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Kidztech Holdings Limited Interim Report 2024

MANAGEMENT DISCUSSION

AND ANALYSIS

BEENWE DN

BUSINESS AND FINANCIAL REVIEW

Kidztech Holdings Limited (the “Company”) and its subsidiaries
(collectively, the "Group”) are principally engaged in the design,
development, manufacture and sale of high-quality smart toy
vehicles, smart interactive toys and traditional toys.

Revenue

The Group's total revenue decreased by approximately 5.0%
from approximately RMB53.1 million for the six months ended
30 June 2023 to approximately RMB50.5 million for the six
months ended 30 June 2024. During the six months ended 30
June 2024, the Group’s China branch office operations were
affected by the down hill situation of PRC’'s macro economic
environment, while the Group’'s Hong Kong branch office
operations were affected by the Russian-Ukrainian War and
global inflation, resulting in a decrease in orders from both PRC
and overseas customers. Details of revenue by product type
are set out in note 4 to the condensed consolidated financial
statements as set out in this interim report.

Smart toys
Smart toy vehicles

The Group's smart toy vehicles mainly comprise full function
radio controlled toy vehicles, which are manufactured in
different scales. During the six months ended 30 June 2024,
the Group's smart toy vehicles are mostly “kidztech” brand
products and co-branded products collectively released by
the Company and renowned automobile manufacturers. The
Group also manufactures under overseas customers’ brands on
original equipment manufacturing (“OEM") and original design
manufacturing (“ODM") bases.

During the six months ended 30 June 2024, the Group's revenue
from sales of smart toy vehicles dropped by approximately
8.7% from approximately RMB53.1 million for the six months
ended 30 June 2023 to approximately RMB48.5 million for the
six months ended 30 June 2024 due to the reasons mentioned
above.
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—ZoHHRE FLEERBBRAIA

MANAGEMENT DISCUSSION AND ANALYSIS

Smart interactive toys

The Group's smart interactive toys mainly are produced and sold
for under the “kidztech” brand, and comprise smart interactive
playsets, activity toys and musical toys, and some of these
toys which play music and contain play features are intended
to stimulate the sensory development of children. As a result
of the Group’s business development policy adjustment, during
the first half of 2024, the Group did not record any revenue from
smart interactive toys (for the six months ended 30 June 2023:
nil).

Traditional toys

Traditional toys include traditional toy vehicles, traditional
educational toys, dolls and other traditional toys such as outdoor
and sport as well as infant toys.

During the period, the Group did not record any revenue from
traditional toys (for the six months ended 30 June 2023: nil). In
light of the quiet domestic retail market and low profit margins
in the PRC, the Group suspended the production and sales of
traditional toys until the market conditions improve.

Brands

The Group’s smart toys and traditional toy products are (i)
branded with its “kidztech” brand; (ii) co-branded with renowned
automobile manufacturers, popular entertainment characters
featured in animated television series or motion pictures or
toy brand owner; or (iii) branded under its overseas customers
brands, which mainly represent the products manufactured by
the Group on ODM and OEM bases and the products sold to its
customers branded under their respective brands.

The Group believes that co-branding with other famous brands
allows the Group to leverage on the marketing benefits of the
internationally renowned brands to expediently gain consumer
awareness, and recognition of authenticity, and to establish
creditability and market acceptance from the mass market. The
Group will continue to seek for opportunities to collaborate with
other famous brands in order to increase the marketability of its
products.
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Kidztech Holdings Limited Interim Report 2024

MANAGEMENT DISCUSSION AND ANALYSIS
EEENWE D

Gross profit and gross profit margin

The Group's gross profit decreased by approximately 2.4% from
approximately RMB8.8 million for the six months ended 30 June
2023 to approximately RMB8.6 million for the six months ended
30 June 2024, which was mainly attributable to the decrease
in sales as explained above. The Group’s gross profit margin
rebounded to approximately 17.0% for the six months ended 30
June 2024 from approximately 16.6% for the six months ended
30 June 2023. It was mainly attributable to an effective cost
control during the period.

Loss for the period

The Group recorded net loss of approximately RMB17.6 million
for the six months ended 30 June 2024, representing an
increase of loss of approximately RMB3.4 million or 23.6% when
compared to the loss of approximately RMB14.2 million for the
six months ended 30 June 2023. The increase in loss of the
Group was mainly attributable to the absence of other income
and increase in net impairment losses on trade receivables in
current period.

Selling expenses

The Group's selling expenses decreased significantly by
approximately 97.4% from approximately RMBO0.27 million for
the six months ended 30 June 2023 to approximately RMB7,000
for the six months ended 30 June 2024, which was primarily
due to the direct sales orders placed through Hong Kong agents
and the bearing of freight and marketing expenses.

Administrative expenses

The Group's administrative expenses decreased by
approximately 19.9% from approximately RMB15.1 million for
the six months ended 30 June 2023 to approximately RMB12.1
million for the six months ended 30 June 2024, which was
mainly because of the decrease in employee expenses.
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MANAGEMENT DISCUSSION AND ANALYSIS

Net impairment losses on trade receivables

The Group’s net impairment losses on trade receivable was
approximately RMB7.4 million for the six months ended 30 June
2024 compared with the loss for the six month ended 30 June
2023 of approximately RMB3.5 million. It was mainly due to the
lifetime expected loss provision for trade receivables increased
during the period. For details, please refer to note 12 to the
condensed consolidated financial statements as set out in this
interim report.

Taxation

The Group had no taxable profit for the six months ended 30
June 2024 (for the six months ended 30 June 2023: nil). Details
are set out in note 6 to the condensed consolidated financial
statement as set out in this interim report.

Liquidity and financial resources

As at 30 June 2024, the gearing ratio, which represents
the Group’'s total borrowings divided by total equity, was
approximately 46.6% (31 December 2023: approximately
42.7%). As at 30 June 2024, the Group’'s total borrowings
were approximately RMB145.3 million (31 December 2023:
approximately RMB143.7 million) and the total equity was
approximately RMB311.6 million (31 December 2023:
approximately RMB336.9 million). The total borrowings
represent the outstanding loans of the Group. The gearing ratio
of the Group slightly increased by 3.9 percentage points.

The current ratio, which is calculated based on the total current
assets at the respective dates divided by the total current
liabilities at the respective dates, was approximately 1.4 as at 30
June 2024 (31 December 2023: approximately 1.5); whereas the
quick ratio, which is calculated based on the total current assets
(excluding inventories) at the respective dates divided by the
total current liabilities at the respective dates, was approximately
1.4 as at 30 June 2024 (31 December 2023: approximately 1.4).

