a major in meteorology
and a master’s degree in science with a major in climatology from
Sun Yat Sen University in 1984 and 1987 respectively. Mr. Zheng
further obtained an executive master of business administration
from Guanghua School of Management, Peking University in 2003.
Prior to joining the Company, Mr. Zhang has worked at various
financial institutions and telecommunication companies in China.

*  For identification purpose only
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BUSINESS REVIEW

For the year ended 31 December 2023, the Group was principally
engaged in (i) the designing and manufacturing of silicone rubber
products (the “Silicone Rubber Business”); (ii) developing
international digital marketing services (the "Digital Marketing
Business”); (iii) operating retail business in the United Kingdom (the
“Retail Business”); and (iv) providing healthcare and hotel services
(the “Healthcare and Hotel Business”).

In 2023, the global economic situation recovered slowly, but
geopolitics, exchange rate changes and other factors had a certain
impact on the import and export of traditional industries in mainland
China. In the face of many external uncontrollable factors, the
Group has actively explored opportunities in new areas and strived
to maximize revenue and profits through resource integration.
Regarding the business direction for the next year, the Group has
decided to (i) expand high-quality silicone rubber product categories,
expand the application of new silicone technology, and achieve
product upgrades, (ii) follow consumers’ online consumption
trends and provide more merchants with precise delivery services
and Internet marketing solutions; and (iii) operate overseas Retail
Business, focus on improving the influence of its own brands, and
strive to expand sales scale.

For the year ended 31 December 2023, the results of the Group
achieved breakthrough improvements and recorded a (i) revenue
of approximately HK$1,213,830,000 (2022: approximately
HK$343,541,000), representing a significant increase of approximately
253.3% as compared with the corresponding period in 2022; (i) loss
for the year of approximately HK$85,709,000 (2022: approximately
HK$98,904,000), representing a decrease of approximately 13.3% as
compared with the corresponding period in 2022; and (jii) loss per
share of approximately HK6.74 cents (2022: approximately HK7.50
cents), representing a decrease of approximately 10.1% as compared
with the corresponding period in 2022.
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Silicone Rubber Business

For the year ended 31 December 2023, the Silicone Rubber Business
remained one of the Group's main sources of revenue and continued
to provide stable cash flow to the Group. As an operator of traditional
manufacturing industries, two factories of the Group, located in
Dongguan and Huzhou, China, have large plant areas and advanced
machinery and equipment. At the same time, the factory’s research
and development team has been committed to the development of
new silicone materials for application in various fields, integrating
traditional silicone production with new silicone technology.
Currently, the main products of the Silicone Rubber Business include
silicone parts, medical devices, consumer electronics and peripheral
items, auto parts, sports equipment accessories, maternal, infant
and kitchen supplies, beauty products, etc. The Group is the only
listed company in Hong Kong whose main business is silicone
rubber. Therefore, it has maintained good cooperative relationships
with many well-known brands over the years and continues to
supply high-quality silicone rubber products to major manufacturers
with product sales covering many countries and regions in Asia,
Europe and America.

Digital Marketing Business

In the first half of 2023, the Group acquired the equity of Beijing
Jusheng Technology Co., Ltd.* (dt RE & ®H AR A 7)) (“Jusheng
Technology”) and obtained controlling interests, and officially
launched the operation of the Digital Marketing Business. The Digital
Marketing Business is a new marketing method that has emerged
with the development of big data and artificial intelligence industries.
By obtaining massive customer information, we can analyze the user
behavior, interests and preferences of different groups of people to
carry out precise advertising and personalized marketing strategies.
As the public becomes more and more dependent on various
social media software, product promotion through live sales and
production of short videos has gradually replaced marketing through
traditional media. Digital marketing is currently the most recognised
marketing method by major brands and companies, so this field has
a huge customer base and room for development.
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Jusheng Technology is a professional digital marketing service
supplier, with advertising agency and media operation consulting
as its main businesses. Currently, its customers include many
merchants and brands in finance, games, automobiles, education,
fast moving consumer goods and other industries. Jusheng
Technology provides advertising content creativity on online
platforms, publicity campaign management, media delivery
channels and context marketing strategies, etc., providing effective
digital marketing solutions to promote corporate sales. Since its
establishment, Jusheng Technology has provided high-quality
comprehensive marketing services to many well-known brands in
mainland China (Jiangzhong Group* (T & % [& ), Yunnan Baiyao,
Fan Deng Reading, etc.). As a new segment of the Group in 2023,
international digital marketing has continued to understand customer
needs, enriched business scope and improved the efficiency of
Internet marketing through early accumulation. The number and
quality of customers have been steadily enhanced. This segment
also contributed considerable sales to the Group in 2023 and has
become a new pillar industry of the Group.

The Retail Business

During the year ended 31 December 2023, the Retail Business in
the United Kingdom achieved orderly expansion in accordance with
the original plan. “YOHOME Oriental Life Style” has opened five
branches in urban London. The products sold are mainly imported
from China, Japan, South Korea, Southeast Asia and other places.
The product categories include food (such as snacks, pastries,
frozen Food, condiments, drinks, fresh fruits and vegetables), daily
and toiletries, home cleaning and decorations, etc. In addition, the
supermarket also provides Chinese, Japanese and Korean-style fast
food and specialty drinks, bringing original and rich oriental elements
to local consumers. At the same time, the Group’s own brand EKAU
products have gained wide recognition in the British market. The
EKAU brand mainly sells various types of kitchen-related supplies,
including pots, dishes, oven supplies, knives, and other daily kitchen
accessories. Among them, products in categories such as pots and
knives are the most popular in the British market and have good
sales performance in major local supermarkets. In addition to offline
sales channels, EKAU brand products are also sold online in large
e-commerce companies such as Amazon. On the one hand, it meets
the needs of consumers who love online shopping, and on the other
hand, it also uses the influence of e-commerce platforms to enhance
the online exposure of the EKAU brand, allowing consumers from
different countries and regions to experience EKAU products.

EAMEE—HKEXNBUZHRBE LA - A
EERE KRELHEAS/HIEES  BAl
RBHEFEEER  BE - TE -HEF R
HETENRZARLmE - BERBIRHR
tFEmESARTEIE  EFEHEE - R
BREBARSRLEHRES  RRECEH
EREAMNBULH TR - ERARBIEKTL
25 ERAMZFEAEMECIFEE =
MR REFEES)RHEENGEALHR
%o BRSNS EERARE T = FrH
% - KBRTHNER - HETHREPTH
CEXBERBYRAEBBITHONE TP
MBEMREES TRIRERN  ZRBEE=
Z_—FRAKEERTABNHEER KB
TAREEFOSHES -

BE T _=F+_A=+—HILEE &
BEEXBEZRREEREAERFHFER -
[ YOHOME Oriental Life Style(B R4 &) |
BERAMERLARSE @ IEEREZR
FE - B BE - REoSED - Emm
HEERM(WMER - FREB - RREMHR  #AK
W R BREREH) HEREEAR B
KRB RAREMME o IbHh - BmEREF K -
A  BXEKRNRREFEH M © BERTR
KA L ESHEME S TR AANMEEE o &
LRI - AEE BB MEEKAUE M - ERE
MIZERTEZHRA - EKAURIBREZHE
SHANEEEERM  2ERE - Bk - &
MAm DA UEREMBEERERRMG - K
FoRA - JESRINEREEBEMSERY
ol g R REMREAE NMAREESE
4E o R T HEE BN - EKAUMR M E R EDR
BRERMUBEEHPETREESE - —FERT
EEEKEYNEEENTR ST HEHBE
BB T a5 E 858 EKAU M R R A RS B
B BRATRERMMEAEEELSEEE
BOESFKAUZE M ©



TA YANG GROUP HOLDINGS LIMITED

ANNUAL REPORT 2023

The Healthcare and Hotel Business

For the year ended 31 December 2023, the Healthcare and Hotel
Business has been considered a business segment of low strategic
importance.

OUTLOOK

In recent years, economies around the world have faced rising
interest rates, lower consumer spending, and a weak labor market,
which have led to slower economic growth. According to official
statistics, China’s GDP growth rate in 2023 was 5.3%. Affected by
factors such as the weak real estate industry, weakening external
demand, and tense international trade, it is expected that the GDP
growth rate in 2024 may further slow down to 4.7%. The Group
believes that the traditional manufacturing industry, which is its main
business, will still be affected by changes in the external situation,
fluctuations in raw material prices and other factors in 2024, and it
will be difficult for its sales and profit margins to achieve significant
breakthroughs. The Digital Marketing Business is expected to operate
stably and is expected to gain more customer resources and profit
margins with the explosive growth of Internet marketing demand.
Therefore, the Group will adapt to the development direction of the
general environment next year. On the one hand, it will maintain the
stable operation of the existing segments, and on the other hand,
it will seek development space in areas such as new energy and
technological innovation.

The Silicone Rubber Business

The Silicone Rubber Business, as the main source of the Group’s
profitability for years, will continue to provide high-quality
silicone products to long-term customers. Considering long-term
development, the production of traditional silicone rubber will
gradually transform into new silicone rubber, and comprehensive
upgrades will be carried out in terms of application fields,
environmental protection, diversity and durability. Therefore, the
Group will continue to carry out the research, development and
production of new silicone rubber and achieve product diversification
and quality based on customer needs. At the same time, the Silicone
Rubber Business will rely on its excellent technology, complete
internal quality control and mature operation system to meet the
changing market demands and become a leader among silicone
rubber manufacturers with cost-effective products.
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Digital Marketing Business

With the rise of short video culture, video advertising through
social media has become a new mainstream marketing method
to attract consumers. The Digital Marketing Business of the Group
will continue to serve various companies and brands and provide
customized traffic delivery solutions to customers in need. We
use big data to accurately screen target consumers to achieve the
highest consumption conversion rate. At the same time, the Digital
Marketing Business will also expand its service scope, such as long-
term cooperation with Internet experts with strong online influence,
and use their credibility and influence on social media platforms to
provide customers with targeted marketing and promotion. Generally
speaking, Internet marketing and traffic delivery will develop in a
precise, personalized, innovative and immersive way. The Group will
pay close attention to the development trend of the digital marketing
industry and flexibly adjust its strategies to adapt to the Internet
marketing environment that is constantly updated.

The Retail Business

The Group will continue to operate the Retail Business in the United
Kingdom. After two years of expansion, stabilizing operations and
expanding sales will be its main development goals in 2024. YOHOME
Oriental Life Style currently has a relatively fixed customer base in
London, mainly international students, local Chinese and surrounding
residents. Although more retail supermarkets of similar nature have
appeared in London recently, which has dispersed the purchasing
power of consumers to a certain extent, the Group believes that
YOHOME Oriental Life Style has advantages in product selection and
procurement, and will promptly pay attention to popular brands and
categories in the Chinese market, and bring products to the British
market through a mature and efficient logistics chain. In addition,
YOHOME Oriental Life Style will create a diversified shopping
experience. While operating regular supermarkets, it will also
provide KTV and other entertainment at specific store locations to
consolidate existing consumers and attract more customer groups.
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Other Potential Business Opportunities

On the basis of maintaining the continued good operation of the
above-mentioned business segments, the Group also intends to
enter the new energy industry in 2024. Currently, the Group has
linked up with well-known enterprises in the industry to establish
joint ventures to carry out new energy product trading business,
commercial charging and energy storage battery business. This
business will mainly cover new energy vehicles and battery rental
and sales, battery maintenance and testing services, charging and
replacement construction and operation services, battery cascade
utilization and remanufacturing services, and battery commercial
recycling services. It is expected that this business will be gradually
launched in the second half of 2024, and the existing factories and
production capacity will be used to carry out a series of production
and operations such as battery recycling and assembly.

