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Corporate Information
NEIER

Board of Directors

Executive Directors

Dr Yeung Yung (Chairman)

Mr Feng Rui (Chief Executive Officer)
(Resigned with effect from 5 March 2024)

Mr Liu Stephen Quan

Mr Li Zhengshan

Mr Chen Xiao

Non-executive Director
Dr Xia Tingkang, Tim

Independent Non-Executive Directors
Dr Zhu Guobin
Mr Cheng Tat Wa

(Resigned with effect from 21 March 2024)
Dr Li Jianyong
Mr Chan Sin Hang

(Resigned with effect from 21 March 2024)
Mr Lee Cheung Yuet, Horace

(Resigned with effect from 2 February 2024)
Mr On Ka Shing

(Appointed with effect from 21 March 2024)

Company Secretary

Mr Leung Kai Yin (Resigned with effect from 2 February 2024)
Mr Lee Cheung Yuet, Horace

(Appointed with effect from 2 February 2024 and

resigned with effect from 9 April 2024)
Ms Lam Wing Tung

(Appointed with effect from 2 February 2024 and

resigned with effect from 9 April 2024)

Auditor

ZHONGHUI ANDA CPA Limited
Certified Public Accountants

23/F, Tower 2, Enterprise Square Five
38 Wang Chiu Road,

Kowloon Bay, Kowloon,

Hong Kong

Principal Bankers
Hongkong and Shanghai Banking Corporation Limited
1 Queen’s Road

Central, Hong Kong

Bank of Communications Co. Ltd.
20 Pedder Street, Central, Hong Kong
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Corporate Information

Principal Place of Business in Hong Kong

Unit 1002, 10th Floor, Infinitus Plaza
199 Des Voeux Road Central
Hong Kong

Registered Office

Victoria Place, 5th Floor
31 Victoria Street
Hamilton HM 10
Bermuda

Hong Kong Legal Advisor

Michael Li & Co.

Rooms 1901A, 1902 & 1902A, 19/F,
New World Tower I,

16-18 Queen’s Road Central,
Central, Hong Kong

Principal Share Registrar and Transfer Office

Ocorian Management (Bermuda) Limited
Victoria Place, 5th Floor

31 Victoria Street

Hamilton HM 10

Bermuda

Hong Kong Branch Share Registrar and
Transfer Office

Computershare Hong Kong Investor Services Limited
17M Floor

Hopewell Centre

183 Queen’s Road East
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Chairman’s Statement

FTRHmE=
Dear Shareholders,

Since the outbreak of COVID-19 at the end of December
2019, the global business environment and economy were
fundamentally re-shaped. The prolonged COVID-19 pandemic
had continued to pose significant challenges to the automotive
industry, and no industry player in the automotive industry was
immune to the effects of COVID-19. The Group's research and
development progress was seriously affected as remote working
had prevented us from keeping optimal working efficiency.

And now, the end of the pandemic is in sight, the Company is
confident that the Group will gradually catch up as the global
economy recovers, and will strive to achieve the next success
milestone in the automotive industry.

Beijing's 20 measures issued by the government of the People’s
Republic of China (“PRC”) in mid-November 2022 which led to
rollbacks in mass testing, quarantine and mobility restrictions to
suit the new norm, the stabilizing US-China relationship, and the
policy shift from Central Economics Work Conference in favour of
private enterprise, platform economy and domestic consumption
are all having positive impact to the development of the Company.

The Management is demonstrating unwavering efforts and
commitment in seeking potential collaborations and investment
opportunities for the Group with a view to improving the
liquidity, operation and performance of the Group in the long
run. Nevertheless, the Group will continue to source, identify
and secure quality manufacturers and/or suppliers with high-level
engineering and/or manufacturing capacities internationally for
the Group's automotive innovations and products.