As at 30 June 2024, the Group's cash and cash equivalents
amounted to approximately RMB47.3 million (31 December
2023: approximately RMB48.9 million).
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Kidztech Holdings Limited Interim Report 2024

MANAGEMENT DISCUSSION AND ANALYSIS
EEENWE D

Working capital

The Group’s trade receivables increased by approximately
RMBO0.3 million or approximately 0.1% from RMB247.4 million
as at 31 December 2023 to approximately RMB247.7 million as
at 30 June 2024, which was mainly due to the modifications of
credit period by individual customers.

The Group's prepayment and other receivables increased by
approximately RMB17.1 million or approximately 12.4% from
approximately RMB137.7 million as at 31 December 2023 to
approximately RMB154.8 million as at 30 June 2024 which was
mainly attributable to an increase in other receivables during the
period.

The Group’'s trade and other payables increased by
approximately RMB12.2 million or approximately 8.9% from
approximately RMB136.7 million as at 31 December 2023
to approximately RMB148.9 million as at 30 June 2024. The
increase was mainly because the Group delayed part of the
payment progress to our suppliers.

Bank and other borrowings

As at 30 June 2024, all the bank and other borrowings,
amounting to approximately RMB145.3 million (31 December
2023: approximately RMB143.7 million), were repayable with
fixed interest rate 2.25% to 18.00%. The bank and other
borrowings are predominantly denominated in RMB. The
weighted average effective interest rate as at 30 June 2024 was
approximately 7.9% (31 December 2023: approximately 7.9%).

Significant investments, material acquisitions
and disposal of subsidiaries

The Group did not have any significant investments, material
acquisitions and disposal of subsidiaries, associates and joint
ventures during the six months ended 30 June 2024.
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—ZoHHRE FLEERBBRAIA

MANAGEMENT DISCUSSION AND ANALYSIS

Future plans for material investments or capital
assets

As at 30 June 2024, the Group did not have any other plans for
material investments and capital assets save as disclosed in this
interim report.

Capital structure

The capital structure of the Group is mainly based on the
equity attributable to the shareholders of the Company (the
“Shareholders”) (including share capital and reserves). As at
30 June 2024, the total number of issued ordinary shares of the
Company (the “Shares”) was 624,564,000 with a par value of
HK$0.001 each (31 December 2023: 624,564,000 shares).

For details, please refer to note 15 to the condensed consolidated
statements as set out in this interim report.

Pledge of assets

As at 30 June 2024, certain bank and other borrowings of the
Group were secured by property, plant and equipment. Details
of which are set out in note 14 to the condensed consolidated
financial statements as set out in this interim report.

Contingent liabilities

The Group did not have any significant contingent liability as at
30 June 2024 (31 December 2023: nil).

Capital commitments
As at 30 June 2024, the Group had an aggregate capital

commitment of approximately RMB17.4 million (31 December
2023: approximately RMB17.4 million).
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENWE D

Financial management and treasury policy

The financial risk management of the Group is the responsibility
of the Group’'s treasury function at its head office. The Group
adopted prudent funding and treasury management policies
while maintaining an overall healthy financial position. The
Group's source of funding was raised by cash generated from
operating activities and bank borrowings. The Group's treasury
policies mainly include managing capital liquidity and vyield to
safeguard the healthy development of the principal businesses
of the Group. The Group regularly reviews its major funding
positions to ensure that it has adequate financial resources
in meeting its financial obligations. The Group is from time to
time considering various alternatives including but not limited
to financial institution borrowings, non-financial institution
borrowings, bonds issuance, etc.

Foreign exchange exposure

The Group's operating subsidiary incorporated in Hong Kong
operates with most transactions being settled in US dollars
("USD"), except for certain transactions which are denominated
in Hong Kong dollars (“HK$") or other currencies. The functional
currency of this subsidiary is USD. The Group’'s operating
subsidiaries incorporated in the PRC operate in the PRC and
their functional currency is Renminbi (“RMB"). As at 30 June
2024, foreign exchange risk arose mainly from certain intra-
group transactions and balances of the operating subsidiaries in
the PRC which are denominated in USD and the accrual of the
Listing expenses which are denominated in HK$. The Directors
consider that no significant foreign exchange risk exists for the
Group. The Group currently does not have a foreign currency
hedging policy in respect of foreign currency transactions, assets
and liabilities. The Group did not use any financial instruments
for hedging purposes.

EVENTS AFTER THE REPORTING PERIOD

There were no significant events after the reporting period and
up to the date of this report.
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MANAGEMENT DISCUSSION AND ANALYSIS

EMPLOYEES, REMUNERATION POLICIES AND
PENSION SCHEMES

As at 30 June 2024, the Group had 14 (31 December 2023: 27)
full-time employees, of which, 9 of them were in Hong Kong and
the rest of them were stationed in Shantou and Shenzhen, the
PRC.

The remuneration packages offered by the Group to its
employees, including salaries, accidental insurance and
allowances, depending on their job nature. Bonuses are generally
discretionary and based in part on employee performance and
in part on the overall performance of the Group's business. The
Group has implemented training programmes for its employees
to meet different job requirements, such as training on
production procedures for its staff at its production department.
It is believed that these initiatives have contributed to the
increased productivity of employees of the Group. The Group
has also adopted a share option scheme to reward, among
others, its employees for their contribution to the Group (the
“Share Option Scheme”), details of which are set out in the
section headed “Share Option Scheme” below of this interim
report.

As required by the relevant PRC laws and regulations, the Group
has participated in housing fund and various employee social
security plans that are organised by applicable local municipal
and provincial governments, including housing, pension, medical,
work-related injury and unemployment benefit plans, under
which contributions were made at specified percentages of the
salaries of its employees. Bonuses are generally discretionary
and based in part on employee performance and in part on the
overall performance of its business.

The Group has arranged for its employees in Hong Kong to join
the Mandatory Provident Fund Scheme (the “MPF Scheme”),
a defined contribution scheme managed by an independent
trustee. Under the MPF Scheme, the Group’'s company in
Hong Kong (the employer) and its employees make monthly
contributions to the scheme at 5% of the employees’ earnings
as defined under the Mandatory Provident Fund legislation. The
monthly contributions of each of the Group’s companies and
its employees are subject to a cap of HK$1,500 and thereafter
contributions are voluntary.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENWE D

The Group's contributions to the defined contribution scheme
are expensed as incurred and not reduced by contributions
forfeited by those employees who leave the plans prior to
vesting fully in the contributions.