FINANCIAL REVIEW
Revenue

For the year ended 31 December 2023, the Group recorded a
revenue of approximately HK$1,213,830,000 (2022: approximately
HK$343,541,000), representing a significant increase of approximately
253.33% as compared with the corresponding period in 2022.

The revenue was principally contributed by the Silicone Business,
which recorded a revenue of approximately HK$226,082,000
for the year ended 31 December 2023 (2022: approximately
HK$308,101,000), accounting for approximately 18.63% (2022:
approximately 89.68%) of the total revenue of the Group.

For the year ended 31 December 2023, the Digital Marketing
Business recorded a revenue of approximately HK$912,058,000 (2022:
nil), accounting for approximately 75.14% (2022: nil) of the total
revenue of the Group.

The performance of the Retail Business has achieved a relatively
significant breakthrough, recording a revenue of approximately
HK$75,674,000 for the year ended 31 December 2023 (2022:
approximately HK$35,413,000), accounting for approximately 6.23%
(2022: approximately 10.31%) of the total revenue of the Group.

The performance of the Healthcare and Hotel Business was
unsatisfactory and recorded a revenue of approximately HK$16,000
for the year ended 31 December 2023 (2022: approximately
HK$27,000).
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Gross profit

For the year ended 31 December 2023, the gross profit was
approximately HK$93,017,000 (2022: approximately HK$83,480,000),
representing an increase of approximately 11.42% as compared with
the corresponding period in 2022. For the year ended 31 December
2023, the gross profit margin decreased to approximately was 7.66%
(2022: approximately 24.3%). On the basis of each business segment
leveraging its operating advantages and aiming to maximize profits,
the Group's overall gross profit has been significantly improved.

Other income and net gain

For the year ended 31 December 2023, other income and net
gain was approximately HK$42,404,000 (2022: approximately
HK$31,658,000), representing an increase of approximately 33.94% as
compared with the corresponding period in 2022. Changes in other
income were mainly due to the gain on disposal of properties and
debt restructuring.

Expenses

For the year ended 31 December 2023, the selling and distribution
expenses were approximately HK$35,839,000 (2022: approximately
HK$23,078,000), representing an increase of approximately 55.3% as
compared with the corresponding period in 2022. For the year ended
31 December 2023, the administrative expenses were approximately
HK$149,279,000 (2022: approximately HK$138,877,000), representing
an increase of approximately 7.49% as compared with the
corresponding period in 2022.

Loss attributable to owners of the Company

For the year ended 31 December 2023, the Group recorded a
loss attributable to owners of the Company of approximately
HK$88,035,000 (2022: loss of approximately HK$98,063,000),
representing a decrease of approximately 10.23% as compared
with the corresponding period in 2022. For the year ended 31
December 2023, the loss per share was approximately HK$6.74 cent
(2022: approximately HK$7.50 cent), representing a decrease of
approximately 10.13% as compared with the corresponding period in
2022.
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Management Discussion and Analysis
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LIQUIDITY AND FINANCIAL RESOURCES

For the year ended 31 December 2023, the Group’s major source
of funds was cash generated from operating and financing
activities, and the Group’s liquidity improved as compared with the
corresponding period in 2022.

REeRERMEEIR
BE-T-=FT-A=t-ALFE K&
EEEESRAEE RREEDELNR
& B-T-—FRMEL  AEBNRBE
SHREMHE -

Cash and cash equivalents (HK$'000) RekREFEBW(FAET) 28,024 24,005
Current ratio B & 0.75 0.7
Quick ratio HRB)LL K 0.67 0.6
Gearing ratio* BAE B &* 2.35 14

e The gearing ratio of the Group was calculated by dividing total
borrowings by total equity.

PRINCIPAL RISKS AND UNCERTAINTIES

The Group’s operations, financials and prospects are affected by
risks and uncertainties. The risk factors listed below may directly
or indirectly lead to significant differences in the Group’s operating
performance, financial positions and development prospects
from its expected or past performances. These factors are not
comprehensive, and there may be other risks and uncertainties that
are not identified by the Group or may not be noticeable at present,
but may become significant in the future.

Business risk

Performance of all business segments of the Group may be affected
by fluctuations in market prices and market demands of the final
products. On the other hand, raw materials provided by the Group's
suppliers are subject to price fluctuations as well. For example, the
Silicone Rubber Business requires stocking of raw materials, and the
Group does not enter into any material contracts to hedge against
such price fluctuations. Therefore, any price fluctuation in raw
materials will exert pressures on the Group's costs, and therefore
impact the competitiveness of the final products. If the Group fails
to adapt and respond successfully to the changing demands and
raw material supplies, its business performance and development
prospects may be adversely affected.
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The Digital Marketing Business relies on Internet marketing and
traffic promotion as its main source of revenue. This business is
affected by Internet regulatory policies to a certain extent and relies
on the continued stability of customer relationships. Therefore, the
Group should ensure that the Digital Marketing Business complies
with regulatory rules during its operations, remains consistent with
the most popular marketing directions and strategies, and continues
to provide efficient services to customers.

The supermarket business mainly faces the risk of a large influx
of competitors in the same industry, which will cause the stable
purchasing power of existing customers of the stores to be
dispersed. Factors such as changes in exchange rates will also affect
the profit margin of the supermarket business to a certain extent.

Industry risk

All business segments of the Group operate in highly competitive
industries. The Silicone Rubber Business faces competitions not only
from other silicone rubber products, but also from new material
products. Competition may also intensify as the Group’s competitors
expand their product categories, lower their selling prices, increase
their qualities or conduct promotions. If the Group does not compete
successfully against existing or new competitors, its existing
business scale and operation performance may not be maintained.
At the same time, the Digital Marketing Business is an enterprise
that relies on the Internet for operations. If macro policies impose
many restrictions on the Internet marketing field and set higher
entry barriers, it may have a serious impact on the operation of the
business.

Credit risk

As at 31 December 2023, the Group recorded total current assets
of approximately HK$444,110,000 and total current liabilities of
approximately HK$578,459,000. The bank balances and cash as
well as the current liabilities of the Group remained tight. If the
receivables are not fully recovered, the Group may not have
sufficient resources to repay its short-term obligations as they fall
due.
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Event risk

Event risk refers to the risk of a negative impact on the Company's
operational performance and financial position as a result of an
unexpected event like a natural disaster or an industrial accident.
These kinds of events may interrupt the Group’s operations, increase
prices of raw material and outsourced services, and exacerbate
other risks and uncertainty that the Group is facing. Due to the
unpredictable nature of such event risks, there is no guarantee that
the Group's responsive measures are sufficient.

CAPITAL STRUCTURE

For the year ended 31 December 2023, there was no change to the
authorised share capital of the Company which is HK$2,000,000,000
dividable into 20,000,000,000 Shares in the par value of HK$0.1 each.

As at 31 December 2023, the Company had issued a total of
1,306,767,000 Shares in the par value of HK$0.1 each, and all Shares
were fully paid and rank pari passu with each other in all respects.

During the year ended 31 December 2023, the Company has
completed the issue of convertible bonds in the amount of
HK$40,000,000. If the convertible bonds are fully converted,
155,642,023 shares will be issued to the subscribers upon full
conversion of the convertible bonds, accounting for 10.64% of
the total shareholding structure. For details, please refer to the
announcements of the Company dated 3 July 2023, 10 July 2023
and 21 July 2023. Save for the disclosed, the Company had no
outstanding options, warrants, convertibles or other arrangements
to issue shares.
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SIGNIFICANT INVESTMENTS, MATERIAL
ACQUISITIONS AND DISPOSALS

OF SUBSIDIARIES AND AFFILIATED
COMPANIES, AND FUTURE PLANS FOR
MATERIAL INVESTMENTS OR ADDITIONS
OF CAPITAL ASSETS

On 16 January 2023 (after trading hours), Huarong Venture Capital
Fund Management (Beijing) Company Limited* (FErtAIE S E1E (4t
) AR AT), an indirect wholly owned subsidiary of the Company
(the “Investor”), Jusheng Technology and Jusheng Technology
existing shareholders, entered into an investment agreement
(the “Agreement”) and pursuant to the terms of the Agreement,
the Investor agreed to acquire 40% equity interests in the Target
Company (the “Acquisition”) at a consideration of RMB14,000,000.

The Acquisition was completed on 1 April 2023. For further
information, please refer to the announcements of the Company
dated 24 August 2023 and 28 September 2023.

Save for the disclosed, the Group did not have any significant
investments, material acquisition or disposal of any subsidiaries,
associates or joint ventures and affiliated companies during the
year ended 31 December 2023, nor were there any future plans
for material investments or additions of capital assets as at 31
December 2023.

PLEDGE OF ASSETS

Capital commitments contracted by the Group but not yet provided
for in the financial statements as at 31 December 2023 were
approximately HK$5.1 million (2022: approximately HK$9.8 million),
which was mainly related to the expansion of production capacity
of the Silicone Business. Such capital commitments will be financed
by the net proceeds from operating activities. As at 31 December
2023, certain land and buildings, investment properties and right-
of-use assets of the Group of approximately HK$116.3 million (2022:
approximately HK$175.4 million) were pledged to secure banking
facilities or bank and other borrowings granted to the Group.

CONTINGENT LIABILITIES

No material contingent liabilities of the Group were noted as at 31
December 2023 (2022: nil).
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CURRENCY MANAGEMENT AND
TREASURY POLICY

For the year ended 31 December 2023, the Group's cash receipts
were denominated in United States dollars (“USD"), HKD, Pound
Sterling ("GBP") and RMB, while the labour costs, manufacturing
overheads, selling and administrative expenses of the Group were
mostly negotiated, measured and settled in RMB. As at 31 December
2023, the majority of cash and cash equivalents were held in USD,
HKD and RMB. As the Retail Business in the UK has become one
of the principal businesses of the Group, it is expected that GBP
will constitute a key functional currency of the Group in the future.
Therefore, fluctuations of RMB and GBP will affect the Group's
profitability. For the year ended 31 December 2023, the Group
did not enter into any financial instrument for hedging purpose.
The Group will closely monitor the currency movements and take
appropriate measures to deal with such exchange-rate exposure.

The Group adopted a conservative approach to the cash
management and investment of uncommitted funds. Unused
funds were placed as short-term deposits with authorised financial
institutions in Hong Kong and the PRC.

HUMAN RESOURCES AND REMUNERATION
POLICIES

As the Group is committed to improving production capacity,
developing high-quality products, and expanding industry chain,
experienced workers, engineers and professionals are crucial to
the Group. The Group offers on-the-job training and encourages
staff to attend continuous professional training in order to enhance
their skills and knowledge. The Group also offers competitive
remuneration packages, including quality staff quarters, medical
care, insurance coverage and retirement benefits, to employees.
As at 31 December 2023, the Group employed 717 permanent and
temporary employees (2022: 853). The total salaries and related costs
for the year ended 31 December 2023 amounted to approximately
HK$115,985,000 (2022: approximately HK$123.8 million).

FINAL DIVIDEND

The Board does not recommend payment of final dividend for the
year ended 31 December 2023 (2022: nil).
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USE OF PROCEEDS FROM CONVERTIBLE
BONDS

On 3 July 2023 (after trading hours), the Company entered into a
subscription agreement (the “Subscription Agreement”) with and
Rising Jiarui Investment Management Co., Ltd Gt R B 5 =& &
AR AR (the “Subscriber”), who is an independent third party
to the Group, pursuant to which the Subscriber has conditionally
agreed to subscribe for, and the Company has conditionally agreed
to issue convertible bonds (the “Convertible Bonds”) in the
principal amount of HK$40,000,000. The issue of the Convertible
Bonds was completed on 21 July 2023.

Details of the terms and conditions of the Subscription Agreement
are set out in the Company’s announcement dated 3 July 2023, 10
July 2023 and 21 July 2023.

