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Condensed Consolidated Statement of Profit or Loss

kR SR m R

For the six months ended 31 December 2023 &

EIZRT=

F+ZA=+—HLEAR

Six months ended 31 December

BE+_RA=+—HLAEA

2023
—EZ=
Notes RMB’000
k=3 ARBTT
(Unaudited)
(REEEZ)
Revenue 5 &= 5 370,017
Cost of sales HE A (€ E:X:1:1:))
Gross profit EF 51,119
Other income Hhlr A 6 12,420
Other net gain Hihk 388 (75)
Distribution costs 8 A (38,301)
Administrative expenses TERX (23,848)
Other operating expenses HM&EMRZ (296)
Profit from operations =gkl 1,019
Share of loss of an associate Eh—REHE AR 2 /B -
Finance costs R IO (CAPA))
Loss before tax FRIRAIES 18 (3,102)
Income tax expense FriginBE sz 7 (2,023)
Loss for the period HARESE (5,125)
Loss for the period THEIEEGEAREE :
attributable to:
Owners of the Company KABHER A
Non-controlling interests JEVER R
Loss per share SRS 10

Basic and diluted (RMB cents)

BER#E ARED)

4 Mayer Holdings Limited
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2022
=
RMB'000
AREF T
(Unaudited)
(R&ER)

263,761
(230,309)

33,452
6,944
690
(19,957)
(18,446)
(16)

2,667
(44)
(2,850)

(227)
(1,511)

(1,738)

(3,178)
1,440

(1,738)

(0.15)




Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income

fERRkR S

HmREMEERmR

For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

Loss for the period HAREE

Other comprehensive income: Hh 2w -

Items that may be reclassified to profit or loss: — BJEFHIEEEm 2B
Exchange differences on translating MEBNERELE CERELE

foreign operations

Items that will not be reclassified to profit or loss: fE T EEF HIEEEm 2 EH -
Exchange differences on translating MERRBELZEREL
of the Company

Other comprehensive expense HAREME2ERS  RRE

for the period, net of tax

Total comprehensive expense HA2EAL 4%
for the period

Total comprehensive expense for the THEERGIANZEmA4EEE !

period attributable to:
Owners of the Company FN/NEIEZ DN
Non-controlling interests JEPERG R 2

Six months ended 31 December

BE+_HA=+—HLAEAR

2023
—=—=

—_=s =

RMB’'000
ARETT
(Unaudited)
(REEEZ)

2022
=
RMB'000
AR®TFT
(Unaudited)
(R EZ)

(1,738)

(12,759)

10,881

(1,878)

(3,616)

(5,056)
1,440

(3,616)

ETERERAT
2023/2024F HHER &
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Condensed Consolidated Statement of Financial Position

Rt S M AN R

As 31 December 2023 R-E-_=F+"B=+—H

At 31 December At 30 June
2023 2023
RZEZ=F RIZZ=F
+=ZA=+—H A~NA=+H
Notes RMB’000 RMB'000
k=3 ARBTT ARBTT
(Unaudited) (Audited)
(RIBERZ) (1R E %)
Non-current assets ERBEE
Property, plant and equipment ME-BEKREKE 11 81,435 62,805
Right-of-use assets FREEEE 5,549 5,915
Interest in an associate N =N 10,718 10,718
97,702 79,438
Current assets TRENE E
Inventories =78 83,624 92,956
Trade and other receivables B 5 IR R B At FE W R I8 12 372,758 315,005
Financial assets at fair value through BAnBESFABGZEMEE
profit or loss - -
Cash and cash equivalents ReEhkREeEEEE 34,914 46,388
491,296 454,349
Current liabilities mENAE
Trade and other payables B 5 AR R E e TRIE 13 164,563 147,469
Current tax payables BIHAFE TR I8 14,642 12,405
Lease liabilities HEBE 645 627
Borrowings (== 115,030 75,000
Promissory notes AR ER 157,611 156,586
452,491 392,087
Net current assets MENEERE 38,805 62,262
Total assets less current liabilities BEERRBARG 136,507 141,700
Non-current liabilities ERBAEG
Lease liabilities HEAaE 118 344
118 344
NET ASSETS BEEFE 136,389 141,356
Capital and reserves B A T it 1
Share capital f& s 391,760 391,760
Reserves & (322,853) (316,948)
Equity attributable to owners of RNE)ER NEEE S
the Company 68,907 74,812
Non-controlling interests R R 67,482 66,544
TOTAL EQUITY R 136,389 141,356
6 Mayer Holdings Limited
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Condensed Consolidated Statement of Changes in Equity