BUSINESS OUTLOOK

With the aim of further developing its business and continuing
its growth and also taking into account the development of
the current situation and the material changes in the global
geopolitics environment as well as the international order, the
Group will implement the following strategies:

o continue to prioritise and focus on overseas market by
(i) maintaining and strengthening relationship with its
existing direct overseas customers; and (ii) staying alert to
new outbreaks, while expanding the customer base and
continuing to prioritise and focus on Chinese market;

° continue to strengthen, expand and diversify its customer
base by focusing on (i) the Hong Kong and PRC Export -
Oriented Wholesalers; and (ii) the PRC retailers;

° diversify its product offerings through continuous
development of new products and global licensing strategy;
o improve its production efficiency and effectively control
costs through outsourced part of production progress to

suppliers/sub-contractors; and

° allocate more resources to expand sales of domestic and
Asian markets.
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BLEZERERAT

CONDENSED CONSOLIDATED INTERIM STATEMENT OF
COMPREHENSIVE INCOME
FHHGERFHEZERER

Six months ended 30 June
BZXA=1+HIEAEA

2024 2023
—E-MEF —E-=F
RMB’000 RMB'000
AR® T ARE T T
Notes (unaudited) (unaudited)
B 5 (REE®) (R FE %)
Revenue I #= 4 50,488 53,148
Cost of sales 85 & B AR (41,891) (44,343)
Gross profit E F 8,597 8,805
Selling expenses SHERRX (7) (269)
Administrative expenses TR (12,093) (15,105)
Net impairment losses on trade B 5 W sk I8 R (B & B
receivables peikcl (7,396) (3,467)
Other income and other gains/ HEulg A R HAap s~
(losses), net (B H8) %58 (414) 1,386
Loss from operation KREBIE (11,313) (8,650)
Finance costs B & B A 5 (6,271) (5,5682)
Loss before tax B B AT 8 1R (17,584) (14,232)
Income tax Ffr 15 5% 6 - —
Loss for the period HREE 7 (17,584) (14,232)
Other comprehensive income Hfh 2 H W &
Items that may be classified to NEHFZEEEmHEER :
profit or loss:
Exchange differences on translating & /G NS EE W IE 3
foreign operations =5 (7,687) 2,729
Total comprehensive income for HAZHEKFHLE
the period (25,271) (11,503)
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF
COMPREHENSIVE INCOME
BRGEPHEZEKER

Six months ended 30 June
BEAB=1+HLEAREA

2024 2023
—E_ME —T-=fF
RMB’000 RMB'000
AR T ARET T
Note (unaudited) (unaudited)
B = (R E &) (CREEZR)
Loss for the period attributable to: LA T &5 (BN E 18 :
— owners of the Company A UNEIE =N (17,583) (14,232)
— non-controlling interests — FEPERAE & (1) =
(17,584) (14,232)
Total comprehensive loss AR EHEGEHEEE
attributable to: 4AE
— owners of the Company - WNEIE Z =N (25,270) (11,503)
— non-controlling interests — FEPERRAE & (1) =
(25,271) (11,503)
Loss per share BRER
Basic and diluted EXRREE
(RMB cents per share) (BRARED) 8 (2.8) (2.7)

14
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BLEZERERAT

CONDENSED CONSOLIDATED INTERIM STATEMENT OF

FINANCIAL

POSITION

& B 4= & P 58 B IR O 3R

As at As at
30 June 31 December
2024 2023
R-ZZBE-_NMEFE R-ZT_=4F
ANA=+H +t=ZA=+—H
RMB’000 RMB'000
AR T AREETF T
Notes (unaudited) (audited)
B & (REERX) (£ % +%)
Non-current assets ERBEE
Property, plant and equipment M- BEKF 10 137,588 141,596
Right-of-use assets FEREEE 1 24,737 26,138
Intangible assets EmEE - 73
Prepayments SERNE ] 14,091 14,091
176,416 181,898
Current assets REEE
Inventories & 2,064 24,545
Trade receivables 5 e WK IE 12 247,651 247366
Prepayment and other receivables T8 I K& H b & W X IB 154,791 137,654
Cash and cash equivalents ReEFREZEED 47,267 48,899
451,773 458,464
Current liabilities REBEE
Trade and other payables H 5 & Eith fE I B 13 148,904 136,731
Amount due to a related company JE < — R B B 2 /) 3B 962 962
Contract liabilities SHEE 911 890
License fee payable JET B 1,867 1,867
Bank and other borrowings RIT R H A B R 14 145,278 143,744
Lease liabilities HEAE 339 565
Current income tax liabilities ENEAFT IS M A E 18,291 18,682
316,552 303,441
Net current assets RBEEFE 135,221 155,023
Total assets less current EEHRERABARG
liabilities 311,637 336,921
Non-current liabilities kFrBEE
Deferred revenue I E W= - 13
- 13
NET ASSETS EERE 311,637 336,908
Capital and reserves EXR#E
Share capital & 7 15 562 562
Reserves k] 311,378 336,648
311,940 337210
Non-controlling interests IR = (303) (302)
TOTAL EQUITY ERBE 311,637 336,908
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF

CHANGES IN EQUITY

BRGEPHEEZ B R

Foreign
currency Non-
Share  Statutory Capital translation Option Merger Accumulated Total ~ controlling
Share capital ~ premium reserve reserve reserve reserve reserve losses  reserves interests Total
Meag BRE
Re  BHEE  EEEE  EARE 1 f%  AUEE  ZitER BEE FERES it
RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000
AEBTR ARETT AR¥TR AR%TR ARETn ARETR ARETR ARETn ARETR AR¥TR AR¥TR
At 1 January 2023 (audited) R-E-z%-A-R
(B&#) 467 101,378 23,239 274,282 2,400 29,403 (22,103 10,716) 397883 - 398,350
Total comprehensive income for the  HAZEXRAE
period (unaudited) (REER) - - - - 2709 - - (14,232) (11,503) - (11,503)
At 30 June 2023 (unaudited) RZB-ZEXB=tH
(REEH) 467 101,378 23,239 274,282 5129 29,403 (22,103 (24,948) 386,380 - 386,847
At 1 January 2024 (audited) R-B-mE-A-A
(8%5) 562 134121 BB 8 6,416 29,403 (22103 (1087100 336,648 (302 336908
Total comprehensive income forthe SR AKEAE
period (unaudited) (REZH%) - - - - (7687) - - (17583) (25,270 M @)
At 30 June 2024 (unaudited) R-B-MERA=TA
(REEH) 562 134,121 BB A48 (1271) 29,403 (22103)  (126293) 311378 (303 311,637
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BLEZERERAT

CONDENSED CONSOLIDATED INTERIM STATEMENT OF
CASH FLOWS
EHHEGERHRERER

Six months ended 30 June
BZEAB=t+HLEAXEA

2024 2023
—E_ME e
RMB’000 RMB'000
AR T AREBT T
(unaudited) (unaudited)
(REERZ) (R FE %)
Net cash (used in)/from operating KEES(FTA) /B ReFE
activities (4,576) 39,510
Net cash from investing activities KEZBASREFE 2 1
Net cash from/(used in) financing MEEBME(FTA)REFE
activities 2,435 (15,187)
Net (decrease)/increase incash BRERBELSESEYCR D) M FHE
and cash equivalents (2,139) 24,324
Cash and cash equivalents at HYRERRESFEY
beginning of period 48,899 6,223
Exchange differences on cashand RE&RBESZFEWHIE L =5
cash equivalents 507 7
Cash and cash equivalents atend HIRRERREZEY
of period 47,267 30,554
Analysis of cash and cash ReRESEENIN
equivalents
Bank and cash balances RITRIR S 4 & 47,267 30,554
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS
5 BA AR & FP B B 3 3R R B 5E

18

General Information

Kidztech Holdings Limited (the “Company”) was
incorporated in the Cayman Islands on 25 October 2019
as an exempted company with limited liability under the
Companies Law of the Cayman lIslands. The address of
its registered office is Cricket Square, Hutchins Drive,
PO Box 2681, Grand Cayman, KY1-1111, Cayman Islands.
The Company's shares were listed on the Main Board of
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on 18 March 2020.