The net proceeds (after deducting all the relevant costs
and expenses) from the issue of the Convertible Bonds was
approximately HK$40,000,000. The Company intended to use such
net proceeds for business development and the general working
capital of the Group.

The Group had utilised the entire net proceeds from the issue of
the Convertible Bonds for business development and the general
working capital of the Group during the year ended 31 October
2023 according to the intentions previously disclosed in the
announcements of the Company dated 3 July 2023 and 10 July 2023.

* For identification purpose only
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CORPORATE GOVERNANCE PRACTICES

The Company strives to attain and maintain high standards of
corporate governance best suited to the needs and interests of the
Group as it believes that effective corporate governance practices
are fundamental to enhancing Shareholder value and safeguarding
interests of Shareholders and other stakeholders. The Board sets
appropriate policies and implements corporate governance practices
appropriate to the conduct and growth of the Group's business.

To the best knowledge of the Board, the Company has complied with
the applicable code provisions set out in the Corporate Governance
Code (the "CG Code") contained in Appendix C1 to the Listing
Rules throughout the year ended 31 December 2023, except for the
following.

Under Code Provision C.1.6 of the CG Code, independent
non-executive Directors and other non-executive Directors, as equal
Board members, should attend general meetings of the Company
to gain and develop a balanced understanding of the views of the
Shareholders. Mr. Chan Tsun Hong Philip and Mr. Han Lei, the non-
executive Directors, did not attend the annual general meeting of the
Company held on 29 June 2023 due to other work commitment.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company adopted the Model Code as its code of conduct
regarding Directors’ transactions in the securities of the Company.
Specific enquiry has been made of all the Directors and all Directors
confirmed that they had fully complied with the required standard
of dealings and the code of conduct adopted by the Company and
there was no event of non-compliance throughout the year ended 31
December 2023 and up to the date of this report.
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BOARD OF DIRECTORS
Composition

As at 31 December 2023 and up to the date of this report, the
Board comprises the following three executive Directors, three non-
executive Directors and four independent non-executive Directors
(“INEDS"):

Executive Directors

Ms. Shi Qi (Chairlady)
Mr. Li Jiuhua (Chief Executive Officer)
Mr. Gao Feng

Non-Executive Directors

Mr. Chan Tsun Hong Philip
Mr. Han Lei
Mr. Gu Shixiang

Independent Non-Executive Directors

Mr. Chan Siu Tat

Mr. Hu Jiangbing

Ms. Wang Lina

Mr. Zheng Changxing (appointed on 9 June 2023)

The Company has maintained on the websites of the Company and
the Stock Exchange an updated list of directors identifying their roles
and functions and whether they are INEDs. INEDs are identified as
such in all corporate communications that disclose the names of
Directors.

The biographical details of the Directors are contained in the section
headed Directors’ Profile of this annual report. Save as disclosed,
no Director has any financial, business, family or other material or
relevant relationships with other Directors.
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The composition of the Board is well balanced with each Director
having sound industry knowledge, extensive corporate and strategic
planning experience and/or expertise relevant to the business of the
Group. All executive Directors, non-executive Directors and INEDS
bring a variety of experience and expertise to the Company. The
number of INEDS has met the minimum requirement of the Listing
Rules, and represents not less than one-third of the total Board
members. Further, at least one of the INEDS possesses appropriate
professional accounting qualifications and/or financial management
expertise.

The INEDs bring a wide range of skills and business experience to
the Group. They also bring independent judgment on the issues
of strategy, performance and risk through their contribution to
the Board meetings and to the Board’s committee meetings. The
Board has received from each INED the written confirmation of his/
her independence pursuant to Rule 3.13 of the Listing Rules, and
considers all of them to be independent having regard to (i) their
annual confirmation on independence as required under the Listing
Rules; (ii) absence of involvement in the daily management of the
Group; (iii) absence of any relationships or circumstances which
would interfere with the exercise of their independent judgment; and
(iv) absence of remuneration from the Company other than the
directors’ fee which is fixed, not equity-based and not performance-
related.

The Board has adopted the mechanisms to ensure independent
views and input are available to the Board. The Board will review the
implementation and effectiveness of such mechanisms on an annual
basis. During the year ended 31 December 2023, the Board reviewed
the above mechanisms and considered that the above mechanisms
are effective in ensuring that independent views and input are
provided to the Board.

Appointment and Re-Election of Directors

All Directors (including non-executive Directors) were appointed for a
specific term. Formal letters of appointment or service contracts sets
out the key terms and conditions of their appointment were in place.
Mr. Chan Tsun Hong Philip, Mr. Han Lei and Mr. Gu Shixiang, the non-
executive Directors, have entered into formal appointment letters
for a term of one to three years subject to termination by giving not
less than one month’s prior written notice. Mr. Chan Siu Tat, Mr. Hu
Jiangbing, Ms. Wang Lina and Mr. Zheng Changxing the INEDs, have
entered into formal appointment letters for a term of one to three
years subject to termination by giving not less than one month’s
prior written notice.
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In accordance with the Company’s articles of association (“Articles”),
(i) all Directors are subject to retirement by rotation at least once
every three years, (i) any Director appointed by the Board to fill a
casual vacancy shall hold office until the first general meeting after
his/her appointment; and (iii) any Director appointed by the Board as
an addition to the existing Board shall hold office only until the next
following annual general meeting. At the forthcoming annual general
meeting, Ms. Shi Qi, Mr. Han Lei, Mr. Hu Jiangbing and Mr. Chan Siu
Tat shall retire from their respective offices by rotation and offer
themselves for re-election in accordance with Article 87(1) of the
Articles.

Functions of the Board

The function of the Board is to guide the management to ensure
the interests of the Shareholders are safeguarded. The Board is
responsible for the oversight of the management of the Company’s
business and affairs with the goal of maximizing long term
shareholder’s value, while balancing broader stakeholder interests.

The Board has the following main duties:

o to establish the Company’s purpose, values and strategy, and
culture;

o to determine material and significant corporate matters;
o to direct and supervise the businesses of the Group; and

o to ensure effectiveness on the Group's financial reporting and
compliance.
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The Board delegates the authority and responsibility for
implementing day-to-day operations and management of the Group's
businesses to the executive Directors and senior management, and
certain specific responsibilities to the Board committees. The Board
has matters reserved for its decisions and these include:

o long-term strategy and business plan;

o major capital projects, acquisitions or divestments;

o long-term and material funding decision;

o internal controls, risk management and compliance; and

° annual and interim financial results and shareholder
communications.

When delegating aspects of the management and administration
functions, the Board has given clear directions as to the powers of
management, in particular, where the management should report
back and obtain prior Board approval before making decisions or
entering into any commitments on behalf of the Company. While
offering the management substantial autonomy to run and develop
the business, the Board plays a key role in structuring and monitoring
the reporting systems and internal controls.
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Corporate Governance Report
EXEIoHS

Board meetings and Board practices g5

The attendance of each Director at the Board meetings, the general JEFHFEH
meeting and the Board committees’ (the “Board Committees” FEHES
including, the Executive Committee, the Audit Committee, the ([EEE®ZE€ | EHTEZEE  EFXZ
Remuneration Committee and the Nomination Committee) meetings E&

SEEhEFIEH

Number of Meetings and Directors’ Attendance Records BEXERESHESD R

CHHEZEERRAZES)EHNENR

during the year ended 31 December 2023 is set out in the table SR TEX :

below:

Audit
Committee

Executive Directors HiTES

Ms. Shi Qi (Chairlad) wETL(LE) 71 N/ATEF

Mr. Li Jiuhua FNERE (704 6/7 N/ATEH
(Chief Executive Officer)

Mr. Gao Feng it 07 N/ATNER

Non-Executive Directors FHTES

Mr. Chan Tsun Hong Philip BRIEELE 6/7 N/ATER
Mr. Han Lei BRLE 07 N/ANER
Mr. Gu Shixiang Bt E 3 N/AMER

Independent non-executive B FHTES

Directors
Mr. Chan Siu Tat BROERE Vi 33
Mr. Hu Jiangbing HIELE 4 33
Ms. Wang Lina FEMLL 57 33
Mr. Zheng Changxing Pt (R-2=F yil N/ATER

(appointed on 9 June 2023) NANBEZT)

Remuneration
Committee

2/2
N/ATER

NANER

N/ATER
N/ATER
N/ATER

2/2
072
N/ATER
NANER

it

L L2
==

Nomination

E+-=A=+—HiE
BRERAEREZELZES

Annual General
Meeting held

Committee on 29 June 2023

2/2
N/ATER

N/ARER

N/ATER
N/ATSER
N/ATER

2/2
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N/ATER
N/ATER
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Apart from the said meetings, matters requiring Board approval were
arranged by means of circulation of written resolutions of all Board
members.

In addition to regular Board meetings, under code provision C.2.7
of the CG, the chairman should at least annually hold meetings with
the INEDs without the presence of other Directors (the “Chairlady
and INEDs"). During the year, one Chairlady and INEDS Meeting was
held.

The Chairlady is primarily responsible, with assistance of the
company secretary of the Company (the “Company Secretary”),
for drawing up and approving the agenda for the Board meeting and
each Director may request to include any matters in the agenda.
At least 14 days’ notices are given to the Directors for the regular
Board meetings by the Company to facilitate their attendance. All
substantive agenda items with comprehensive briefing papers are
distributed to Directors at least 3 days before the Board meetings
SO as to ensure that the Directors may receive accurate, timely and
clear information to make informed decisions. For non-regular Board
meetings, reasonable advance notices are given.

The Board meetings are structured to allow open discussion. All
Directors participate in discussing the strategy, operational and
financial performance and internal controls of the Group. The Board
may, upon reasonable request, seek independent professional
advise in appropriate circumstances at the Company's expense and
ensure independent views and input are available to the Board. The
Board may resolve to provide separate independent professional
advise to Directors to assist them to perform their duties to the
Company.

All Directors may obtain the advice and services of the Company
Secretary who regularly updates the Board on governance and
regulatory matters. The Company Secretary is also responsible
for ensuring the procedures of the Board meetings are observed
and providing the Board with opinions on matters in relation to the
compliance with the procedures of Board meetings.
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If a substantial Shareholder or a Director has a conflict of interest
in a matter to be considered by the Board which the Board has
determined to be material, the Company will not deal with the matter
by way of written resolution or by a Board committee (except if that
Board committee was specifically established for such purpose)
but by a physical Board meeting. The INEDs with no material
interest in the matter will attend the Board meeting to deal with the
matter as appropriate subject to the Listing Rules and the Articles,
as appropriate. Any Director who or whose associates have any
material interest in any proposed Board resolutions shall not vote (nor
be counted in the quorum) on the relevant Board resolutions.

All business transacted at the Board meetings and by written
resolutions were well-documented. Draft minutes are circulated
to the Directors for comment within a reasonable time after each
meeting and the final version is open for Directors’ inspection.
Minutes of the Board meetings and written resolutions are kept by
the Company and are available to all Directors.

Induction and Continuous Professional
Development for Directors

Each newly appointed Director receives a formal, comprehensive and
tailored induction on the first occasion of his appointment to ensure
that he has a proper understanding of the Company’s operations and
business and is fully aware of the director’s responsibilities under
the Listing Rules, legal and other regulatory requirements and the
Company's business and governance policies.

The Company will from time to time provide briefings to all Directors
to develop and refresh their duties and responsibilities.

The Directors confirmed that they have complied with the code
provision C.1.4 of the CG Code on Directors’ training. According
to the records maintained by the Company, all the Directors have
participated in continuous professional development on corporate
governance, updates on laws, rules and regulations and accounting/
financial/management or other professional skills to develop and
refresh their knowledge and skills on the roles, functions and duties
of a listed company director during the year ended 31 December
2023.