Hybrid Kinetic Group Limited Annual Report 2023
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Chairman’'s Statement

We have noticed that there is a new round of investment
wave into clean energy following the strong recovery of the US
economy, especially by way of financial instruments such as Special
Purpose Acquisition Company. Our Board has made the most out
of the precious time during the lockdown to maintain constant
and in-depth discussions via remote working model with private
equity firms, investment banks, law firms and other partners so
as to explore new ways, as well as to devise and implement new
plans for raising capital for the Group. The Group will double its
efforts, work harder than ever, grasp every opportunity to expand
the development space, and make up for lost time in 2022 and
2023 during 2024.

I would like to express my sincere gratitude to all shareholders,
directors and employees of the Group for their tremendous
support!

Yeung Yung
Chairman
Hong Kong, 28 March 2024
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Biographical Detalls of Directors and Senior Management

SEMEREEEREFIE

Below are the biographical details of the Directors and the Senior
Management of the Group during the Year and as at the date of
this annual report.

EXECUTIVE DIRECTORS

Dr YEUNG Yung ({PE#), aged 66, was appointed as executive
director of the Company in November 1998, and is the Chairman
of the Group, the chairman of the nomination committee and a
member of the remuneration committee of the Board. Dr Yeung
is also a substantial shareholder of the Company. Dr Yeung
holds a PhD Degree in Economics from the China’s Southwest
University of Finance & Economics. Dr Yeung was elected as a
director of the John Hopkins University Center — Nanjing University
Centre for Chinese and American Studies (13X 1E3Z AR L)
FEE) . Dr Yeung was the chairman, chief executive officer and
president of Brilliance China Automotive Holdings Limited and
also the chairman and president of Shenyang Jinbei Passenger
Vehicle Manufacture Co., Ltd. from 1992 to 2002. Dr Yeung
is a well-known, highly successful automotive industrialist with
over 20 years' experience in the automobile industry as well as a
pioneering international financier from China.

Mr Feng Rui ({&#H), aged 50, was appointed as executive
director of the Company and chief executive officer of the
Group with effect from 1 January 2020. He was graduated from
the Shanghai University of Finance and Economics majoring in
Investment, Economics and Financial Management (& & &%
&1%)and holds a Master's degree in Business Administration
in Executive Management from Royal Roads University of
Canada. Mr Feng is a member of the Institute of Certified Public
Accountants and has approximately 30 years of experience in the
fields of finance and corporate management. He has joined the
Group since August 2014 and is currently a director of certain
subsidiaries of the Company.

Mr Feng resigned as executive director of the Company and chief
executive officer of the Group, and ceased to hold any office or
position with the Group, with effect from 5 March 2024.

Mr LIU Stephen Quan (ZI3R), aged 69, was appointed as
executive director of the Company in October 2007. Mr Liu holds
a Master's Degree in business, economics and finance from the
China Europe International Business School (CEIBS). Mr Liu has
extensive knowledge and experience in the management of supply
chain business. He has been in the investment management
industry for more than 15 years and was one of the founders of
several industrial companies and investment companies in China
and the US.
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Biographical Detalls of Directors and Senior Management
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Mr LI Zhengshan (ZIF L), aged 52, was appointed as executive
director of the Company in June 2010. Mr Li holds a Master of
Arts Degree in English language and literature from the Shanghai
International Studies University. He has been the Executive
Assistant to Dr Yeung Yung, the Chairman of the Company, since
2003 and the deputy general manager of the PRC investment
division of the Company. He is currently a director of certain
subsidiaries of the Company. He is responsible for corporate
coordination and business development of the Group in China.

Mr CHEN Xiao (FB%), aged 50, was appointed as executive
director of the Company in November 2014. Mr Chen has
joined the Group since April 2008. He has been one of the
senior management of the Group and has been assuming
the role of director of certain subsidiaries of the Company.
Mr Chen is primarily responsible for identifying, evaluating,
participating in commercial negotiations and financial planning
for the implementation of potential projects for the Group in
the PRC. Mr Chen was graduated from the Shanghai University
of Finance and Economics (LE/8EFARKEE)in 1994, majoring
in Investment, Economics and Financial Management (3% &#%
BEEIE). He has extensive experience in the areas of securities
investment, corporate finance, capital management and merger
and acquisition in the PRC.