The Company is an investment holding company and
its subsidiaries (together, “the Group"”) are principally
engaged in manufacturing and sales of toys.

Basis of Preparation

These condensed consolidated financial statements have
been prepared in accordance with Hong Kong Accounting
Standard 34 “Interim Financial Reporting” issued by the
Hong Kong Institute of Certified Public Accountants (the
"HKICPA") and the applicable disclosures required by the
Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited.

These condensed consolidated financial statements should
be read in conjunction with the 2023 annual financial
statements. The accounting policies and methods of
computation used in the preparation of these condensed
consolidated financial statements are consistent with those
used in the annual financial statements for the year ended
31 December 2023.
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS
f& B & & P B B 7% SRk M A

Application of New and Revised Hong
Kong Financial Reporting Standards

In the current period, the Group has adopted all the new
and revised Hong Kong Financial Reporting Standards
("HKFRSs") issued by the HKICPA that are relevant to its
operations and effective for its accounting period beginning
on 1 January 2023. HKFRSs comprise Hong Kong Financial
Reporting Standards; Hong Kong Accounting Standards;
and Interpretations. The adoption of these new and revised
HKFRSs did not result in significant changes to the Group’s
accounting policies, presentation of the Group’s financial
statements and amounts reported for the current and prior
periods.

The Group has not applied the new HKFRSs that have been
issued but are not yet effective. The application of these
new HKFRSs will not have material impact on the financial
statements of the Group.

FE RIFTR] RARAERT BB
R ELER

RABHE XEBEEHEANBE
7S g AT RN A 2 M8 M B H X5 4
MY BE_—_FT_=F—H—H#
S HBAERNE T KL
BB BT BREENNIE
BHBEBREEDN]) AP
RELEBBE(E BT B REE
A BB SEADDRZRE -
RPN ZENT RS BB Y
%5 4R 5 % A W % 3 N & B K AP
BEkATHEMNSFERE &
SEUBERENEY F XK
ERSCHEENERNES -

AEBES RKERSB/MEREKR
EREHEI BB M REER -
ERZEMAI TR B REE
A TEHAKENETBEHRE
ERERTE -

19



Kidztech Holdings Limited Interim Report 2024

NOTES TO THE CONDENSED CONSOLIDATED INTERIM

FINANCIAL STATEMENTS
B4R & P B 3 AR MY 5

4. Revenue and Segment Information

4, WEKoEER

Six months ended 30 June

BEAA=THILEAEA

2024 2023

—EZmE —E-=F

RMB’000 RMB'000

AR® T AREF T

(unaudited) (unaudited)

(REER) (RE&EE %)

Sales of toy cars HEBEE 48,509 53,148
Procurement and selling of raw- REREERME RET

materials and electronic parts e 1,979 =

50,488 53,148

The Group is principally engaged in manufacturing and
sales of toy cars. Management reviews the operating
results of the business as one operating segment to make
decisions about resources to be allocated. Therefore,
the executive directors of the Company regard that there
is only one operating segment which is used to make

strategic decisions. Revenue and

income tax are the measures reported to the executive
directors of the Company for the purpose of resources
allocation and performance assessment.

20
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS
5 BA %R & 1 H B 3 AR Y

BLEZERERAT

Wik K o #RE L ()

Revenue and Segment Information 4.
(Continued)

As at 30 June 2024, majority of the Group's non-current RZE-_WENA=Z+H  &AE

assets were located in the PRC (31 December 2023: BARZHIERBDEEHMLRF

same). BH(Z—ZE—_=F+=-_A=+—H:
HE) -

KEEFPAMNMKZEHMT:

Disaggregation of revenue from contracts with customers:

Six months ended 30 June

BEANA=THLEAER

2024 2023
—E-—mE —E-=F
RMB’000 RMB'000
AR¥ T AREET T
(unaudited) (unaudited)
(REE®) (REEE %)
Geographical markets ith & T 35
Out of Mainland China AR A b A SN 50,488 53,148
Total Rt 50,488 53,148
Major products FTEEM
Smart toy vehicles BB 48,509 53,148
Raw materials and electronic parts B R ME T 1,979 —
Total st 50,488 53,148
Timing of revenue recognition T 52 U2 25 A B P
At a point in time K — Bl Bh 50,488 53,148
Finance Costs 5. BERAE

Six months ended 30 June
BZEAA=tHIEAEA

2024 2023
—E-_@mE —E_=F
RMB’000 RMB'000
ARTT ARMET T
(unaudited) (unaudited)
(REER) (R E %)

Interest expenses on bank and other WITRHEMEROMNERX
borrowings 6,173 4,977
Interest expenses on lease liabilities HEBEMNFERX 98 605
6,271 5,582
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM

FINANCIAL STATEMENTS
B4R & P B 3 AR MY 5

6.

22

Income Tax

6. FTB®

Six months ended 30 June
BZAA=tHIEAEA

2024 2023
—ENEF —EZ=F
RMB’000 RMB'000
ARE T AREF T
(unaudited) (unaudited)
(REER) (R EZ)

Current tax — Hong Kong Profit tax
— Provision for the period

Current tax — PRC Enterprise
Income Tax

— Provision for the period

— Over-provision of prior years

Deferred income tax

B IR - B ANEHR
-HAERE

B IE - EEXMENR

- AR
-BEFREBEEE

i JE P15 R

Tax charge on profits assessable elsewhere have been
calculated at the rates of tax prevailing in the countries in
which the Group operates, based on existing legislation,
interpretation and practices in respect thereof.