2T ERRK—REFEESTERREBE
AREEPANDER > ARAGTEUEER
ZRIEFEZRE(KIFZESEELRER
AL BOMFRIRL) WA XEEZEE - M
CERERNEFSCERRELZFH - B%F
IR BB AN SRARNBLIFATESHHFE
EFEREH  NWELTRAILERAMHRR
THEREZEE - ERESHEBBEALRN
TAEBENETERBRTERATAEXRF
& TSR AERNESERERKRE(RT
BEIAETEAR) ©

EEF2ER LEEEMRBRRBENMES
HNEFHLE - @RLBERAETREH
BHEEREANDETESABKER MK
RIRAAMEE R LRGN - EFTSSHLENR
EHRBRAADARET XAHE2RESS
B o

EFABRRGEIRER

BEHRANESHEHERBRRERDERS
EX - 2EREFTEHHABIE - AERE
BARRIMEERXGHIERTRE WD T
REFEELMARL  AEREMEERENR
ARBEBREGBRRBATNEE

ARBETRAZBESRHERS
REMBENBENREE -

IAZE R

EEHRAFSEETOEERATARERES
FEIE ST BHE X ECALIE » IRIEBARRDBRTF
Mtk EREENHE_ZT_=F+=-A8
=+—HILFEERX2EFEEEER AR
MAREREF ARSI, BB H M
EEFENFESERR  UBREENFES
FEEMRARESRY - Bt RBE D ERNAH
PETER



TA YANG GROUP HOLDINGS LIMITED ANNUAL REPORT 2023

Corporate Governance Report
EXEIoHS

Attending training
seminars/
induction training/

Reading materials
HEENIMEE

AR BIEAR
Executive directors BITES
Ms. Shi Qi (Chairladly) Bt (FE) 4
Mr. Li Jiuhua (Chief Executive Officer) BNESE(TTEARE) v
Mr. Gao Feng [S1e3S v
Non-executive directors EHTES
Mr. Chan Tsun Hong Philip PR1& [E 5 A& v
Mr. Han Lei BREAE v
Mr. Gu Shixiang FEHEAE S A v
Independent non-executive directors BAEHTES
Mr. Chan Siu Tat PR iE S A v
Mr. Hu Jiangbing HT RS A 4
Ms. Wang Lina TRzt v
Mr. Zheng Changxing (appointed on BEFEhE (RZE-_=F v

9 June 2023) NANBEERT)



BT =FFR

AFKEZRERLT

Directors’ and officers’ liability insurance

The Company has renewed directors’ and officers’ liabilities
insurance for all the Directors and the senior management of the
Company for the year ended 31 December 2023. The insurance
covers them against costs, charges, expenses and liabilities arising
out of the Company’s activities.

CHAIRLADY AND CHIEF EXECUTIVE
OFFICER

The roles of the chairman of the board and the chief executive
officer are segregated in order to reinforce their independence
and accountability. For the year ended 31 December 2023, Ms.
Shi Qi acted as the Chairlady while Mr. Li Jiuhua acted as the Chief
Executive Officer. There are clear demarcations of responsibility
and authority between the Chairlady and the CEO which ensure an
appropriate balance of power, increased accountability and greater
capacity of the Board for independent decision-making.

The responsibilities of the Chairlady include:

1. to ensure all Directors are properly briefed on matters to be
discussed at Board meetings,

2. to ensure all Directors receive adequate, accurate, clear,
complete and reliable information in a timely manner;

3. to provide leadership for the Board;

4. to ensure that the Board works effectively, performs its
responsibilities and discusses all key issues in a timely manner;

5. todraw up and approve the agenda for Board meetings taking
into account any matters proposed by the other Directors for
inclusion in the agenda;

6. to take primary responsibility for ensuring that good corporate
governance practices and procedures are in place, and to
oversee implementation of the practices and procedures on
corporate governance;
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to give each Director an opportunity to express his/her
different views at Board meetings and to voice their concerns,
to encourage all Directors to fully contribute to the Board's
affairs and to ensure that the Board acts in the best interests
of the Company, and to allow sufficient time for discussion of
issues and to ensure that Board decisions fairly reflect Board
consensus,

to ensure that appropriate steps are taken to provide effective
communication with Shareholders and that their views are
communicated to the Board as a whole; and

to promote a culture of openness and debate by facilitating the
effective contribution of non-executive Directors in particular
and ensuring constructive relations between executive and
non-executive Directors.

The responsibilities of the CEO include:

1.

to provide leadership for the management;

to implement and to report to the Board on the Company's
strategy;

to oversee realisation by the Company of the objectives set by
the Board,

to provide all such information to the Board as is necessary
to enable the Board to monitor the performance of the
management;

to lead management of the Company’s relationships with its
stakeholders;

to put in place programs for management development and
succession; and

to establish and maintain proper internal controls and risk
management systems as well as disclosure controls and
procedures.
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MANAGEMENT FUNCTIONS

In general, the daily management and administration functions of
the Group have been delegated to the management except for
certain matters specifically reserved to the Board for decision. The
management supplied the Board with appropriate and sufficient
explanation and information through financial reports, business and
operational reports and budget statements, in a timely manner, to
enable them to make informed decisions.

In order for the Directors to make enquires where necessary, the
Directors are also provided with names and contact details of the
Company’s senior management and the Company Secretary to
facilitate Director’s access to senior management and the Company
Secretary.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

The INEDs support the effective discharge of the duties and
responsibilities of the Board, and to bring independent views and
input to the Board.

The Company has complied with Rules 3.10(1) and (2), and Rule 3.10A
of the Listing Rules for the year ended 31 December 2023. The
Company has received from each INED an annual confirmation
of his/her independence, and the Company has assessed and
considered such INED to be independent in accordance with each
and the various guidelines set out in Rule 3.13 of the Listing Rules.

No equity-based remuneration with performance-related elements
will be granted to INED to avoid bias in their decision-making and
compromise their objective and independence.
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BOARD COMMITTEES

To assist the Board in the execution of its duties, the Board has
currently delegated specific functions to four Board committees.
They are the Executive Committee, the Audit Committee, the
Remuneration Committee and the Nomination Committee. The Board
is responsible for the functions of risk management and corporate
governance functions. For the year ended 31 December 2023 and up
to the date of this annual report, the composition of each committee
are as follows:

Executive Committee

Mr. Li Jiuhua (Chairman)
Ms. Shi Qi

Audit Committee

Mr. Chan Siu Tat (Chairman)
Mr. Hu Jiangbing
Ms. Wang Lina

Remuneration Committee

Mr. Hu Jiangbing (Chairman)
Mr. Chan Siu Tat
Ms. Shi Qi

Nomination Committee

Mr. Chan Siu Tat (Chairman)
Mr. Hu Jiangbing
Ms. Shi Qi
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All the Board committees have clear written terms of reference
and have to report on their decisions and recommendation to the
Board. These written terms of reference are available for access at
the principal place of business of the Company in Hong Kong and
each of the committee members was furnished with a copy of the
respective terms of reference. The written terms of reference of the
Audit Committee, the Nomination Committee and the Remuneration
Committee are also available on the websites of the Company and
the Stock Exchange.

All business dealt with by the Board committees were well-
documented. All minutes of the Board committee meetings record
in sufficient detail of the matters considered and decisions reached,
including any concerns raised by members of the Board committees
or dissenting views expresses. Draft and final versions of minutes are
sent to all members of each respective committee for their comment
and records respectively. Final versions of the minutes are kept by
the Company and are open to inspection by members of the Board
committees at any time.

Executive Committee

The Executive Committee currently comprises two members, both of
which are executive Directors, namely Mr. Li Jiuhua and Ms. Shi Qi.
Mr. Li Jiuhua is the chairman of the Executive Committee.

Responsibility of the Executive Committee

The Executive Committee’s responsibilities include, among others,
the following:

o to set strategies, policies, plans and operational directions for
the Group;

o to manage day-to-day financial and business affairs of the
Group;

o to approve projects not exceeding a monetary amount
pre-determined by the Board;

o to manage funds, bank facilities, loans, inter-company loans of
the Group;

o to manage the share option scheme of the Company.
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Major works done by the Executive Committee

For the year ended 31 December 2023, the major works done by the
Executive Committee were summarised as follows:

J managed day-to-day operation of the Group's businesses,

o managed overall financial performance of the Group in
fulfillment of strategy, plans and budgets,

o managed the Group’s capital budgets and expenditures;

J managed relationship with important stakeholders of the
Group; and

managed the share option scheme of the Company.

Audit Committee

The Audit Committee currently comprises three members, all of
which are INEDs, namely Mr. Chan Siu Tat, Mr. Hu Jiangbing and Ms.
Wang Lina. Mr. Chan Siu Tat is the chairman of the Audit Committee,
who has appropriate professional qualifications and experience in
accounting matters. None of the members of the Audit Committee is
a former partner of the existing external auditors of the Company.

Responsibility of the Audit Committee

The Audit Committee’s responsibilities include, amongst others, the
following:

o to report to the Board on effective financial reporting controls,
internal controls and risk management;

o to monitor the integrity of the Company’s financial statements,
annual report and interim report, and to review significant
financial reporting judgements contained therein;

o to oversee the Company'’s relationship with the external
auditor, review auditor’'s letter of engagement and
make recommendations to the Board on appointment,
re-appointment and removal of external auditor,;
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o to review and monitor external auditor’s independence and
objectivity and the effectiveness of the audit process in
accordance with applicable standards;

o to review external auditor's management letter and any
material queries raised by the auditor to the management and
the management’s response;

o to approve the remuneration and terms of engagement
of external auditor, and any questions of its resignation or
dismissal;

o to develop and implement policy on engaging an external
auditor to supply non-audit services; and

o to review the financial controls, risk management and internal
control systems (including the adequacy of resources, and the
effectiveness of the financial and internal audit function).

The Audit Committee has the following veto rights. The Company
cannot implement any of the following matters which have been
vetoed by the Audit Committee:

o to approve any connected transaction within the meaning of
the Listing Rules which requires an independent Shareholders’
vote (unless the approval of such connected transaction is
made conditional on the obtaining of the approval of the INEDs
and the independent Shareholders); and

o to employ or dismiss the Group's financial controller or the
internal audit manager or persons holding similar positions.
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Major works done by the Audit Committee

For the year ended 31 December 2023, the major works done by the
Audit Committee were summarised as follows:

o reviewed with the management and the external auditors (if
applicable) on the interim results for the six months ended
30 June 2023 and the annual results for the year ended 31
December 2023, and related announcements including the
related disclosures, the integrity of financial reporting and
the accounting policies adopted by the Group prior to the
submission to the Board's approval;

J discussed with management on significant judgments affecting
Group's consolidated financial statements;

o reviewed and discussed the risk management and internal
control report including the status of implementing
recommendations in previous report;

o reviewed, assessed the adequacy and effectiveness of the
Company's risk management and internal controls;

o considered the re-appointment of the external auditor;

o reviewed and monitored the external auditor’s independence
and objectivity and the effectiveness during the audit process;
and

. reviewed and monitored the external auditor’'s non-audit
Services.

During the year ended 31 December 2023, 3 meetings of the
Audit Committee were held for, inter alia, reviewing the Group'’s
interim and annual results, the Group's financial reporting and
compliance under the CG Code, the effectiveness of the Group's
risk management and internal control systems, and considering the
re-election and the change of auditor of the Company, the individual
attendance records of each Director at the meeting of the Audit
Committee is set out on page 32 of this annual report.

The external auditor and the internal audit adviser of the Company
also attended meetings of the Audit Committee by invitation.
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Remuneration Committee

The Remuneration Committee currently comprises three members,
a majority of which are INEDs, namely Mr. Hu Jiangbing (INED),
Mr. Chan Siu Tat (INED) and Ms. Shi Qi (executive Director). Mr. Hu
Jiangbing is the chairman of the Remuneration Committee.