LRSS e RS

R
For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

Attributable to owners of the Company

FATEE AR
Statutory Foreign
Statutory public currency Non-
Share Share Special surplus welfare  translation Accumulated controlling
capital premium reserve reserve fund reserve losses Sub-total interests Total
(23 R EE BRIGRG EEAHE EERAEE  MEREEE BHER it F220.3 44 a3t
RMB000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
AEEFT AREFT AREFT AEEFT AREFT AREFT AREFT AEETT AREFT AREFT
At 1 July 2022 RIZZZEtF-H 391,760 213,309 67,570 25,892 4,950 (24,815) (258,846) 419,820 63,694 483,514
Profit/loss) for the year (Unaudited) &R/ (55%) (RiTEMR) - - - - - - (3.178) (3,178) 1,440 (1738)
Exchange differences on TEENERELZERER
translating foreign operations - - - - - (1,878) - (1,878) - (1,878)
Total comprehensive incomef(loss) for ~ HRZEME / (§1) B8
the period (Unaudited) (REBER) - - - - - (1,878) (3,178) (5,056) 1,440 (3,616)
At 31 December 2022 (Unaudited) RZE-“#+-A=+-H
(KEBEH) 391,760 213,309 67,570 25,892 4,950 (26,693) (262,024) 414,764 65,134 479,898
At 1 July 2023 RZZZ=%tA-H 391,760 213,309 67,570 25,892 (30,977) (597,692) 74,812 66,544 141,356
Profit/loss) for the year (Unaudited)  EERF/ (518 (KEEH) - - - - - (5,863) (5,863) 738 (5,125)
Exchange differences on RN EBELZERER
translating foreign operations (REEH)
(Unaudited) (42) (42)
Total comprehensive incomef(loss) for ~ ERZEWE / (68) B8
the period (Unaudited) (REE7) (5.863) (5,905)

Addition of NCI (Unaudited)

SHEREREN (REEH)

At 31 December 2023 (Unaudited)

RZEZZF+ZA=+-H

(REZH) 391,760 213,309 67,570 25,892 (31,019)

(603,555)

68,907 67,482 136,389

ETERERAT
2023/2024F HHER &




Condensed Consolidated Statement of Cash Flows

HERGSHRERER

For the six months ended 31 December 2023 #{Z-Z "=

F+ZA=+—HLEAR

Net cash used in operating activities

REERHFACREFE

Cash flows from investing activities
Proceed from disposal of property,

plant and equipment
Payment for purchase of property,

plant and equipment

REEFHRERNE
HEYE BB RREFTSRIE

BEWE BB RRBIR

Interest received BUF] R

Net cash used in investing activities KREZSFMAZREFHE
Cash flows from financing activities MEEHRERE
Contribution from NCI EERERTE

Proceed from new borrowings MEEZMEMIE
Repayment of borrowings BEEE

Repayment of lease liabilities EBEHESRA

Interest paid BEAFE

Net cash generated from financing
activities

MEZIFRSZREFER

Net decrease in cash and
cash equivalents

Cash and cash equivalents at
beginning of period

REkRESEER RV FHE

Bz RERREFHEER

Effect of changes in foreign exchange rate HMNEEREH 2 B

Cash and cash equivalents at BHRZEERREEEEE
end of period

Analysis of cash and cash equivalents HeERkFEEEEB ZAF
Bank and cash balances IR1T R IRE MR

8 Mayer Holdings Limited
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Six months ended 31 December

BE+_RA=+—HLAEA

2023
—EZ=
RMB’'000
ARETT
(Unaudited)

(Rig&ER)

(29,554)

936

(20,921)
1,456

(18,529)

200
75,030
(35,000)

(239)
(2,036)

37,955

(10,128)