H b 1t [ & 5R B s A 2 B B B
XDEAAEEKLEMERR
SRR ERRIBRITOMERBEEM -
BEREPFE -

Loss for the Period 7. HIRESIE
The Group's loss for the period is arrived at after charging: REBEHRNERTIENR :
Six months ended 30 June
BZAA=tHIEAEA
2024 2023
. iES —F-=F
RMB’000 RMB'000
AR®T T ARET T
(unaudited) (unaudited)
(REEX) (R EZ)
Cost of inventories sold HEFEKAN 41,891 44,343
Depreciation of right-of-use assets FRHEEENE 1,380 2,754
Depreciation of property, plant and ME BELZEBITE
equipment 5,072 6,886
Amortisation of intangible assets EmREAESH 73 108
Staff costs (including directors’ BEIRAN(BIEESEH2)
emoluments) 2,31 948




10.

1.

T RS

BLEZERERAT

NOTES TO THE CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS
SRR &

Loss Per Share

Basic loss per share

The calculation of basic loss per share attributable to
owners of the Company is based on the loss for the period
attributable to owners of the Company of approximately
RMB17,583,000 (2023: loss of RMB14,232,000) and
the weighted average number of ordinary shares of
624,564,000 (2023: 520,886,000) in issue during the
period.

Diluted loss per share

The effects of the Company’s potential ordinary shares in
respect of the outstanding share options are anti-dilutive
for the six months ended 30 June 2024 (2023: no potential
ordinary shares).

Dividends

The Directors do not recommend the payment of an interim
dividend for the six months ended 30 June 2024 (2023:
Nil).

Property, Plant and Equipment

During the six months ended 30 June 2024, property, plant

and equipment of approximately RMBnil (30 June 2023:
RMBnil) was acquired by the Group.

Right-of-use Assets

During the six months ended 30 June 2024 and 2023, no
addition to right-of-use assets was recognised.
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM

FINANCIAL STATEMENTS
B4R & P B 3 AR MY 5

12. Trade Receivables

12. ESERRIE

30 June 31 December

2024 2023

—E-mE —E-=F

ANA=+H +=—A=+—8H

RMB’000 RMB'000

AR®B T AREF T

(unaudited) (audited)

(REEK) (f&FE %)

Trade receivables B 5 Wk 325,137 316,546
Less: provision for impairment OB E R (77,486) (69,180)
247,651 247366

The aging analysis of trade receivables as at the balance
sheet date, based on the date of recognition of the service
income or goods sold, is as follows:

RERBRBEBAXEEEm
HAENESREBRIEBEEZEM
TEEBERANERRSTH
T

30 June 31 December

2024 2023

—E-NE —E-=4

ANA=+H +tZA=+—H

RMB’000 RMB'000

AR¥ T ARETT

(unaudited) (audited)

(REERZ) (&%= %)

Less than 30 days LR30K 26,745 35,171
31 days to 120 days 31X E120K 93,614 204,572
121 days to 1 year 121K 214 165,241 19,333
1 year to 2 years 1F 226 - 57470
More than 2 years B w24 39,537 =
325,137 316,546
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS
5 BA %R & 1 H B 3 AR Y

13. Trade and Other Payables

13. EZR HEMEARIR

30 June 31 December

2024 2023

—E-mE —E-=F

ANA=+H +=—A=+—8H

RMB’000 RMB'000

AR®B T AR F T

(unaudited) (audited)

(REERZ) (&% %)

Trade payables B 5 T 5IE 50,993 49,946
Accrued other expenses BEEAEMAX 41,212 41,196
Payroll payable J& 1~ B T = BN 3,397 3,803
Value-added-tax and other tax payables 3% {8 %t [ H th &~ &7 18 20,848 20,848
Other payables & IR 4,517 171
Amounts due to shareholders (a) JE < A% 33X TE (a) 27,937 20,767
148,904 136,731

(a) The amounts due to shareholders are unsecured, non-
interest bearing, and had no fixed term of repayment.

An aging analysis of the trade payables at the end of the
reporting period, based on invoice dates, is as follows:

a) EBNBERFIESEER.
A EREREEREKH

R -

REERRREZAHAFEN
BHRMNKBARBRINWT :

30 June 31 December

2024 2023

—E-_MEF —E-=F

AA=+H +=ZA=+—H

RMB’'000 RMB'000

AR TR ARETT

(unaudited) (audited)

(REERZ) (&%)

Less than 30 days D HM30K 15,889 879
31 days to 120 days 31X E120K 1,956 11,063
121 days to 1 year 121K B15F 879 1,411
1 year to 2 years 1 F2F 1,160 36,593
More than 2 years fBm24F 31,109 =
50,993 49,946
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS
5 BA &R & FP B B 5 SRk Y A

14. Bank and Other Borrowings 14. BITR HAERK
30 June 31 December
2024 2023
—E_NE —E-=F
A~NA=+H +t-—A=+—8”
RMB’000 RMB'000
AR®BTT ARET T
(unaudited) (audited)
(REER) (4% %)
Bank loans RITE K 69,240 69,697
Other borrowings H i f& X 76,038 74,047
145,278 143,744
The borrowings are repayable as follows: B EIE T3 R EE :
30 June 31 December
2024 2023
—E_NEF T =4
ANA=+H +tZA=+—H
RMB’000 RMB'000
AR®BT ARET T
(unaudited) (audited)
(REEX) (4% %)
On demand or within one year REXKINR —FRA 145,278 143,744
As at 30 June 2024, certain bank and other borrowings RZZE_WFNA=+H " HMH
were secured by: RITREMERABUTEEE
A
- Property, plant and equipment and right-of-use assets; - YE BEERXREREAR
EEE
- Shares of the Company held by certain shareholders - EHETARIBREBEHNR
of the Company; and NAEIRG R
- Personal guarantee provided by Mr. Yu Huang and - HBRELEEREEZIN
Ms. Chen Cheng and certain minority shareholders of R BARAR D ER R R M
the Company. B EAER -
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS
5 BA %R & 1 H B 3 AR Y

EERERAT

15. Share Capital 15. RA
Number of
ordinary
Note shares HKD’000 RMB'000
B 5 EEREE TAR AR¥TR
Authorised: AR
Ordinary shares of HKD0.001 each & f%0.001% jr &) 1 %
At 31 December 2022 (audited), RZEZZF+=A
31 December 2023 (audited) =+—-R(&ER)
and 30 June 2024 (unaudited) RZE-=F+-A
:+ AEER R
—E-_MESA=FH
(REER) 5,000,000,000 5,000 4,470
Issued and fully paid: BEIRAR:
At 31 December 2022 (audited) RZEZZF+=A
=t-B(EER) 520,886,000 521 467
Placing of shares under general BE-—REEREERR
mandate 103,678,000 104 95
At 31 December 2023 (audited) S s
and 30 June 2024 (unaudited) :‘I' ABEZ) R
“T_mEFE~A=TH
(REER) 624,564,000 625 562