NON-EXECUTIVE DIRECTOR

Dr XIA Tingkang, Tim (B M), aged 68, was appointed as
non-executive director of the Company in June 2010. Dr Xia was
an independent non-executive director of Jian ePayment Systems
Limited where its listing on the The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) was cancelled on 29 January
2021. Dr Xia holds a Bachelor's Degree from Peking University,
the PRC, a PhD in Physics from The Ohio State University, the US
and a Juris Degree from the Columbia University School of Law,
the US. Dr Xia is currently a senior partner of an international law
firm, Locke Lord LLP, and a registered U.S. patent attorney. Prior to
his legal career, he was a physicist specializing in supercomputing,
large scale computer simulation of complex fluids, super-thin-
films of polymers, and Josephson junction superconducting arrays,
electromagnetic properties of high temperature superconductors,
and physics of granular metals. Dr Xia also counsels clients of
international corporate law.
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Biographical Detalls of Directors and Senior Management

SEMEREEEREFIE

INDEPENDENT NON-EXECUTIVE DIRECTORS

Dr ZHU Guobin ((REIE), aged 62, was appointed as non-
executive director of the Company in July 2010 and re-designated
as an independent non-executive director of the Company on 31
December 2012. Dr Zhu holds a Bachelor’s Degree in history, a
Master's Degree in history and a Master's Degree in law from the
Renmin University of China, a Master’s degree in law from the
University of Hong Kong and a PhD in law and a HDR (Dipléme
d'Habilitation a Diriger des Recherches) from the University of
Aix-Marseilles in France. Dr Zhu is currently a professor of law in
the School of Law of City University of Hong Kong. He is a guest
professor at Shandong University and at Schools of Law of Wuhan
University and Qingdao University in the PRC. He is also a council
member of the Chinese Association of Constitutional Law and
Chinese Judicial Studies Association and a titular member of the
International Academy of Comparative Law. Dr Zhu is an arbitrator
of Wuhan Arbitration Commission, Zhuhai Arbitration Commission
and Qingdao Arbitration Commission, and also an independent
non-executive director of China East Education Holdings Limited
(Stock Code: 667) (a company listed on the Stock Exchange), and
a director of The Legal Education Fund Limited (HK), and also a
council member of Hubei Province Overseas Friendship Association.

Mr CHENG Tat Wa (BB3EZE), aged 59, was appointed as
independent non-executive director of the Company in August
2012. He is also the chairman of the audit committee and a
member of the remuneration committee and the nomination
committee of the Board. Mr Cheng holds a Master's Degree in
international accounting from City University of Hong Kong and
a LLB (HONS) from Northumbria University. Mr Cheng is a fellow
member of the Association of Chartered Certified Accountants.
He is an associate member of the Institute of Chartered Secretaries
and Administrators of Canada and a member of the Certified
General Accountants Association of Canada. He is also a member
of the Institute of Internal Auditors. Mr Cheng has more than 15
years of extensive experience in the business accounting fields.

Mr Cheng resigned as independent non-executive director of

the Company, and ceased to hold any office or position with the
Group, with effect from 21 March 2024.
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Biographical Detalls of Directors and Senior Management
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Dr LI Jianyong (F¥B), aged 66, was appointed as
independent non-executive director of the Company in December
2012. Dr Li holds a Doctoral Degree in economics from the
Southwestern University of Finance and Economics (75 & B4 4% &
B) . Dr Li obtained the accreditation and qualification of sponsor
representative* (fRE1L# A) from the Securities Association
of China (FEIEZ W E)in 2007. Dr Li had served various
senior positions in GF Securities Company Limited (355855 /%
ABIRAE]). Dr Li was also appointed as the vice-chairman of
the Securities Association of China in 2007. Dr Li has extensive
experience in the securities and investment field in the PRC. Dr Li
is currently a professor of the Chinese Finance Research Institute of
the Southwestern University of Finance and Economics.