46,388
(1,346)

2022
=
RMB'000
AREF T
(Unaudited)
(R&ER)

(33,904)

1,020

(5,147)
398

(3,729)

35,000
(7,637)

(2,850)

24,513

(13,120)

33,201
5,644

25,725

25,725




Notes to the Condensed Consolidated Financial Statements

REERER & M 5 R R FI5E

For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

GENERAL INFORMATION

Mayer Holdings Limited (the “Company”) is an exempted company
with limited liability incorporated in Cayman Islands and its registered
office is PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman
Islands. The principal place of business is located at Room 2001, 20/F,
Tung Ning Building, 2 Hillier Street, Hong Kong.

The principal activities of the Company and its subsidiaries (collectively
“the Group") for the period from 1 July 2023 to 31 December 2023
are investment holdings, manufacturing of steel pipes, steel sheets and
other products made of steel and urban renewal projects planning and
consulting.

BASIS OF PREPARATION

The unaudited condensed consolidated interim financial information (the
"Interim Financial Statements”) have been prepared in accordance
with Hong Kong Accounting Standard 34 “Interim Financial Reporting”
("HKAS 34") issued by the Hong Kong Institute of Certified Public
Accountants (the "HKICPA") as well as with the applicable disclosure
requirements of Appendix 16 to the Rules (the “Listing Rules”)
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”).

The Interim Financial Statements should be read in conjunction with the
Group’s annual consolidated financial statements for the year ended
30 June 2023 (“2023 Annual Report”). The accounting policies and
methods of computation used in the preparation of Interim Financial
Statements are consistent with those used in 2023 Annual Report.

ADOPTION 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 July 2023. HKFRSs comprise Hong Kong Financial
Reporting Standards; Hong Kong Accounting Standards ("HKAS");
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 period and prior years.
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Notes to the Condensed Consolidated Financial Statements

REERER & M 5 ER R B 5E

For the six months ended 31 December 2023 H#E_—Z " =F+_F=+—HIE/NES

SEGMENT INFORMATION

The Group manages its businesses by divisions, which are organised by
a mixture of both business lines (products and services) and geography.
In a manner consistent with the way in which information is reported
internally to the Board of Directors of the Company, being the Group's
chief operating decision maker, for the purposes of resource allocation
and performance assessment. The Group has presented the following
two reportable segments. No operating segments have been aggregated
to form the following reportable segments.

—  Steel — PRC: this segment primarily derive its revenue from the
manufacture and trading of steel pipes, steel sheets and other
steel products. These products are manufactured in the Group's
manufacturing facilities located in the PRC.

—  Service — PRC: this segment primarily derive its revenue from
urban renewal projects planning and consulting in Zhuhai City of
Guangdong Province of the PRC.

Segment results, assets and liabilities

For the purposes of assessing segment performance and allocating
resources between segments, the Group's chief operating decision maker
monitors the results, assets and liabilities attributable to each reportable
segment on the following bases:

Segment assets include all tangible assets and current assets with the
exception of corporate assets. Segment liabilities include all liabilities
including trade and other payables and borrowings managed directly by
the segments with the exception of corporate liabilities.

Revenue and expenses are allocated to the reportable segments with
reference to sales generated by those segments and the expenses
incurred by those segments or which otherwise arise from the
depreciation or amortisation of assets attributable to those segments.
The accounting policies of the reportable segments are the same as the
Group's accounting policies. The measure used for reporting segment
profit is “EBIT" i.e. “earnings before interest and taxes”.

'l O Mayer Holdings Limited
Interim Report 2023/2024
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Notes to the Condensed Consolidated Financial Statements

REERER & M 5 R R FI5E

For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

4. SEGMENT INFORMATION (cont'd)
Segment results, assets and liabilities (cont'd)
Information regarding the Group's reportable segments as provided to
the Group's chief operating decision maker for the purposes of resource

4. FTEEH (47)
DEFEE -BERER (R)
RHFAEEEFEEREEUNRERR
FEABRRLARETZED BEHHT

allocation and assessment of segment performance is set out below: Wmr
Urban Sales of
renewal steel pipes,
projects steel sheets
planning and other
and steel
consulting products Total
WHEHIER HEME- MR
REIKkEH REMBRS 45t
RMB’000 RMB’000 RMB’000
AREBTT ARETT AREBTT