Responsibility of the Remuneration Committee

The Remuneration Committee’s responsibilities include, among
others, the following:

o to recommend to the Board the policy and structure for all
remuneration of the Directors and the senior management of
the Company;

o to review the management’s remuneration proposals with
reference to the Board's corporate goals and objectives,

o reviewing and making recommendations to the Board the
compensation, if any, payable to the Directors and senior
management of the Group in connection with any loss or
termination of office or appointment;

o to determine, with delegated responsibility, the specific
remuneration packages of all executive Directors and senior
management;

o to recommend to the Board’s approval the remuneration of
non-executive Directors;

o to ensure that no Director or any of his associates is involved
in deciding his own remuneration; and

o to review and approve matters relating to share option
schemes of the Company in accordance to chapter 17 of the
Listing Rules.
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Major works done by the Remuneration Committee

For the year ended 31 December 2023, the major works done by the
Remuneration Committee were summarised as follows:

J conducted the annual review of the remuneration for all
Directors (including the executive Directors), based on
remuneration policies and annual performances;, and

o approved terms of service contracts of the executive Directors
and senior management.

During the year ended 31 December 2023, since there was no share
option granted under the Share Option Scheme (defined hereunder),
no material matter relating to the Share Option Scheme has been
reviewed by the Remuneration Committee.

During the year ended 31 December 2023, 2 meetings of the
Remuneration Committee were held, the individual attendance
records of each Director at the meeting of the Remuneration
Ccommittee is set out on page 32 of this annual report.

Remuneration policy

The Company has adopted and updated a remuneration policy for
the Directors and senior management. The remuneration for the
executive Directors and senior management may comprise basic
salary, bonus, share options and pensions. Apart from basic salary,
executive Directors and senior management are eligible to receive
a discretionary bonus taking into account factors such as market
conditions as well as corporate and individual’s performance.
The remuneration of non-executive Directors may comprise basic
salary without equity-based and performance-related components,
and should be reviewed annually with reference to comparable
companies and market condition. Remuneration adjustments may
be made, after taking into account performance of the individual,
contribution, responsibilities, and reference to comparable listed
companies in Hong Kong.
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The following table illustrates the elements of remuneration of TRFAPHITEELSREREASNFIE

executive Directors and senior management. %o
Remuneration Purpose Reward Policy details
e B# 3] BURF1E
Basic Salary To reflect the market value of e Cash payment ° Reviewed annually

each individual o Monthly o Compare against selected
comparable companies

° Market trend

EEF e REEGEARNTSEE o ReZ T FEm
o g H B TF W) AT LB A FIE B
M5B
Discretionary Bonus To motivate employees to help e Cash payment Individual performance
the Company achieve high ° Annually Market condition
levels of performance and to ° The Group performance
achieve individual performance relative to corporate
goals targets
BIEIEAL BEBTHHARARERFK o REZH o A AR
FTRZEENEKEARIEEE o ESEaS U TR,
U EEYNCIIER Y el ok =S
Pension To provide appropriate and . Cash payment o MPF scheme
competitive post-retirement . Monthly
benefits
RRE REEERBEBRFNHRKE o BREX o RERAE
B s BfF

Pursuant to code provision E.1.5 of the CG Code, the remuneration  RIEEEEATRIMTRIGXEENSE - B
of the members of the Board and the senior management by band &XERSRAEEBEREE-_T_=F+_A
for the year ended 31 December 2023 is set out below: =T—HIEEENFMSEESHIINAT :

Number of
Individuals

Remuneration bands (HK$)
HrNEEECGET) AB

0-1,000,000
1,000,001-1,500,000
1,500,001-2,000,000
2,000,000 5% LA =

=N W N
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Nomination Committee

The Nomination Committee currently comprises three members, a
majority of which are INEDs, namely Mr. Chan Siu Tat (INED), Mr. Hu
Jiangbing (INED) and Ms. Shi Qi (executive Director). Mr. Chan Siu Tat is
the chairman of the Nomination Committee.

Responsibility of the Nomination Committee

The Nomination Committee’s responsibilities include the following:

to review the structure, size and composition of the Board;

to review and make recommendation to the Board on the
succession plan for the Directors, in particular, the Chairman/
Chairlady and the CEQ;

to identify individuals suitably qualified to become Board
members and to select or to make recommendations to
the Board on the selection of individuals nominated for
directorships;

to assess the independence of INEDS;

to make recommendations to the Board on relevant matters
relating to the appointment or re-appointment of Directors;
and

to review the Board Diversity Policy (defined hereunder) as
appropriate, and review the measurable objectives that the
Board has set for implementing the Board Diversity Policy and
the progress on achieving the objectives.

RELREE
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Major work done by the Nomination Committee

For the year ended 31 December 2023, the major works done by the
Nomination Committee were summarised as follows:

o reviewed the structure, size and composition of the Board;

o reviewed the Director retirement and rotation arrangement in
the 2022 annual general meeting;

o assessed the independence of INEDs; and

o reviewed the Board diversity policy, the measurable objectives
that the Board has set and the progress on achieving the
objectives.

During the year ended 31 December 2023, 2 meetings of the
Nomination Committee were held, the individual attendance records
of the each Director at the meeting of the Nomination Committee is
set out on page 32 of this annual report.

Nomination policy

The Company has adopted and updated a nomination policy for the
Directors. The Nomination Committee and the Board shall consider
the following criteria in evaluating and selecting candidates for
directorships:

o character and integrity;,
o willingness to devote adequate time to discharge duties as
a Board member and other directorships and significant

commitments;

o possessing core competencies that meet the needs of the
Group;

o the Board diversity policy and any measurable objectives
adopted by the Company for achieving diversity on the Board;

and

o the independence in case of an INED.
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For appointment of a new Director, the Nomination Committee
shall, 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 set out in
the nomination policy. If the process yields one or more desirable
candidates, the Nomination Committee shall rank them by order
of preference based on the needs of the Company and reference
check of each candidate (where applicable). The Nomination
committee shall make recommendation to the Board in respect of
the appointment of appropriate candidate for directorship.

For any person that is nominated by a Shareholder for election as
a director at the general meeting of the Company, the Nomination
Committee and the Board shall evaluate such candidate based
on the criteria as set out in the nomination policy whether such
candidate is qualified for directorship and where appropriate, the
Nomination Committee and the Board shall make recommendation
to Shareholders in respect of the proposed election of director at the
general meeting.

For re-election of a Director at a general meeting, the Nomination
Committee shall review the overall contribution and service to the
Company of the retiring Director including his/her attendance of
Board meetings and, where applicable, general meetings, and the
level of participation and performance on the Board. The Nomination
Committee shall also review and determine whether the retiring
director continues to meet the criteria as set out in the nomination
policy. The Nomination Committee and/or the Board shall then make
recommendation to the Shareholders in respect of the proposed
re-election of Director at the general meeting.

Board diversity policy

The Company recognises the benefits of having a diverse Board to
enhance its performance. Accordingly, the Company adopted and
updated a board diversity policy (the “Board Diversity Policy”)
which aims to set out the approach to achieving diversity for the
Board. The Nomination Committee is responsible for reviewing
the structure, size and composition of the Board and making
recommendations to the Board on the appointment of new Directors
from time to time to ensure that it has a balanced composition of
skills, experience and expertise appropriate to the requirements of
the businesses of the Company.
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The Board Diversity Policy is reviewed annually. The Nomination
Committee will consider certain measurable objectives for achieving
diversity on the Board and make recommendation to the Board. For
the purpose of implementation of the Board Diversity Policy, the
following measurable objectives were fulfilled as at the date of this
annual report:

o four Directors are INEDs, as compared with the objective of at
least one-third of the Directors should be INEDS;

o one INED has obtained accounting or relevant financial
management professional qualifications, as compared with the
objective of at least one INED should have such qualifications;

o eight Directors are male and two Directors are female
(representing 20% of the total ten Directors), as compared with
the objective of no single-gender Board; and

o all Directors have 7 years or more of experience in the industry
he/she is specialized in, as compared with the objective of at
least half of the Directors should have such experience.

As at the date of this annual report, other factors which are non-
measurable but also important to the diversity of the Board are as
follows:

o four Directors are within the age range of 40-49, three
Directors are within the age range of 50-59, and three
Directors are within the age range of 60-69; and

o one Director serves the Board for less than one year, two
Directors serve the Board for over one year but less than two
years, one Director serve the Board for over two years but less
than three years, and six Directors serve the Board for over
three years.
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Gender diversity

The gender ratio in the Board as at the date of this annual report
was 4 (8 males: 2 females), while the gender ratio in the workforce of
the Group as at 31 December 2023 was approximately 4 (8 males: 2
females). As at this moment, the Company aims to achieve a Board
and a workforce (including senior management) without single-
gender, but recognises that the gender diversity at the Board level
can be improved given that the majority composition is male. The
Company will ensure there is a gender diversity when identifying
director candidate and recruiting employees so that there is a
pipeline of female employees, management and Directors in near
future. On the other hand, more resources will be invested in
training female employees who have long and relevant experience
in the business of the Group, with the aim of promoting them to the
management or Directors.

CORPORATE GOVERNANCE FUNCTION

The Board is responsible for, amongst other things,

o developing and reviewing the policies and practices of the
Company on corporate governance,

o reviewing and monitoring the policies and practices of the
Company on compliance with legal and regulatory requirement;

o reviewing and monitoring the training and continuous
professional development of Directors and senior
management;

o developing, reviewing and monitoring the code of conduct
applicable to employees and Directors; and

. reviewing the Company’s compliance with the CG Code and
disclosure in the corporate governance report contained in
annual reports.

For the year ended 31 December 2023, the Board has reviewed the
corporate governance function of the Company, as well as the CG
Code’s compliance practices of each Director and the Board as a
whole.
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DIRECTORS’ AND AUDITOR’S
RESPONSIBILITIES FOR THE FINANCIAL
STATEMENTS

The Directors acknowledge their responsibility for the preparation
of financial statements for the relevant accounting periods which
give a true and fair view of the Group’s financial position, results
of operations and cash flows. In preparing the financial statements
for the year ended 31 December 2023, the Directors have applied
applicable accounting policies, adopted appropriate accounting
standards and prepared the accounts on a going concern basis.

The Board is not aware of any material uncertainties relating to
events or conditions that may cast significant doubt upon the
Group's ability to continue as a going concern.

The responsibilities of the Group’s external auditors, CL Partners,
on the Company's consolidated financial statements are set out in
the “Independent Auditor’'s Report” on pages 81 to 88 of this annual
report.

AUDITORS’ REMUNERATION

CL Partners, being the auditor of the Company for the year ended
31 December 2023, acknowledged their reporting responsibilities in
the auditor’s report on the consolidated financial statements for the
year ended 31 December 2023 as set out in this annual report. For
a detailed statement of the reporting responsibilities of CL Partners,
please refer to the section headed “Independent Auditor’s Report” of
this annual report.
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Corporate Governance Report

EXREB]S

For the year ended 31 December 2023, CL Partners is appointed as
the Group’s auditor until the conclusion of the forthcoming annual
general meeting following the resignation of Elite Partners CPA
Limited with effect from 17 June 2024. The consolidated financial
statements for the year ended 31 December 2023 are audited by
CL Partners. The remuneration paid/payable to CL Partners and
its affiliates in respect of their audit and non-audit services are as
follows:

BE-_T-=F+-"A=1+—BI1LFE  1’H
TLEEEEHAT AR AR BTE - ik
ZRAAREBNZEE  AHEEEREAT
ReERALF BT -_NEXA+HEBREE
Mo BEZE-_=F+-_A=1+—HILFEH
REMBWRED BHAMERZ - RENIEER
RS B, e o i I EL B B 1 ) A9 5 B 4o
T

2023

:2: =
HK$'000
FET
Audit services EiT RS 1,280,000
Non-audit services AT ARTE =
Total 1ast 1,280,000

The remuneration of the audit and the non-audit services are
determined with reference to, among others, commitments and
workloads of the services, urgency and time-requirement of the jobs,
complexity of the underlying transactions and quality of the final
service results.