Mr CHAN Sin Hang (BR&1%#), aged 39, was appointed as
independent non-executive director of the Company in December
2012. He is also a member of the audit committee of the Board.
Mr Chan holds a Bachelor's Degree in business (accounting) from
the Australian Catholic University. Mr Chan is a full member of
the CPA Australia. He is also a member of HKICPA since March
2013. Mr Chan had been an auditor in CPA firms in Hong Kong,
and a chief financial officer and a company secretary of a financial
services company based in Hong Kong and China. Mr Chan has
more than 10 years of experience in the accounting field, and is
currently a financial controller of a Hong Kong company.

Mr Chan resigned as independent non-executive director of the
Company, and ceased to hold any office or position with the
Group, with effect from 21 March 2024.

*  For identification purpose only
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Biographical Detalls of Directors and Senior Management

SEMEREEEREFIE

Mr LEE Cheung Yuet, Horace (F#1M), aged 42, was
appointed as independent non-executive director of the Company
in September 2017. He is also the chairman of the remuneration
committee and a member of both the audit committee and
the nomination committee of the Board. He is an independent
non-executive director of Kirin Group Holdings Limited (Stock
Code: 8109), Li Bao Ge Group Limited (Stock Code: 1869)
and Diwang Industrial Holdings Limited (formerly known as
Sunlight Technology Holdings Limited) (Stock Code:1950) (all
being companies listed on the Stock Exchange). He was also an
independent non-executive director of Chuan Holdings Limited
(Stock Code: 1420) up to 16 June 2020, and Asia Television
Holdings Limited (Stock Code: 707) up to 28 December 2022
(both being companies listed on the Stock Exchange). Mr Lee
holds a Bachelor's Degree of Commerce (Accounting) from The
University of Queensland, Australia since 2004. Mr Lee is a Fellow
Member of the Association of Chartered Certified Accountants
since 2014. Mr Lee has over 18 years of working experience in
merger and acquisition, financial reporting, investment analysis
and business development. Mr Lee has been taking up senior
positions in the financial and business sectors for over 12 years
and he also has extensive experience in terms of Hong Kong listed
companies.

Mr Lee resigned as independent non-executive director of the
Company with effect from 2 February 2024.

Mr ON Ka Shing (Z£%&Hk), aged 50, has been appointed
as independent non-executive director of the Company in
March 2024. He holds a Master's Degree of Management in
Financial Management from The Macquarie Graduate School
of Management since 2004. He is a member of the Hong Kong
Institute of Certified Public Accountants since 2000. He has over
26 years of working experience in finance, financial reporting and
business development. He has been taking up senior positions in
the financial and business sectors for over 20 years.
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Biographical Detalls of Directors and Senior Management
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COMPANY SECRETARY

Mr LEUNG Kai Yin (2E{E), aged 37, was appointed as
Company Secretary of the Company in September 2019. He is
also the finance manager of the Company. He holds a Bachelor’s
degree in Information Systems from the City University of Hong
Kong and a Master’s degree in Professional Accounting from Hong
Kong Polytechnic University. Mr Leung is a member of the Hong
Kong Institute of Certified Public Accountants and a member of
the Association of Chartered Certified Accountants. Mr Leung has
over 10 years of experience in the fields of accounting, finance
and corporate management.

Mr Leung resigned as Company Secretary of the Company, and
ceased to hold any office or position with the Group, with effect
from 2 February 2024.

Mr. Lee Cheung Yuet, Horace was appointed as Joint Company
Secretary of the Company in February 2024 and subsequently
resigned as Joint Company Secretary of the Company and ceased
to hold any office or position with Group, with effect from 9 April
2024.