16. Contingent Liabilities

16. AR EE

AEBER-_Z-_HWEA=F
BYEEREAXKAEBE(CT
—=F+ZRA=+—HB:8\)-

The Group did not have any significant contingent liabilities
at 30 June 2024 (At 31 December 2023: Nil).
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17. Capital Commitment 17. B EIE
The Group's capital commitments at the end of the A& B R R E R E RN EE
reporting period are as follows: N

30 June 31 December

2024 2023
—E-mE —E-=F
ANA=+H +=ZA=+—H

RMB’000 RMB'000
AR® T ARBT T
(unaudited) (unaudited)

(REER) (REER)

Property, plant and equipment M- BEKRFZE

— Contracted but not provided for - BRI E R IERE 17,440 17,440
18. Approval of Financial Statements 18. #tE B |EK

The financial statements were approved and authorised for FHEBRERERZ_ZE_MIFNA

issue by the Board of Directors on 30 August 2024. STEREFeAERKET

% o
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Directors’ and Chief Executive’s Interests and
Short Positions in the Shares, Underlying
Shares or Debentures

As at 30 June 2024, the interests and short positions of the
Directors or the chief executive of the Company in the shares,
the underlying shares or debentures of the Company or any of
its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong (the “SFO")), which were required to be notified the
Company and The Stock Exchange of Hong Kong Limited (the
“Stock Exchange"”) pursuant to Divisions 7 and 8 of Part XV of
the SFO (including the interest or short positions which any such
Director or chief executive was 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 otherwise notified to the Company and the Stock
Exchange pursuant to the “"Model Code for Securities
Transactions by Directors of Listed Issuers” (the “Model Code")
as set out in Appendix C3 to the Rules Governing the Listing of
Securities of the Stock Exchange (the “Listing Rules”) were as
follows:

Hin &

EERBSITHRAERERMG
MER AN EREEPHERD R

NS
g

RZEZWMEASA=ZF+H ARAE
EXEEBTHRABEREAQRNEM
BB ZE(EXRE B EMENE
BAELBHEKRAN(TESRBEEM ]
EXVE D - AR DK BEER
FHEABEBREZESFRBEKAFEXV
HBEINSD HME ARG RE B H
ERXRGMBRARI(HBRAHES
xR (BEREZESFLBEKIZ
ERNWEEXRBERNER X
KE) NEREFSHFLBEBKRDE
3621 B F R E%{Im?ﬁhﬁ’]iﬁﬂﬂ%m%
m=RAKR HBBEBIAMESLLEM
%EE‘J(thﬁEUJ)Wﬁcsﬁmé’éﬁ)\
EEETEFRRINEETA(EE
FADAME RNRF KR AT E
mEOREWET:

Approximate

Capacity/ Number of the Shares  Long/Short Percentage of
Name of Director Nature of Interest held/interested in  position Shareholding
e/ %S
&
Ex=pns 50/ EutE ROBE &/ /%A BOEREDH
Mr. Yu Huang (Note 1) Interest in a controlled 206,746,667  Long position 33.10%

corporation

REF LD RELEER

)
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Note:

(1) Top Synergy Y&C Limited is owned as to approximately 94.79%
by Mr. Yu Huang and as to approximately 5.21% by Ms. Chen
Cheng, respectively. Therefore, Mr. Yu Huang is deemed to be
interested in all the shares of the Company (the “Shares”) held
by Top Synergy Y&C Limited for the purpose of the SFO.

Save as disclosed above, as at 30 June 2024, none of the
Directors nor chief executive of the Company had registered an
interest and short position in the shares, underlying shares or
debentures of the Company or any of its 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 were taken or deemed to have under such
provisions of the SFO) or pursuant to Section 352 of the SFO,
required to be recorded in the register or as otherwise notified
to the Company and the Stock Exchange pursuant to the Model
Code.
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EI&F - REBEEWER B E Top
Synergy Y&C Limited# B B 1A &~
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Substantial Shareholders’ and Other Persons’
Interests and Short Positions in Shares,
Underlying Shares and Debentures

So far as the Directors are aware, as at 30 June 2024, the
following persons/entities (other than the Directors or the chief
executive of the Company) had an interest or short position
in the Shares and 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

SE-MEMRE AT EERERAR

OTHER INFORMATION

TERRREMALRERS -

BRI 17 1% 5 A8 R FPEY R 2 I
2§

REEFRN RZE-_MWESNA=+
B THAL / EEBCGEARAIES
HEEITHAE) R M & HEE K5
FHEEEREESNMBEGAEXY
B2 RID HEE X MARREE -
HBLEHBRARAREBEEFESFNLHE

register required to be kept by the Company under Section {EfE336EBFEFENELMA -
336 of the SFO, or otherwise notified to the Company were as B RITMEARAT NI AR :
follows:
Approximate
Capacity/ Number of the Shares  Long/Short Percentage of
Name of Director Nature of Interest held/interested in  position Shareholding
e/ %%
&M
BExps B/ REEE BHHE #%KA BOKREDL
Ms. Chen Cheng (Note 1) Interest of spouse 206,746,667  Long position 33.10%
PR B 2 £ (Fff 2 1) B e
Top Synergy Y&C Limited Beneficial owner 206,746,667  Long position 33.10%
ERBERA A
Gold-Face Finance Limited Corporation having 145,080,000  Long position 23.23%
(Note 2) security interest in
shares
HRBBERDF (M FE2) BERNERERZ e
% E
Upbest Group Limited (Note 2) Interest in a controlled 145,080,000  Long position 23.23%
corporation
EREEARRA(NE2) XEEEER e
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Notes:

(M

Ms. Chen Cheng is the spouse of Mr. Yu Huang. Therefore, Ms.
Chen Cheng is deemed to be interested in all the Shares that Mr.
Yu Huang is interested in pursuant to the SFO.

As security for a loan provided by Gold-Face Finance Limited
to the Company, each of Top Synergy Y&C Limited and Keen
Pacemaker Limited, as chargor has charged 124,000,000 shares
and 21,080,000 shares respectively in favour of Gold-Face Finance
Limited. Gold-Face Finance Limited is an indirect wholly-owned
subsidiary of Upbest Group Limited. For details, please refer to
the announcements of the Company dated 23 December 2021
and 16 September 2022.

Save as disclosed above, as at 30 June 2024, no person, other
than the Directors and the chief executive of the Company
whose interests are set out in the section headed “Directors’
and Chief Executive's Interests and Short Positions in the
Shares, the Underlying Shares or Debentures” above, had
notified the Company of an interest or short position in the
Shares, underlying Shares or debenture of the Company that
was required to be recorded in the register required to be kept
by the Company pursuant to Section 336 of the SFO or which
would fall to be disclosed under the provisions of Divisions 2
and 3 of Part XV of the SFO.
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Share Option Scheme

The Company conditionally adopted the Share Option Scheme
on 13 February 2020, so as to grant options to selected
participants as incentives or rewards for their contribution to
the Group. Given that the Directors are entitled to determine
any performance targets to be achieved as well as the minimum
period that an option must be held before an option can be
exercised on a case by case basis, and that the exercise price
of an option cannot in any event fall below the price stipulated
in the Listing Rules or such higher price as may be fixed by the
Directors, it is expected that grantees of an option will make
an effort to contribute to the development of the Group to
bring about an increased market price of the Shares in order to
capitalise on the benefits of the options granted.