Six months ended

31 December 2023 (Unaudited)

BE_ZE-_=+-8
=t+—H1REAR

(REEEIZ)
Revenue from external customers KBEIIHBER Z W m 370,017 370,017
Segment profit/(loss) DEbEF] (E518) 9,083 9,041

At 31 December 2023
(Unaudited)
Segment assets

RZEZ=Z5+—"A4
=+—H (REER)
DEEE

489,138

509,989

Segment liabilities pak=I3=N 229,427 249,075
Urban Sales of
renewal steel pipes,
projects steel sheets
planning and other
and steel
consulting products Total
WHEREE HEME MR
HBKsE  REMBES “ast
RMB'000 RMB'000 RMB'000
AREFT AR®FT AREFT
Six months ended BE_ZE-__F+_4
31 December 2022 (Unaudited) =+—HLEAREA
CREEZ)
Revenue from external customers REMEERZ WS = 263,761 263,761
Segment profit/(loss) DEREF] (B518) (665) 7,577 6,912
At 30 June 2023 (Audited) RIZ2Z=Fx8
=+H &&ER
Segment assets DWEE 20,851 454,835 475,416
Segment liabilities pan=3=N=] 19,648 187,606 207,254
EERERARAF
2023/2024F AR &
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Notes to the Condensed Consolidated Financial Statements

PRk & MR ek R MisE

For the six months ended 31 December 2023 HE-Z-_=F+"H=+—HIE/NEA

4. SEGMENT INFORMATION (cont'd)
Reconciliations of reportable segment profit or loss:

DEREH (1)
7] 2 4R 43 B0 A L AT 4R R A

Six months ended 31 December

BE+-A=+—HLAMER

2023 2022
—E== TECCF
RMB'000 RMB'000
AR®BTT ARBFT
(Unaudited) (Unaudited)
(REBEIZ) (R&ER)
Revenue: &=
Total revenue of reportable segments and A 23D UL EE R bR S U E
consolidated revenue 370,017 263,761
Profit or loss: IS ES1E -
Total profit of reportable segments Bl 2D EPE )42 2E 9,041 6,912
Corporate and unallocated profit or loss rERKRD RN FEE (14,166) (8,650)
Consolidated loss for the period NG SRS (5,125) (1,738)
At 31 December At 30 June
2023 2023
RZZEZ=F MRZEZ=4
+=ZBA=+—H ~E=+H
RMB’000 RMB'000
AR®BTT ARBFT
(Unaudited) (Audited)
(REEEZ) (REZ)
Assets: BE:
Total assets of reportable segments AIE2RNBEELE 509,989 475,416
Corporate and unallocated assets TrERKRPEEE 79,009 58,371
Consolidated total assets REBEERE 588,988 533,787
Liabilities: afE:
Total liabilities of reportable segments 2D EBEELLEE 249,075 207,254
Corporate and unallocated liabilities rERRD EBEJT 203,534 185,177
Consolidated total liabilities zEaEBE 452,609 392,431

Geographical information:

Since the Group's revenue and assets are derived from customers and
operations based in the PRC and accordingly, no further analysis of the
Group's geographical information is disclosed.

Revenue from major customers:

No customers individually contributed more than 10% of the
total consolidated revenue of the Group for the six months ended
31 December 2023 and 31 December 2022.

Mayer Holdings Limited
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Notes to the Condensed Consolidated Financial Statements

REERER & M 5 R R FI5E

For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

REVENUE
The Group’s revenue represents the aggregate of sales value of goods
supplied and services provided to customers less goods returned, trade
discounts and sales tax. An analysis of the Group’s revenue for the period
are as follows:

5. =
AEEY REAEE S HAES R RIE RS
THEEEMERELS BRITNREER.
AEE T HAKE AT

Six months ended 31 December
BE+-A=+—HL~EAR

2023 2022

ZEZ= -
RMB’'000 RMB'000
ARBTT AR®TF T
(Unaudited) (Unaudited)
(REEEZ) (R EZ)