Ms Lam Wing Tung was appointed as Joint Company Secretary of
the Company in February 2024 and subsequently resigned as Joint
Company Secretary of the Company and ceased to hold any office
or position with Group, with effect from 9 April 2024.
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Directors’ Report
EEEHEE

The directors of the Company (the “Board” or the “Directors”)
are pleased to present to the shareholders of the Company
(the “Shareholders”) their report together with the audited
consolidated financial statements of the Company and its
subsidiaries (the “Group”) for the year ended 31 December 2023
(the "Year").

MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW

The Group is principally engaged in the development and sale of
battery management systems and spare parts, high-tech electric
motor vehicles, and advanced batteries materials. The Group is
also engaged in the provision of finance leasing services.

The Group has been engaging in the development of electric
vehicles for over a decade. The Group has established a team of
experts with extensive experience and expertise in a wide variety
of applications in the automobile industry, which forms part of
our core strengths in the development of, among other things,
advanced and high quality batteries, battery management systems
and related technologies.

The global automotive industry is on an evolutionary fast track
towards electric mobility. To capture the mass market of the high-
tech electric motor vehicles successfully, the Company has put its
faith in the continuous improvement of higher quality batteries,
parts and technology to provide cleaner, safer and more robust
power for electric vehicles.

In the 2023, the uncertain macroeconomic environment and
the generally cautious and conservative market sentiment had
adversely affected the progress of the Group's development
of electric vehicles, and significantly hindered the negotiation
progress with potential business partners or investors.
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As a result of the aforementioned challenges, coupled with the
uncertainties in the global economy, the business development of
the Group had been significantly disrupted during the Year. The
Group did not record any revenue and gross profit for the Year.

The Group implemented effective and strict cost control policies,
the operating expenses for the Year decreased to approximately
HK$22.4 million (2022: HK$33.9 million), which consisted of
employee benefit expenses (including wages and salaries, pension
costs and other benefits) of approximately HK$13.2 million (2022:
HK$18.4 million).

As a result of the above factors, the loss for the Year of the Group
decreased to approximately HK$22.0 million (2022: HK$620.3
million) and the loss attributable to shareholders for the Year
amounted to approximately HK$21.2 million (2022: HK$644.3
million).

Nevertheless, the Company believes that its continuous efforts
and perseverance will bring the Group’s business development
back on track or even to the next level. These efforts include but
not limited to the research and development of technological
advancement in the automotive industry, reviewing and making
reforms on its on-going projects, exploring, expanding or
reinforcing the cooperation and collaboration with its business
alliances and/or potential business partners. The Company is
confident that the Group will gradually catch up as the global
economy gradually improves in the future and will strive to achieve
the next success milestone in the automotive industry.
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FINANCIAL REVIEW

The Group’s revenue and gross profit for the Year amounted to
approximately HK$Nil (2022: HK$Nil) and HK$Nil (2022: HK$NIil).
The loss attributable to shareholders for the Year amounted to
approximately HK$21.9 million (2022: HK$620.3 million). The loss
for the Year was mainly attributable to the administrative expenses
of approximately HK$22.4 million (2022: HK$33.9 million).

The administrative expenses for the Year decreased to
approximately HK$22.4 million (2022: HK$33.9 million) which
was mainly attributed to net of (i) the decrease in depreciation
expenses for the Year and (ii) the decrease in employee benefit
expenses (including wages and salaries, pension costs and other
benefits) from approximately HK$18.4 million for the year ended
31 December 2022 to HK$13.2 million for the Year.

The uncertain macroeconomic environment and the generally
cautious and conservative market sentiment has significantly
hindered the business development of the Group. In addition, the
Group has experienced unprecedented difficulties in raising capital
for its business development. As such, business development
had remained stagnant during the Year and there was no
significant increase in the revenue and gross profit, or the financial
performance, of the Group for the Year.