The Audit Committee has recommended to the Board that CL
Partners be nominated for re-appointment as the auditor of the
Company at the forthcoming annual general meeting. There is no
disagreement between the Board and the Audit Committee on the
re-appointment of CL Partners.
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COMPANY SECRETARY

During the year and up to the date of this annual report, upon the
resignation of Mr. Zhou Danging (“Mr. Zhou") as the Company
Secretary on 3 January 2023, Ms. Xu Jiayuan (“Ms. Xu") was
appointed as the Company Secretary in place of Mr. Zhou. The
primary contact person at the Company during the year and up to
the date of this annual report with Mr. Zhou and Ms. Xu was Ms. Shi
Qi, the Chairlady of the Board.

During the year and up to the date of this annual report, Ms. Xu
was responsible for providing advice to the Board on corporate
governance matters. Ms. Xu had confirmed that each of them has
taken no less than 15 hours of relevant professional training as
required under Rule 3.29 of the Listing Rules during the year ended
31 December 2023.

RISK MANAGEMENT AND INTERNAL
CONTROL

For the year ended 31 December 2023, the Group has established
appropriate and effective risk management and internal control
systems, which are reviewed annually. The management is
responsible for the design, implementation and monitoring of such
systems, while the Board oversees management in performing its
duties on an ongoing basis. Main features of the risk management
and internal control systems are described in the sections below:

Risk management system

The Group adopts a risk management system which manages
the risk associated with its business and operations. The system
comprises the following phases:

o Identification: Identify ownership of risks, business objectives
and risks that could affect the achievement of objectives.

o Evaluation: Analyze likelihood and impact of the risks and
evaluate the risk portfolio accordingly.

. Management: Consider risk responses, ensure effective
communication to the Board and continuously monitor the
residual risks.

Based on the risk assessments conducted in 2023 and save as
disclosed in this annual report, no significant risk was identified.
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Internal control system

The Company has in place an internal control system which is
compatible with the Committee of Sponsoring Organizations of the
Treadway Commission (“COS0") 2013 framework. The framework
enables the Group to achieve objectives regarding effectiveness
and efficiency of operations, reliability of financial reporting and
compliance with applicable laws and regulations. The components of
the framework are shown as follow:

o Control Environment: A set of standards, processes and
structures that provide the basis for carrying out internal
controls across the Group.

o Risk Assessment: A dynamic and iterative process for
identifying and analyzing risks to achieve the Group’s
objectives, forming a basis for determining how risks should be
managed.

o control Activities: Action established by policies
and procedures to help ensure the implementation of
management’s direction to mitigate risk in order to achieve
objectives.

° Information and Communication: Internal and external
communication to provide the Group with the information
needed to carry out day-to-day controls.

o Monitoring: Ongoing and separate evaluations to ascertain
whether each component of internal controls is present and
functioning.
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In order to enhance the Group’s system of handling inside
information, and to ensure the truthfulness, accuracy, completeness
and timeliness of its public disclosures, the Group adopts and
implements an inside information policy and procedures. Certain
reasonable measures have been taken from time to time to ensure
that proper safeguards exist to prevent a breach of a disclosure
requirement in relation to the Group, which include:

o The access of information is restricted to a limited number of
employees on a need-to-know basis, and employees who are
in possession of inside information are fully conversant with
their obligations to preserve confidentiality.

o Confidentiality agreements are in place when the Group enters
into significant negotiations.

o The executive Directors are designated persons who speak
on behalf of the Company when communicating with external
parties such as the media, analysts or investors.

In order to promote transparency and accountability, the Group
implements a whistleblowing and anti-corruption systems and
arrangements. Employees, suppliers, customers and business
partners of the Group can raise concerns, in confidence and
anonymity, about possible malpractice or improprieties in financial
reporting, risk management, internal control or other matters.
Depending on the then situations, whistleblowers may contact the
management, the Chairlady, the CEO and/or the INEDS, and suitable
following-up actions may be taken.

Based on the internal control reviews conducted in 2023, no
significant control deficiency was identified.
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Internal audit function

The Group currently does not have an internal audit department, but
has engaged an external advisor to provide internal audit services
which cover independent analysis and appraisal of adequacy and
effectiveness of the Group's risk management and internal control.
In light of the corporate structure and operation procedures, as well
as the relevant risks, the Board, as well as the Audit Committee are
of the view that the existing practice is able to provide an internal
audit function which is consistent with the Group’s requirements.
The Group will review and consider to establish an internal audit
department as and when it thinks necessary.

Effectiveness of the risk management and internal
control systems

The Board is responsible for the risk management and internal
control systems of the Group and ensuring that a review of the
effectiveness of these systems has been conducted annually.
Several areas have been considered during the Board'’s review,
which include but not limited to (i) the changes in the nature
and extent of significant risks since the last annual review, and
the Group’s ability to respond to changes in its business and the
external environment; (i) the scope and quality of management'’s
ongoing monitoring of risks and of the internal control systems; (iii)
the extent and frequency of communication of monitoring results
to the Board which enables it to assess controls of the Company
and the effectiveness of risk management; (iv) significant control
failures or weaknesses that have been identified for the year
ended 31 December 2023, and the extent to which such failures or
weaknesses have resulted in unforeseen outcomes or contingencies;
and (v) the effectiveness of the Company's processes for financial
reporting and Listing Rules compliance.

For the year ended 31 December 2023, the Company engaged
JC Consultancy Services Limited to conduct risk management
and internal control review of the Group’s operation and made
recommendation to Board accordingly. Sinno has, among other
things, enquired, interviewed and discussed with the management,
and observed and inspected the actual control procedures. Based on
the report issued by Sinno, the Board, as well as the Audit Committee
considered that the key areas of the Company’s risk management
and internal control systems are reasonably implemented and the
Company has compiled with the requirements of the CG Code in
respect of risk management and internal control.
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The Board, as well as the Audit Committee, concluded that the
risk management and internal control systems were effective and
adequate. It is also considered that the resources, staff qualifications
and experience of relevant staff were adequate and the training
programs and budget provided were sufficient.

The risk management and internal control systems, however, 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.

COMMUNICATIONS WITH SHAREHOLDERS
AND INVESTOR RELATIONS

The Board recognises the importance of maintaining clear, timely
and effective communication with Shareholders and investors. The
Board also recognises that effective communication with investors is
the key to establish investor confidence and to attract new investors.
Therefore, the Group is committed to maintaining high degree of
transparency to ensure investors and Shareholders are receiving
accurate, clear, comprehensive and timely information of the
Group via the publication of annual reports, interim reports, press
announcements (“Corporate Communications”).

Corporate Communications issued by the Company are available
on the websites of the Company and the Stock Exchange and in
both English and Chinese versions to facilitate their understanding.
A section titled “Investor Relations” is available on the Company’s
website which provides contact details to allow Shareholders to
contact the Company easily. Enquiries from institutional investors
and analysts on the Group’s strategy, operations, management and
plans are welcome.

For the year ended 31 December 2023, the investor relation activities
of the Company include:

o attending to telephone enquiries from analysts and fund
managers,

o updating the Company’s website regularly;
o holding annual general meeting;

o disclosing information on a timely basis via the websites of the
Company and the Stock Exchange.
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SHAREHOLDER AND INVESTOR
RELATIONSHIP POLICY

For the year ended 31 December 2023, the Company reviewed and
updated its policy for communication with its Shareholders and
investor relations. Having considered (i) practices and procedures
to convene the general meeting of the Company; (ii) practices to
publish and update information of the Company; and (iii) feedbacks
from Shareholders and investors, especially absence of material
complaint from the Shareholders, the Company is of the view that its
policy for communication with its Shareholders and investor relations
is effective for the year ended 31 December 2023. The Shareholder
and investor relationship policy were summarised as follows:

Rights of shareholders

e The right to attend the general meeting and to receive
information

The general meetings of the Company provide opportunity
for Shareholders to communicate directly with the Directors.
The Chairlady and the chairlady or chairman of the Board
committees will attend the general meeting to answer
Shareholders’ questions. In their absence, she/he should
invite another member of the committee or failing this her/
his duly appointed delegate, to attend. These persons should
be available to answer questions at the general meeting. The
chairman of the independent Board committee (if any) should
also be available to answer questions at any general meeting
to approve a connected transaction or any other transaction
that requires independent Shareholders’ approval. The external
auditor of the Company will also attend the annual general
meeting to answer questions about conduct of the audit,
preparation and contents of the auditor’s report, accounting
policies and auditor independence.
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The right to convene an extraordinary general meeting

Any 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 carrying the right of voting at general meetings
of the Company shall at all times have the right, by written
requisition to the Board or the Company Secretary, to require
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 twenty-one days of such
deposit the Board fails to proceed to convene such meeting,
the requisitionists themselves may do so in the same manner,
and all reasonable expenses incurred by the requisitionists as
a result of the failure of the Board shall be reimbursed by the
Company.

The voting powers at the Shareholders' meetings

Every Shareholder has the right to vote at the Shareholders
meetings subject to provisions of the Listing Rules and the
Articles.

The power to elect and re-elect Directors and auditor

The Shareholders could hold individual Directors (or the Board
as a whole) to account for their actions by voting against
their re-election. The Articles provide at each annual general
meeting one-third of the Directors for the time being (or, if their
number is not a multiple of 3, the number nearest to but not
less than one-third) shall retire from office by rotation provided
that every Director shall be subject to retirement at an annual
general meeting at least once every three years.

For the Directors who retire by rotation, and if they wish, they
may submit themselves for re-election at the annual general
meeting. The retiring Directors are eligible for re-appointment
to the office. Without the prescribed approval of the
Shareholders, the Company shall not agree to any provision
under which a Director’s term of employment exceeds or may
exceed three years.

The Shareholders also have the right to approve (or reject) the
appointment of the auditor each year. The Company may by
a resolution passed at a general meeting remove the auditor
despite any agreement between the auditor and the Company
or anything in the Articles.
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e  The right to receive information of the Company

The Company shall keep Shareholders informed of certain
developments and to obtain Shareholders approval for certain
transactions in accordance with the Listing Rules. In these
cases, the Company must communicate with its Shareholders
and seek their support.

e  The right to communicate with the Company

The Chairman/Chairlady or the executive Director should
ensure that the views of the Shareholders are communicated
to the Board as a whole and the Chairman/Chairlady or the
executive Director should discuss strategy and governance
with major Shareholders.

Non-executive Directors should be given the opportunity to
attend general meetings with major Shareholders, and should
be expected to attend general meetings if requested by major
Shareholders.

Shareholders’ enquires

Shareholders should direct their questions about their shareholdings
to the Company’s registrar, Union Registrars Limited at Suites
3301-04, 33/F., Two Chinachem Exchange Square, 338 King's Road,
North Point, Hong Kong.

Shareholders and the investment community may at any time make
a request for the company’s publicly available information. They may
also put forward proposals at the general meetings. The designated
contacts and addresses for making enquires and submitting
proposals are:

Contact: the Board of Directors
Fax: 28511038
Email: TaYang1991@tayanggroup.com

Address: 22/F, H Code, 45 Pottinger Street, Central, Hong Kong
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Effectiveness of general meetings

Shareholders should be given the opportunity to send in written
guestions before the meeting. There should be a circulation
of a brief summary of points raised at the general meeting to
all Shareholders after the event. The Board should dispatch a
circular accompanying the general meeting notice, which contains
comprehensive information on the business to be transacted at the
meeting, together with summary procedure governing voting at the
general meeting and frequently asked questions regarding voting
procedures.