The Directors may, at their absolute discretion, grant options to
any of the following classes of participants: (a) any employee
(whether full-time or part-time, including any executive director
but excluding any non-executive director) of the Company,
any of the subsidiaries or any entity (the “Invested Entity”)
in which any member of the Group holds an equity interest
("Eligible Employee”); (b) any non-executive directors
(including independent non-executive directors) of the Company,
any of the subsidiaries or any Invested Entity; (c) any supplier of
goods or services to any member of the Group or any Invested
Entity; (d) any customer of any member of the Group or any
Invested Entity; (e) any person or entity that provides research,
development or other technological support to any member
of the Group or any Invested Entity; (f) any shareholder of any
member of the Group or any Invested Entity or any holder of any
securities issued by any member of the Group or any Invested
Entity; (g) any adviser (professional or otherwise) or consultant
to any area of the business or business development of any
member of the Group or any Invested Entity; and (h) any other
groups or classes of participants who have contributed or may
contribute by way of joint venture, business alliance or other
business arrangement to the development and growth of the
Group.
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The total number of the Shares which may be allotted and
issued upon the exercise of all options (excluding, for this
purpose, options which have lapsed in accordance with the
terms of the Share Option Scheme and any other share option
scheme of the Company) to be granted under the Share Option
Scheme and any other share option scheme of the Company
must not in aggregate exceed 10% of the number of Shares in
issue on the listing date (i.e. 18 March 2020), being 52,000,000
Shares, which represented approximately 8.33% of the Shares
in issue as at the date of this report. The total number of Shares
issued and which may fall to be issued upon the exercise of the
options granted under the Share Option Scheme and any other
share option scheme of the Company (including both exercised
or outstanding options) to each grantee in any 12-month period
shall not exceed 1% of the number of Shares in issue for the
time being. Any further grant of options in excess of the 1%
limit shall be subject to Shareholders’ approval in general
meeting with such grantee and his associates abstaining from
voting.

The subscription price for the Shares under the Share Option
Scheme shall be a price determined at the discretion of the
Directors, but shall not be less than the highest of (i) the closing
price of the Shares as stated in the Stock Exchange's daily
quotations sheet for trade in one or more board lots of the
Shares on the date of the offer for the grant of the option, which
must be a business day; (ii) the average closing price of Shares
as stated in the Stock Exchange's daily quotations sheet for the
five business days immediately preceding the date of the offer
for the grant of the option; and (iii) the nominal value of a Share.
A nominal consideration of HK$1 is payable on acceptance of
the grant of an option by the grantee within 21 days from the
date of the offer of grant of the option.

Unless there is an early termination of the Share Option Scheme
pursuant to the rules of the Share Option Scheme, the Share
Option Scheme will remain in force for a period which may
not expire later than of 10 years commencing on the date on
which the Share Option Scheme is adopted and shall expire on
12 February 2030. The period during which an option may be
exercised will be determined by the Directors in their absolute
discretion, save that no option shall be exercised later than 10
years from the date of grant, subject to early termination of the
Share Option Scheme pursuant to the rules of the Share Option
Scheme. Unless otherwise determined by the Directors and
stated in the offer for 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.
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On 21 June 2022, the Board granted 52,000,000 options to
certain employees of the Group at an exercise price of HK$1.17
per share under the Share Option Scheme.

As at 1 January 2024 and 30 June 2024, the total number of
options available for grant under the scheme limit of the Share
Option Scheme were 0 share and 0 share respectively. The
number of Shares that may be issued in respect of options
granted under the Share Option Scheme is 52,000,000,
representing approximately 8.33% of the issued Shares as at 30
June 2024. There is no maximum entitlement for each eligible
participant under the Share Option Scheme and as at the date
of this report, no selected grantee has been granted options
exceeding 1% of the issued share capital of the Company.

As at 1 January 2024 and 30 June 2024, movements of options
granted under the Share Option Scheme are set out below:
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fyffiﬂﬂ +—8- RE
%h%ﬁJ BESCRERIAT
BLOTEERAEBEETEERD
52,000,000 #& A% #& -

R-ZE-_MNFEF-—A—HR-ZT_-_WF
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Approximate

Granted Exercised Lapsed Cancelled percentage
Outstanding  during the six  during the six ~ during the six  during the six of the issued
Category of asat monthsended months ended months ended months ended Outstanding as ~share capital as
participants Exercise Price  1January 2024 30 June 2024 30 June 2024 30 June 2024 30 June 2024 at 30 June 2024 at 30 June 2024  Note
R-E-RE
RZB-mE R-B-@mE R-B-RE RSICRE RSECRE ROBIRE AB=TH
-f-A AAZtEL ARAZtHEL RA=tAL ABZTAL RAZTE HEBRARE
SREER k8 HAGE AEARARY AEAREOE AEANEAN AEAMEIH HRTE Bol  HE
Employees HK$1.17 52,000,000 0 0 0 0 52,000,000 8.33% (1)
€& 7B
Note: (1)  The options were granted on 21 June 2022 by the Company M : (1) BREBARXIR_ZT - =
and are exercisable for 10 years from the date of grant (i.e. FRAZ+—BEL 8RE
21 June 2022 to 20 June 2032 (both days inclusive)). The HEARR /T HA R105F (B =
options granted were vested immediately upon grantees’ T -__—_HFXA-+—HBE_ZF
acceptance of such options. These options are exercisable T HFXA-tHBHEEERE
at HK$1.17. The closing price of the Shares immediately IR )) o B A SRR AR
before the date on which the options were granted was ANEMNZEERER IS
HK$1.17. The options were granted after the market closed B ZEWRERIATAE T
on 20 June 2022 on which the closing price was HK$1.15. FoEEBERERLEA S
The average closing price of five trading days preceding the el mEARII7HET - B
vesting of the options was HK$1.17 per share. The options BREIR-_FZ_F A=+
granted were not subject to satisfaction of any performance Akm#ERL EB/HKT
target. No options were exercised or vested during the six BARIISEIT - REE B R E
months ended 30 June 2024. There were no cancellation or AABEXZBEHEHKTE
lapse of the options during the six months ended 30 June BERII7TEL BEREBR
2024. EEABAEKETEHENBERZE-
RZZEZWMESNA=Z+HLERN
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Purchase, Sale or Redemption of Shares

Neither the Company nor any member of the Group had
purchased, sold or redeemed any of the Shares during the six
months ended 30 June 2024 (including resale of treasury shares
as defined under the Listing Rules). The Company did not hold
any treasury shares as at 30 June 2024.