PROSPECT AND BUSINESS DEVELOPMENT OF
THE GROUP

The Company has a long-term commitment to the global
automobile industry, which is constantly involving.

Development of electric vehicles

The Group is engaged in development of electric motor vehicle for
over a decade.

After experiencing years of concept and prototype development,
the Group possesses technological capabilities in all major areas
and component for the production of an electric vehicle. After
launching a series of prototypes and concept cars in various
international car shows since 2017, the Group received positive
feedbacks and continued to optimise the prototypes to improve
the competitiveness of its product portfolio.
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Building on the above success, the Company had formulated
a plan to transit into the production stage. As such, the Group
was exploring opportunities to enter into the stage of product
and manufacturing process development, industrialisation
and production. Nevertheless, the operation of the Group
was significantly affected by the outbreak of COVID-19 as the
collaboration between the international research and development
team of the Group was restricted. In addition, the Group's
negotiation with the business partners and authorities for the
establishment of manufacturing bases were also inevitably
suspended. The cautious investment sentiment has further stalled
any negotiation progress with the business partners. As such,
there has been no material development in the transition into the
industrialisation since the outbreak of COVID-19.

Upon gradual recovery of the impact of COVID-19 in the PRC
and in the event the financing opportunities materialise, the
Group may commence its development plan for industrialisation,
including but not limited to (i) renovation of the existing facilities
for assembly area; (ii) procurement and fine-tuning of robotic
arms for production; (iii) optimisation of manufacturing process
and engineering parts of the components; and (iv) obtaining the
relevant permissions and registration in mass production of electric
vehicles in the PRC.

Proposed acquisition

To facilitate the development of electric vehicles and expansion
of manufacturing capability of components of electric vehicles,
the Group has continued to identify potential collaboration or
acquisition opportunities.

On 28 August 2022, the Company entered into a sale and
purchase agreement for a proposed acquisition of the entire
equity interest of Best Knob International Limited together with
its subsidiaries, (the “"Target Group”) (the “Acquisition”), which
are principally engaged in manufacturing of automobile parts,
including transmission gearbox, systems and accessories. Details
of the Acquisition are disclosed in the announcements of the
Company dated 17 October 2022, 8 March 2023, 31 August
2023, 30 November 2023 and 1 February 2024.
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Leveraging on the Group’s experience, know-how and technology
in battery systems and designs of high-tech electric motor
vehicles, and the transmission system and customer portfolio of
the Target Group, the Company considers the Acquisition may
create synergy effect by (i) allowing the Group to expand its
manufacturing capability for the industrialisation of its electric
vehicles; (ii) expanding the sales channel of the Group’s products
to leading automobile manufacturers in the PRC; (iii) integrating
the supply of transmission parts of the Target Group together with
the battery packs and system of the Group; and (iv) accelerating
the continuous research and development of battery and electric
vehicle technologies.

In the event the above development plan materialises, the
Company is confident that the Group will secure stable revenue
stream to continue the development of electric vehicles and
improve the profitability of the Group in the future.

Financing opportunities

On top of the ongoing financial support of the Major Shareholder,
the Board has been proactively exploring all possible financial
alternatives including but not limited to equity financing, debt
financing, rights issue, open offer or bank borrowings, to finance
its business development.

In particular, the Company entered into a subscription agreement
for the Subscription in May 2023 as further set out in the section
headed “Fund Raising Activities During the Year” below in this
report.

In the event the above financing opportunities arise, the

Company is confident that it will be able implement its business
development plan to develop the electric vehicle business.
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OTHER INFORMATION

Update on the legal proceedings against members of
the Group

Legal dispute with XALT

As regards the attempts of the Group to settle the dispute and
the subsequent civil lawsuit against the Company and one of
its wholly-owned subsidiaries, Billion Energy Holdings Limited
(“Billion Energy”), initiated in 2017 by Townsend Ventures LLC,
XALT Energy LLC and XALT Energy MI, LLC (collectively, “XALT"),
which centered on the supply agreement dated 25 March 2015
entered into between Billion Energy and XALT Energy M, LLC for
the supply of battery cells (as disclosed and referred to in the 2020
annual report of the Company), the Company had continued to
seek legal advice to prepare for the initiation of the arbitration
proceedings while exploring possible mediation with XALT during
the Year.