The Company should arrange for the notice of the annual general
meeting and the related papers to be sent to the Shareholders at
least 21 days before the meeting. For other general meetings this
should be at least 14 days in advance.

Resolution

At any general meeting there should be a separate resolution to each
substantially separate issue. The Company should avoid bundling
resolutions unless they are interdependent and linked forming one
significant proposal.

Proxy arrangement

For each general meeting, proxy appointment forms should provide
Shareholders with the option to direct their proxy to vote either for or
against the resolution or to withhold their vote. The Company should
ensure that all valid proxy appointments received are properly
recorded and counted.

Result of general meetings

The Company should announce the poll results as soon as possible
and in accordance with the Listing Rules.
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COMPANY WEBSITE

The Company’s website is www.tayanggroup.com.

Information submitted by the Company to the Stock Exchange is
also posted as soon as practicable on the Company’s website. All
presentation materials provided in relation to the Company’s annual
general meeting and results announcement each year should be
made available on the Company’s website as soon as practicable
after their release.

DIVIDEND POLICY

The Company has updated a policy on payment of dividends
(the "Dividend Policy”) in compliance with the CG Code,
which establishes an appropriate procedure on declaring and
recommending the dividend payment of the Company.

The Company may declare and pay dividends to the Shareholders by
way of cash or by other means that the Board considers appropriate.
It is the policy of the Board, in recommending dividends, to allow
the Shareholders to participate in the Company's profits, and at the
same time, to ensure the Company to retain adequate reserves for
future growth.

Factors to be considered

The Company'’s decision to declare or to pay any dividends in the
future, and the amount of such dividends will depend upon, among
other things, the current and future operations, financial condition,
liquidity position and capital requirements of the Group, as well as
dividends received from the Company’s subsidiaries and associates,
which in turn will depend on the ability of those subsidiaries and
associates to pay a dividend. In addition, any final dividends for a
financial year will be subject to the approval of the Shareholders.

General Principle

The declaration and payment of dividends by the Company is also
subject to any restrictions under the laws of the Cayman Islands, the
laws of Hong Kong, the Listing Rules, the Articles and any applicable
laws, rules and regulations.
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Review of the Dividend Policy

Whilst this Dividend Policy reflects the Board's current views on the
financial and cash-flow position of the Group, the Board will continue
to review this Dividend Policy from time to time and the Board may
exercise its sole and absolute discretion to update, amend and/or
modify this Dividend Policy at any time as it deems fit and necessary.
There is no assurance that dividends will be declared or paid in any
particular amount for any given period. The Dividend Policy shall in
no way constitute a legally binding commitment by the Company
that any dividend will be paid in any particular amount and/or in no
way obligate the Company to declare a dividend at any time or from
time to time.

CONSTITUTIONAL DOCUMENTS

By a special resolution passed at the annual general meeting of
the Company held on 29 June 2023, the Company adopted a new
set of amended and restated memorandum of association and
articles of association to, among other things, comply with the core
shareholder protection standards set out in Appendix A1 to the
Listing Rules, reflect certain updates in relation to the applicable laws
of the Cayman Islands and the Listing Rules and make other house-
keeping amendments. For details, please refer to the announcement
and circular of the Company dated 24 April 2023 and 28 April 2023
respectively and the new memorandum of association and articles
of association of the Company.

Save as disclosed above, there was no change in the constitutional
document during the year ended 31 December 2023. A latest version
of the Company's constitutional documents are also available on the
Company’s website and the Stock Exchange'’s website.
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The Directors are pleased to present their annual report together
with the audited consolidated financial statements for the Group for
the year ended 31 December 2023.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. For the
year ended 31 December 2023, the Group was principally engaged
n (i) the designing and manufacturing of silicone rubber products;
(ii) developing international digital marketing services; (iii) operating
retail business in the United Kingdom; and (iv) providing healthcare
and hotel services.

Particulars of the Company’s principal subsidiaries are set out in
Note 43 to the Consolidated Financial Statements of this annual
report.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 December 2023 and
the financial position of the Company and of the Group at that date
are set out in the consolidated financial statements on pages 89 to
96 of this annual report.

The Board does not recommend the payment of a final dividend for
the year ended 31 December 2023.

BUSINESS REVIEW

Discussion and analysis of business review, including a discussion
of the principal risks and uncertainties facing the Group, particulars
of important events affecting the Group that have occurred since
the end of the financial year and an indication of likely future
developments in the Group’s business, are set out in the sections
headed “Chairlady’s Statement”, “Management Discussion and
Analysis” and the notes to the Consolidated Financial Statements of
this annual report. These discussions form part of this report of the
Directors.
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RELATIONSHIP WITH STAKEHOLDERS

The Group recognises that employees, customers and business
partners are keys to its sustainable development. The Group is
committed to establishing a close and caring relationship with
its employees, providing quality services to its customers and
enhancing cooperation with its business partners.

The Group also understands that it is important to maintain good
relationship with business partners to achieve its long-term goals.
Accordingly, senior management have kept good communication,
promptly exchanged ideas and shared business update with them
when appropriate. For the year ended 31 December 2023, there
was no material and significant dispute between the Group and its
business partners.

COMPLIANCE WITH LAWS AND
REGULATIONS

The Group recognizes the importance of compliance with regulatory
requirements and the risks of non-compliance with the applicable
laws and regulations. For the year ended 31 December 2023, the
Group has complied in material respects with the relevant laws
and regulations that have a significant impact on the business
and operation of the Group. There was no material breach or non-
compliance with the applicable laws and regulations by the Group
for the year ended 31 December 2023.

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group understands the importance of environmental
sustainability and protection and has adopted policies on pollution
prevention, preservation of natural resources and adherence to
environmental laws and regulations. Discussions on the Group's
environmental policies, relationships with its key stakeholders,
and compliance with relevant laws and regulations which have a
significant impact on the Group can be found in the Environmental,
Social and Governance Report to be published by the Company.
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CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of
corporate governance through its continuous effort in improving the
business practices. Details about the principal corporate governance
practices adopted by the Company are set out in the Corporate
Governance Report of this annual report.

FINANCIAL SUMMARY

A summary of the published results and of the assets and liabilities
of the Group for the last five financial years is set out in the section
titled “Financial Summary” of this annual report. This summary does
not form part of the audited consolidated financial statements for
the year ended 31 December 2023.

RESERVES AND DISTRIBUTABLE RESERVES

The Company’s reserves available for distribution comprise the share
premium account, less accumulated losses.

Details of the movements in reserves of the Group and the Company
for the year ended 31 December 2023 are set out in the section
titled "Consolidated Statement of Changes in Equity”, together with
relevant notes to the consolidated financial statements of this annual
report.

SHARE CAPITAL

For the year ended 31 December 2023, there was no change to the
authorised share capital of the Company which is HK$2,000,000,000
dividable into 20,000,000,000 Shares in the par value of HK$0.1 each.

Details of the movements in the Company'’s share capital during the
year are set out in Note 33 to the consolidated financial statements.

DONATIONS

Charitable and other donations made by the Group for the year
ended 31 December 2023 amounted to approximately HK$8,000
(2022: approximately HK$124,149).

TAX RELIEF

The Company is not aware of any relief from taxation available
to Shareholders by reason of their holding of the Shares of the
Company.
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PROPERTY, PLANT AND EQUIPMENT

Details of the movements in the property, plant and equipment of
the Group during the year are set out in Note 19 to the consolidated
financial statements.

MAJOR SUPPLIERS AND CUSTOMERS

For the year ended 31 December 2023, the five largest customers
of the Group accounted for approximately 31% (2022: 52%) of the
total revenue of the Group and the largest customer accounted for
approximately 14% (2022: 16%) of the total revenue.

For the year ended 31 December 2023, the five largest suppliers
of the Group accounted for approximately 97% (2022: 35%) of the
total purchase of the Group and the largest supplier accounted for
approximately 80% (2022: 9%) of the total purchase.

None of the Directors or any of their associates (as defined under
the Listing Rules) or any Shareholders (which, to the best knowledge
of the Directors, owns more than 5% of the Company's issued
share capital) had any beneficial interest in the Group's five largest
customers or five largest suppliers during the year ended 31
December 2023.

SHARE OPTION SCHEME

On 13 December 2018, the Company adopted the share option
scheme (“Share Option Scheme”) which has been approved by
the Shareholders. The major terms of the Share Option Scheme were
summarised as follows:

1. Purpose

The purposes of the Share Option Scheme are to recognise
and acknowledge the contributions to those who had made,
may have made or will make contributions to the Group. The
Share Option Scheme will provide the Eligible Persons (defined
hereunder) opportunities to have personal stakes in the
Company with the view to achieving the following objectives:

(@ motivate the Eligible Persons to optimize their
performance efficiency for the benefit of the Group; and

(b) attract and retain or otherwise maintain on-going
business relationship with the Eligible Persons whose
contributions are or will be beneficial to the long-term
growth of the Group.
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2.

Participants

The administration committee ("Administration
Committee”), currently comprising Ms. Shi Qi and Mr. Li
Jiuhua, may, at its absolute discretion, invite any person
belonging to any of the following classes of participants, to take
up options to subscribe for Shares (the “Eligible Person”):

(@ any full time employee or director of any member of the
Group and any entity(ies) in which the Group holds any
equity interest (“Invested Entity");

(b) any part time employee of any member of the Group and
Invested Entity;,

(c) any supplier, distributor, service provider, customer of
the member of the Group or any Invested Entity;

(d) any shareholder of any member of the Group or any
holder of any securities issued by any member of the
Group;

(e) any consultant or adviser of or to any member of the
Group who has provided services to such member of
the Group in accordance with the terms of a contractual
relationship entered into between the consultant or
adviser with such member of the Group;

(f)  any consultant, adviser, manager, officer or entity that
provides research, development or other technological
support to the Group or Invested Entity; and

(8 such other persons who in the sole opinion of the
Administration Committee from time to time, will
contribute or have contributed to the Group.
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Total number of shares available for issue

The total number of Shares may be granted under the Share
Option Scheme is 87,117,800 Shares, representing 10% of
the total issued Shares as at the date of passing the relevant
resolution to approve the Share Option Scheme. The maximum
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 the Company
shall not exceed 30% of the total number of Shares in issue
from time to time.

Maximum entitlement of each participant

The total number of Shares issued and to be issued upon
exercise of the options granted to each participant (including
both exercised and outstanding options) in any 12-month
period must not exceed 1% of the Shares in issue from time to
time, unless approved by the Shareholders in the manner as
stipulated in the Share Option Scheme.

For any grant of options to a substantial Shareholder or an
INED or any of their respective associates, the total number
of Shares issued and to be issued upon exercise of all options
already granted and to be granted (including options exercised,
cancelled and outstanding) to such person in the 12-month
period up to and including the date of such grant must not:

(@ exceed 0.1% of the total number of Shares in issue; and
(b) have an aggregate value, based on the closing price
of the Shares on the date of each grant, in excess of

HK$5,000,000.

Unless such grant of options is approved by the Shareholders
at a general meeting.
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Acceptance and exercise of options

An option may be accepted by a participant within 28 days
from the date of the offer of grant of the option.

A nominal consideration of HK$1 is payable on acceptance
of the offer of grant of an option and shall be received by the
Company within such time as may be specified in the offer of
grant of the option, which shall not be later than 28 days from
the offer date.

An option may be exercised in accordance with the terms of
the Share Option Scheme at any time during a period to be
determined and notified by the Directors to each grantee,
which period may commence on a day after the date on which
the offer for the grant of options is accepted but shall end in
any event not later than 10 years from the date of grant of the
option subject to the provisions for early termination thereof.
Unless otherwise determined by the Administration Committee
and stated in the offer of the grant of options to a grantee,
there is no minimum period required under the Share Option
Scheme for the holding of an Option before it can be exercised.