Sales of steel pipes, steel sheets and HEME R REMEER

other steel products 370,017 263,761

Disaggregation of revenue from contracts with customers: EREHREZIRD -

Six months ended 31 December
BE+-BA=+—HL~EAR

2023 2022
Steel - PRC Steel = PRC
i — R E i — R E
RMB’'000 RMB'000
AR®TT AR®BTFT
(Unaudited) (Unaudited)
Segments &R (RIBER) (REEEZ)
Sales of steel pipes, steel sheets HERE A
and other steel products: R E A s &
— Domestic sales —BEREHE 333,353 233,165
— Indirect export sales —EEHOHEE 13,196 14,101
— Direct export sales —BEHOHEE 23,468 16,495
Total M5t 370,017 263,761
Timing of recognition of revenue from BREEEH
contracts with customers: Y a2 BE R
At a point in time BRI 263,761

EEERARAE
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Notes to the Condensed Consolidated Financial Statements

REERER & M 5 ER R B 5E

For the six months ended 31 December 2023 H#E_—Z " =F+_F=+—HIE/NES

6. OTHER INCOME

6. Hhlg A

Six months ended 31 December

BE+"A=+—HL~MER

Government subsidy* B R B
Scrap sales BE R EH &
Sundry income LEIET N

2023 2022

£ = - —
RMB’000 RMB'000
AR®BTT ARBTT
(Unaudited) (Unaudited)
(RBERR) (REER)
1,130
5,039
775
6,944

# The government subsidy was received from local government authorities for
supporting the Group's operation and encouraging innovation of production
technology, of which the entitlement was unconditional.

7. INCOME TAX EXPENSE

f BN ARETY B3 BN AR W ER UL S R A B
EXBEAREERRMAR  HPESE
ARG O RE R B SR AR o

. FREBREX=

Six months ended 31 December

BE+_HA=+—HLAEA

2023 2022
—E-= =
RMB’000 RMB'000
ARETT AR®F T
(Unaudited) (Unaudited)
(REEEZ) (R&ER)

Current tax BHRTRIE
PRC corporation income tax R 2RISR

1,511

1,511

No provision for Hong Kong Profits Tax has been made for the period
ended 31 December 2023 as the Group did not generate any assessable
profits arising in Hong Kong.

Pursuant to the income tax rules and regulations of the PRC, the
subsidiaries in the PRC are liable to PRC Corporate Income Tax at a rate
of 25% during the period.

During the period, Guangzhou Mayer is accredited as a High and New
Tech Enterprise. As being a High and New Tech Enterprise, it was entitled
to a reduced corporate income tax rate of 15% for the period.
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10.

11.

Notes to the Condensed Consolidated Financial Statements

REERER & M 5 R R FI5E

For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

LOSS FOR THE PERIOD 8. HAAE1E
The Group’s loss for the period is stated after charging/(crediting) the AEBZHABERELRING, GtA) TH&
following: IEBAIER -

Six months ended 31 December

BE+_HA=+—HLAEA

Cost of inventories sold
Depreciation
Depreciation of right-of-use assets
Net exchange loss/(gain)
Net (gain)/loss on disposal of property,
plant and equipment
Staff costs including directors’ emoluments
— Salaries, bonus and allowances
— Retirement benefits scheme contributions

—IRIRBF] ST EIHR 2,663 3,005

2023 2022
—E”°= -
RMB’'000 RMB'000
ARETT AR®&FT
(Unaudited) (Unaudited)
(REEBEIZ) (R&ER)
BEEEMRK 318,898 230,309
2,108 2,059
FREEEINE 219 111
EREE, (HE) F58 1,475 (1,131)
HEME - BEREHE
z (W) /K518 3%E (2) 56
BTINA (BEEFHE)
— ¥ AL R RRL 24,367 20,354

27,030 23,359

INTERIM DIVIDEND 9. HHEIkE B

The Board does not recommend any interim dividend for the six months EETIESZREEE_ST_=F1+_A4
ended 31 December 2023 (six months ended 31 December 2022: nil). =4+—HUEANEBZEFAPHEBE EE