Having considered (i) the reasonable efforts made by the Group
to search for the additional information to commence arbitration
proceedings and possible mediation all these years; (ii) the US
Legal Opinion in respect of the laws of the United States as
disclosed herein; and (iii) the Group’s financial condition and
resources currently available to the Company, the Board has
decided not to further pursue legal proceedings in this regard at
this stage.

While it is not entirely within the control of the Company as to
whether or when the legal dispute or civil lawsuit against the
Group will be resolved or concluded, the Group will continue to
make efforts to, among other things, (i) seek professional advice
to explore possibilities of recovering any of the Prepayment; and
(i) proactively approach the new management of XALT to re-
activate the negotiations so as to seek a mutually acceptable
solution to resolve the dispute and the lawsuit amicably and more
expeditiously, seek professional advice on the Group's strategies
over the resolution of the dispute to safeguard the interests of the
Group.

The Company will make further announcement(s) to keep its
shareholders informed of any material development as and when
appropriate.
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MATERIAL ACQUISITION OR DISPOSAL

Save as disclosed below, the Group did not have material
acquisition or disposal of assets during the Year and any future
plans for material investment or capital assets.

On 28 August 2022, the Company entered into a sale and
purchase agreement to acquire the entire equity interest of Best
Knob International Limited, a company incorporated in Hong
Kong with limited liability, at a consideration of HK$392 million,
which will be settled by the issuance of promissory notes in the
principal amount of HK$392 million (the “Acquisition”). As at
the date of this report, the Acquisition is yet to be completed.

On 1 February 2024, the Company entered into a supplemental
agreement (the “Supplemental Agreement”) to amend certain
terms of the Sale and Purchase Agreement. The Consideration
for the Sale Shares shall be revised as HK$228.0 million (the
"Revised Consideration”), which is determined after arm’s
length negotiations between the Company as purchaser and
Best Knob International Limited (“Vendor A") and Chang Da
International Limited (“Vendor B"”), each as a vendor, and the
Revised Consideration shall be settled by the way of issuance of
Promissory Notes, where the principal amount of which shall be
revised as to (i) HK$162,450,000 by the Company to the Vendor
A; and (i) HK$65,550,000 to Vendor B.

Details of the Acquisition are disclosed in the announcements of

the Company dated 17 October 2022, 8 March 2023, 31 August
2023, 30 November 2023 and 1 February 2024.
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FUND RAISING ACTIVITIES DURING THE YEAR

On 29 May 2023, the Company and Mr. Zhou Zuan (the
“Subscriber”) , a third party independent of the Company and
its connected persons, entered into the subscription agreement
(the “Subscription Agreement”), pursuant to which the
Company has conditionally agreed to issue, and the Subscriber
has conditionally agreed to subscribe for, the 2-year convertible
bond (the “Convertible Bond”) in the principal amount of
HK$100,000,000 with 5% interest per annum to be issued by
the Company and subscribed by the Subscriber, which may be
converted into a total of 1,000,000,000 new ordinary shares of
the Company of HK$0.10 each (the “Conversion Shares”) to
be allotted and issued by the Company pursuant to the exercise
of the conversion right attached to the Convertible Bond at the
initial conversion price of HK$0.10 per Conversion Share, subject
to the adjustment pursuant to the terms and conditions of the
Convertible Bond (the “Subscription”). The initial Conversion
Price per Conversion Share represents a premium of approximately
244.8% over the closing price of HK$0.029 per share of the
Company as quoted on the Stock Exchange on the date of the
Subscription Agreement. The net Conversion Price, after deduction
of relevant expenses, is approximately HK$0.0995 per Conversion
Share.