Subscription price

The subscription price shall be determined by the
Administration Committee in their absolute discretion and
notified to the participant (subject to any adjustment made
pursuant to the Share Option Scheme) and shall be at least the
highest of:

(@ the closing price of the Shares as stated in the Stock
Exchange’s daily quotations sheet on the offer date,
which must be a trading day;

(b) the average closing price of the Shares as stated in
the Stock Exchange’s daily quotations sheets for the 5

trading days immediately preceding the offer date; and

(c)  the nominal value of a Share.
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7. Performance target

Unless the Administration Committee otherwise determined
and stated in the offer of the grant of options to a grantee, a
grantee is not required to achieve any performance targets
before any options granted under the Share Option Scheme
can be vested in, or exercised by, the grantee.

8. Period of the Share Option Scheme

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. Accordingly, the remaining life of the
Share Option Scheme was approximately 4.6 years (i.e. until 13
December 2028).

For the year ended 31 December 2023, no options or securities
had been granted, exercised, cancelled or lapsed under the
Share Option Scheme. As at 1 January 2023, 31 December 2023
and the date of this Annual Report, there was no outstanding
option under the Share Option Scheme.

RELATED PARTY TRANSACTIONS AND
CONNECTED TRANSACTIONS

Details of the related party transactions of the Group during the year
ended 31 December 2023 are set out in Note 40 to the consolidated
financial statements.

None of these related party transactions constitutes connected
transaction or continuing connected transaction which is required
to be disclosed under the Listing Rules. The Directors confirm that
the Company has complied with the disclosure requirements in
accordance with Chapter 14A of the Listing Rules during the year
under review.
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DIRECTORS

The Directors during the year and up to the date of this report were:

Executive Directors

Ms. Shi Qi (Chairlady)
Mr. Li Jiuhua (Chief Executive Officer)
Mr. Gao Feng

Non-Executive Directors

Mr. Chan Tsun Hong Philip
Mr. Han Lei
Mr. Gu Shixiang

Independent Non-Executive Directors

Mr. Chan Siu Tat

Mr. Hu Jiangbing

Ms. Wang Lina

Mr. Zheng Changxing (appointed on 9 June 2023)

Pursuant to the Company’s Articles and the Listing Rules, Ms. Shi
Qi, Mr. Han Lei, Mr. Hu Jiangbing and Mr. Chan Siu Tat will retire
by rotation at the forthcoming annual general meeting and, being
eligible, offer themselves for re-election.

The Company has received from each INED an annual confirmation
of his independence from the Group, and as at the date of this report
still considers them to be independent pursuant to Rule 3.13 of the
Listing Rules.

BIOGRAPHIES OF DIRECTORS AND SENIOR
MANAGEMENT

Biographical details of the Directors and the senior management of
the Company are set out on pages 9 to 13 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors who are proposed for re-election at the
forthcoming annual general meeting has a service contract with the
Company which is not terminable within one year without payment
of compensation, other than statutory compensation.
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DISCLOSURE OF CHANGE IN
INFORMATION OF DIRECTORS AND CHIEF
EXECUTIVES

Save as disclosed in the Directors’ Profile of this annual report, there
was no change in information of the Directors and chief executives
of the Company up to the date of this annual report which is required
to be disclosed pursuant to Rule 13.51B(1) of the Listing Rules.

EMOLUMENT POLICY

The emoluments of the Directors of the Company are recommended
or determined (in the case of executive Director) by the
Remuneration Committee, decided by the Board, and authorised by
Shareholders in the annual general meeting, having regard to the
Company’s operating results, individual performance, experience,
responsibility, workload and comparable market securities. No
Director is involved in deciding his/her own remuneration. Details of
the remuneration policy for the Directors of the Group are set out in
the Corporate Governance Report under the heading “Remuneration
Policy”.

The emolument policy of the employees of the Group is reviewed
regularly by the management. Remuneration packages are structured
to take into account the merit, qualifications and competence of
individual employees as well as the general market conditions.

EMOLUMENTS OF DIRECTORS AND FIVE
HIGHEST PAID INDIVIDUALS

Details of the emoluments of the Directors of the Company and
the five highest paid individuals of the Group for the year ended 31
December 2023 are set out in Note 18 to the consolidated financial
Statements.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save for the Share Option Scheme adopted by the Company on 13
December 2018, at no time during the year ended 31 December
2023 was the Company or any of its associated corporations a party
to any arrangement, which enable the Directors to acquire benefits
by means of the acquisition of Shares in, or debentures of, the
Company or any other body corporate and none of the Directors
or their spouses or children under 18 years of age was granted any
right to subscribe for any Shares in, or debentures of, the Company
or any of its associated corporations.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS OF
LISTED ISSUERS

The Company has adopted the Model Code to regulate the Directors'
securities transactions. The Company had made specific enquiry of
all Directors regarding any non-compliance with the Model Code for
the year ended 31 December 2023, and they all have confirmed their
respective full compliance with the required standard set out in the
Model Code for the year ended 31 December 2023.

DIRECTORS’ INTERESTS IN
TRANSACTIONS, ARRANGEMENTS OR
CONTRACTS

There was no transactions, arrangements or contracts of significance
to which the Company, its holding company or any of its subsidiaries
was a party and in which a Director had a material interest whether
directly or indirectly, existed at the end of the year or at any time
during the year ended 31 December 2023.

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 existed for the year ended 31 December 2023.
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CONTRACT OF SIGNIFICANCE

Save as disclosed elsewhere in this annual report, at no time during
the year ended 31 December 2023 had the Company or any of
its subsidiaries entered into any contract of significance with the
controlling Shareholders or any of their subsidiaries, nor had any
contract of significance been entered into for the services provided
by the controlling Shareholders or any of their subsidiaries to the
Company or any of its subsidiaries.

PERMITTED INDEMNITY PROVISION

Pursuant to the Articles of the Company, the applicable laws
and regulations, every Director shall be indemnified and secured
harmless out of the assets and profits of the Company against all
actions, costs, charges, losses, damages and expenses which they
or any of them may incur or sustain in the execution of their duties in
their offices. The Company has arranged appropriate Directors’ and
officers’ liability insurance coverage for the Directors and officers of
the Group, in respect of legal actions against its Directors and senior
management arising out of the Company’s activities for the year
ended 31 December 2023.

EQUITY-LINKED AGREEMENTS

Save for the Share Option Scheme adopted by the Company on 13
December 2018, no equity-linked agreements that have, will or may
result in the Company issuing Shares or that require the Company
to enter into any agreements that have, will or may result in the
Company issuing Shares were entered into by the Company for the
year ended 31 December 2023 or subsisted at 31 December 2023.
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 December 2023, the interests or short positions of the
Directors and the chief executive of the Company in the Shares,
underlying Shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the
SFO) which were notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they have taken or deemed to
have under such provision of the SFO), or which were required,
pursuant to section 352 of the SFO, to be entered in the register
referred to therein, or which were required, pursuant to the Model
Code to be notified to the Company and the Stock Exchange, were as
follows:

Long positions in the Shares and underlying
Shares of the Company

Nature of interest

Ms. Shi Qi (Note 2)

WL (fa2) R AEES

Beneficial owner
EmEA A

Mr. Hu Jiangbing
PTERSEAE

Notes:

1. The total number of issued Shares as at 31 December 2023 (i.e.
1,306,767,000 Shares) has been used in the calculation of the
approximate percentage.

2. Lyton Maison Limited, a limited company incorporated in the British
Virgin Islands and solely owned by Ms. Shi Qi, was interested in
796,875,490 Shares. Of the 796,875,490 Shares held by Lyton Maison
Limited, 654,810,600 Shares were charged to Mason Resources
Finance Limited, which was indirectly wholly-owned by Mason Group
Holdings Limited.

Interest of controlled corporation
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Save as disclosed above, as at 31 December 2023, none of the
Directors and the chief executive of the Company or their associates
(as defined in the Listing Rules) had any interests and short positions
in any Shares, underlying Shares and debentures of the Company or
any associated corporations (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 or short positions which each of them has taken
or deemed to have taken under the provision of the SFQ); or which
were required, pursuant to section 352 of the SFO, to be entered into
the register referred to therein; or which were required, pursuant
to the Model Code, to be notified to the Company and the Stock
Exchange.

SUBSTANTIAL SHAREHOLDERS’
INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 31 December 2023, so far as is known to the Directors, the
following persons, not being Directors or chief executive of the
Company had, or were deemed to have, interests or short position in
the Shares or underlying Shares 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; or who is directly or
indirectly, interested in 5% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at the
general meetings of the Company:

Nature of interest

EEME

Beneficial owner
EmEEA

Lyton Maison Limited (Note 2)
Lyton Maison Limited (#7/z£2)

Mason Resources Finance Limited
(Note 2)
ERERVEBR AR (HEZ2)

in shares

Mason Group Holdings Limited (Note 2)

EREEZERARRR (Ai72) AR

Person having a security interest
R R RS 2 AL+

Interest of controlled corporation
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underlying the Company
shares held (Note 1)
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796,875,490 60.98%
(Long) (#F &)
654,810,600 50.11%
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654,810,600 50.11%
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Notes:

1. The total number of issued Shares as at 31 December 2023 (i.e.
1,306,767,000 Shares) has been used in the calculation of the
approximate percentage.

2 Lyton Maison Limited was interested in 796,875,490 Shares. Of the
796,875,479 Shares held by Lyton Maison Limited, 654,810,600 Shares
were charged to Mason Resources Finance Limited, which was
indirectly wholly-owned by Mason Group Holdings Limited.

Save as disclosed above, as at 31 December 2023, the Directors
are not aware of any other person, other than the Directors and the
chief executive of the Company who had, or was deemed to have,
interests 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; or who is directly or indirectly, interested
in 5% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at the general meetings of
the Company or options in respect of such share capital.

COMPETING INTERESTS

For the year ended 31 December 2023, the Directors are not
aware of any business or interest of the Directors, the substantial
Shareholders of the Company or any of their respective associates
(as defined in the Listing Rules) that competes or is likely to compete,
either directly or indirectly, with the business of the Group and any
other conflicts of interests which any such person has or may have
with the Company.

PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES OF THE COMPANY

During the year ended 31 December 2023, neither the Company
nor any of its subsidiaries purchased, sold or redeemed any of the
Company’s listed securities.
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PRE-EMPTIVE RIGHTS

There were no provisions of pre-emptive rights under the Company's
Articles or the laws of the Cayman Islands, being the jurisdiction
in which the Company was incorporated, which would oblige the
Company to offer new Shares on a pro-rata basis to its existing
Shareholders unless otherwise required by the Stock Exchange.

SUFFICIENCY OF PUBLIC FLOAT

Based on information publicly available to the Company and to the
knowledge of the Directors, at least 25% of the Company’s total
issued share capital was held by the public as at the date of this
annual report.

AUDIT COMMITTEE AND REVIEW OF
FINANCIAL STATEMENTS

The Audit Committee was established with written terms of
reference (as amended from time to time) in compliance with the
Listing Rules.

The Audit Committee has reviewed with the management the
accounting principles and practices adopted by the Company and
discussed auditing, financial reporting, risk management and internal
control matters. The annual results of the Company for the year
ended 31 December 2023 have been audited. The Audit Committee
has reviewed the annual results of the Group for the year ended 31
December 2023, and is of the view that the consolidated financial
statements have been prepared in accordance with the applicable
accounting standards, the Listing Rules and the statutory provisions
and sufficient disclosures have been made.

ANNUAL GENERAL MEETING

The forthcoming annual general meeting (the “AGM”) of the
Company will be held on Monday, 18 November 2024. A notice
convening the AGM, together with a circular therefor, will be
dispatched to the Shareholders, and will be available on the websites
of the Stock Exchange and the Company in the manner a