Interim Dividend

The board (the “Board”) of Directors has resolved not to declare
an interim dividend for the six months ended 30 June 2024
(corresponding period in 2023: nil).

Corporate Governance

The Group is committed to maintaining high standards of
corporate governance to safeguard the interests of the
Shareholders and to enhance corporate value and accountability
of the Company. During the six months ended 30 June 2024,
the Company has applied the principles and complied with all
applicable code provisions of the Corporate Governance Code
in Appendix C1 (the "CG Code") to the Listing Rules, save and
except the deviation as follows:

Pursuant to code provision C.2.1 of the CG Code, the roles of
chairman and chief executive should be separate and should not
be performed by the same individual. Mr. Yu Huang is currently
the chairman of the Board and the chief executive officer of
the Group. Mr. Yu Huang has been responsible for the overall
management of the Group since the establishment of the Group.
The Board believes that the current structure enables us to
make and implement business decision swiftly and effectively
which promotes the Group’s development in line with other
strategies and business direction. The Board considers that the
balance of power and authority, accountability and independent
decision-making under the present arrangement will not be
impaired because of the diverse background and experience of
the executive Directors, non-executive Director and independent
non-executive Directors. Further, the audit committee of the
Company (the “Audit Committee”), which consists of all
independent non-executive Directors, has free and direct access
to the Company's external auditors and independent professional
advisers when it considers necessary. Therefore, the Directors
consider that the deviation from code provision C.2.1 of the CG
Code is appropriate in such circumstance. In order to maintain
good corporate governance and to fully comply with code
provision C.2.1 of the CG Code, the Board will regularly review
the need to appoint different individuals to perform the roles of
chairman of the Board and chief executive separately.
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Code of Conduct for Securities Transactions
by Directors

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”)
as set out in Appendix C3 to the Listing Rules as its code of
conduct regarding dealings in the securities of the Company by
the Directors and the Group's senior management who, because
of his/her office or employment, is likely to possess inside
information in relation to the Group or the Company’s securities.
Having made specific enquiry, all Directors confirmed that they
had complied with the Model Code during the six months ended
30 June 2024. In addition, the Company is not aware of any
non-compliance of the Model Code by the senior management
of the Group during the six months ended 30 June 2024.

Changes in Director’s Information

Mr. He Weidong resigned as an independent non-executive
Director, the chairman of the nomination committee, and a
member of each of the remuneration committee and audit
committee of the Company, and Ms. Huang Chunlian was
appointed as an independent non-executive Director, the
chairperson of the nomination committee, and a member of
each of the remuneration Committee and audit committee of the
Company, all with effect from 15 July 2024. For details, please
refer to the announcement of the Company dated 15 July 2024.

Save as disclosed above, there is no other information in respect
of Directors required to be disclosed pursuant to Rule 13.51B(1)
of the Listing Rules.
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Continuing disclosure requirement under rule
13.21 of the Listing Rules

As disclosed in the announcement of the Company dated 23
December 2021, on 23 December 2021, the Company entered
into a loan agreement (the “Loan Agreement”) with a licensed
money lender in Hong Kong under the Money Lenders Ordinance
(the “Lender"”) for the principal amount of HK$30,000,000 (the
“Loan”). The Loan has a term of one year from its drawdown
date subject to the terms of the Loan Agreement. To the best
of the knowledge, information and belief of the Directors,
having made all reasonable enquiries, the Lender is a third party
independent of the Company and its connected persons (as
defined in the Listing Rules).

Pursuant to the Loan Agreement, the Company has covenanted
that it will procure Mr. Yu Huang, a controlling shareholder of
the Company, among others, not to sell, transfer or otherwise
dispose of his equity interests in the Company and its
subsidiaries or associated companies or any part thereof or
create any encumbrance over his equity interests or any part
thereof unless with the prior written consent of the Lender. A
breach of such covenant will constitute an event of default, upon
the occurrence of which, all outstanding amounts under the
Loan Agreement shall become immediately due and payable.
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As disclosed in the announcement of the Company dated
16 September 2022, the Company entered into the first
supplemental agreement to the Loan Agreement with the
Lender on 16 September 2022 pursuant to which, among others.
Top Synergy Y&C Limited (“Top Synergy”), the controlling
shareholder of the Company: (i) has charged 100,000,000
Shares in favour of the Lender as security for the Loan; and
(i) covenanted at all time directly hold and be beneficially
interested in not less than 206,746,667 Shares. The principal
of HK$30,000,000 had been drawn and shall become due and
payable on 22 December 2022.

On 16 December 2022, the Company entered into the second
supplemental agreement to the Loan Agreement with the
Lender, pursuant to which the repayment date of the Loan was
extended to 23 March 2023. On 13 October 2023, Top Synergy
further charged 24,000,000 Shares in favour of the Lender as
additional security to maintain the percentage of the pledged
shares following completion of the placing of the new Shares on
23 August 2023. On 12 June 2024, the Company further entered
into the third supplemental agreement to the Loan Agreement
with the Lender, pursuant to which the parties agreed that the
total outstanding principal amount of HK$13,223,850 shall be
fully repaid by six installments on or before 31 March 2025.

As at 30 June 2024, Top Synergy held approximately 33.10% of
the total issued share capital of the Company. Top Synergy was
owned as to approximately 94.79% by Mr. Yu Huang and as to
approximately 5.21% by Ms. Chen Cheng, the spouse of Mr. Yu
Huang, respectively.

As at the date of this interim report, the Company has repaid
HK$19,216,123.31 and the amount of HK$10,783,876.69
remained outstanding under the Loan Agreement.

Save as disclosed above, as at 30 June 2024, the Company did
not have other disclosure obligations under Rule 13.21 of the
Listing Rules.
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Competing Interests

The Directors are not aware of any business or interest of
Directors nor the controlling Shareholder nor any of their
respective close associates (as defined in the Listing Rules) that
compete or may compete with the business of the Group and
any conflicts of interests which any such person has or may
have with the Group during the six months ended 30 June 2024.

Audit Committee

The Company has established the Audit Committee in
compliance with Rule 3.21 of the Listing Rules and the CG Code.
The Audit Committee has reviewed with the management of
the Company these interim results and the accounting principles
and practices adopted by the Group and discussed auditing, risk
management, internal control and financial statements matters,
including the review of the consolidated financial statements of
the Group for the six months ended 30 June 2024.

The condensed consolidated financial results for the six months
ended 30 June 2024 are unaudited and have not been audited or
reviewed by the Company’s auditors.

By order of the Board
Kidztech Holdings Limited
Yu Huang

Chairman

30 August 2024
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