On 28 August 2022, the Company entered into a sale and
purchase agreement, pursuant to which the Company has
conditionally agreed to acquire the entire equity interest of Best
Knob International Limited, a company incorporated in Hong
Kong with limited liability, at a consideration of HK$392 million
which shall be settled by the issuance of promissory notes by
the Company. Pursuant to the Supplemental Agreement, the
consideration in respect of the Acquisition shall be revised as
HK$228.0 million. For details of the Acquisition, please refer to
the announcements of the Company dated 17 October 2022, 8
March 2023, 31 August 2023 and 1 February 2024.
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The net proceeds from the Subscription shall amount to
approximately HK$99.5 million. The Company intends to apply
(i) 50% of the net proceeds for the settlement of the promissory
notes to be issued by the Company under the Acquisition; (ii)
30% of the net proceeds as to working capital of the Company
for business development; and (iii) 20% of the net proceeds
as to general working capital of the Company. Details of the
Subscription are disclosed in the announcements of the Company
dated 29 May 2023, 14 June 2023, 3 July 2023, 31 August
2023 and 31 December 2023. As at the date of this report, the
Subscription is yet to be completed.

Save for the Subscription, the Company had not undertaken any
fund raising activity and there were no other transactions in the
securities of the Company or of its subsidiaries during the Year.

CONTINGENT LIABILITIES

As at 31 December 2023, the Group did not have any material
contingent liabilities.

SIGNIFICANT INVESTMENTS

The Group did not hold any significant investments during the
Year.

As at the date of this report, save as disclosed elsewhere in
this report, the Group does not have any plan for significant
investment or capital assets for the year ending 31 December
2024.
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IMPORTANT EVENTS AFTER REPORTING
PERIOD

Save for the (a) (i) resignation of Mr Leung Kai Yin, the company
secretary of the Company; (ii) the resignation of Mr Lee Cheung
Yuet, Horace, an independent non-executive director of the
Company; and (iii) the appointment of Mr Lee Cheung Yuet,
Horace and Ms Lam Wing Tung, as joint company secretaries, as
announced by the Company on 2 February 2024; (b) resignation
of Mr Feng Rui, an executive director of the Company as
announced by the Company on 5 March 2024; (c) (i) resignation
of Mr Chan Sin Hang and Mr Cheng Tat Wa, each an independent
non-executive director of the Company and (i) appointment of
Mr On Ka Shing, an independent non-executive director of the
Company, as announced by the Company on 21 March 2024;
(d) the entering into of the Supplemental Agreement as disclosed
above; and (e) the resignation of Mr Lee Cheung Yuet, Horace and
Ms Lam Wing Tung, as joint company secretaries, as announced
by the Company on 10 April 2024, there are no other important
events affecting the Group which have occurred since the end of
the Year up to the date of this report.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'S LISTED SECURITIES

During the Year, neither the Company nor any of its subsidiaries
had purchased, sold or redeemed any of the Company’s listed
securities.

LIQUIDITY AND FINANCIAL RESOURCES,
CAPITAL STRUCTURE AND TREASURY POLICY

As at 31 December 2023, the total deficiency in equity of
the Group amounted to approximately HK$200.8 million (31
December 2022: HK$179.5 million).

The gearing ratio of the Group as at 31 December 2023 measured
in terms of total liabilities divided by shareholders’ equity was
approximately 101.9% (31 December 2022: 116.4%).

As at 31 December 2023, the net current liabilities of the Group
were approximately HK$201.1 million (31 December 2022:
HK$179.1 million). The cash and cash equivalents amounted to
HK$0.8 million (31 December 2022: HK$7.5 million). The Group
has an outstanding shareholder’s loan of HK$101.1 million (31
December 2022: HK$114.3 million), which is unsecured, interest-
free and repayable on demand.

As at 31 December 2023, no borrowing was made by the Group.
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