—_HF+ZA=+—HLNER 8\ -

LOSS PER SHARE 10.3 /& E518

Basic loss per share EREREE

The calculation of basic loss per share is based on the loss attributable SREABELEREE_S_=&F+_A8
to owners of the Company of approximately RMB5,863,000 (six months =+—HIENEBZAEAATEE AE(LEIE
ended 31 December 2022: loss of RMB3,178,000) and the weighted HANRH5,863,000c (BE_ZE - _4F+_
average number of 2,158,000,000 ordinary shares (six months ended B=+—HIEER : BB ARK3, 178,000
31 December 2022: 2,158,000,000 ordinary shares) in issue during the 7o) R BE#172,158,000,00088 i@ Ag (&

six months ended 31 December 2023.

F_E__HF#+-A=+—BLEREAR:
2,158,000,0008% & 48 A%) MNEFIIEETHE o

Diluted loss per share FRIBEESEE

Diluted loss per share is equal to basic earnings per share as there are ARgE_E_=+-_HB=+—HAE_=

no potential ordinary shares outstanding for the six months ended T THE+_BA=+—HIEANERABEE T

31 December 2023 and 31 December 2022. TN BEZER RItERBSEREESI
EARmA R o

PROPERTY, PLANT AND EQUIPMENT MYE- -BERSZE

During the six months ended 31 December 2023, property, plant and RNEE_ZE_=F+"_HA=+—H LA

equipment of approximately RMB20,921,000 was acquired by the Group B AREBRNEYE BERZIHOARIE

(six months ended 31 December 2022: approximately RMB5,147,000). 20,921,000t (B E—_E-__F#+"H=+—

HIEREA : A ARKES,147,0007T) ©

EDERARAR 1 5
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Notes to the Condensed Consolidated Financial Statements

PRk & MR ek R MisE

For the six months ended 31 December 2023 HEZZE - =F+"A=+—HL/XES

12.TRADE AND OTHER RECEIVABLES

12. 8 5 & U iRk Bz HL fth & Uk IE

The trade and other receivables included trade receivables of
approximately RMB271,902,000 as at 31 December 2023. The aging
analysis of trade receivables, based on invoiced date, and net of
allowance, is as follows:

AT+ _A=+—0 ' BZEWER
REMEWRIEEFENARE271,902,0007T
B ZEWER TR o B 5 FEUR BRFN IO BR#ES 1 LL 8%
ZHEABREZIRE DTN ¢

0 to 60 days 0E60X

61 to 180 days 61E180K
181 to 365 days 181F365K
Over 365 days BiB365%

At 31 December At 30 June
2023 2023

g = —E-=
+=B=+—H ~E=+H
RMB’'000 RMB'000
AR¥BTT AREFT
(Unaudited) (Audited)
(REEEZ) (BB 1%)
123,765 105,932
105,972 81,289
19,738 15,603
22,427 25,363
271,902 228,187

13.TRADE AND OTHER PAYABLES

The trade and other payables included trade payables of approximately
RMB71,765,000 as at 31 December 2023. The aging analysis of the trade
payables, based on the date of receipt of goods, is as follows:

13. B B B IR R H th & TR IE

A ZE_=F+-A=+—8" E%WEHEE
REMEMNRBESENARE71,765,0007T
ZBFEMRR - EFERMRAUBEHRS
BEZIREOFOT

0 to 60 days 0E60K

61 to 180 days 61E180K
181 to 365 days 181E365K
Over 365 days BiB365K

At 31 December At 30 June
2023 2023

—EC-= —E=%F
+-BA=+—H NA=+H
RMB'000 RMB'000
ARBTT AREF T
(Unaudited) (Audited)
(REBEZ) (REZ)
39,040

9,582

9,713

2,755

61,090
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14.

15.

16.

Notes to the Condensed Consolidated Financial Statements

REERER & M 5 R R FI5E

For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

PROMISSORY NOTES

Upon the completion date of the acquisition of Happy (Hong Kong)
New City Group Limited on 26 November 2019, the Company issued
Promissory Notes (“PN") to a Company owned by a substantial
shareholder of the Company with a principal amount of HK$158,000,000
as a part of the settlement of the consideration. The PN are interest
bearing at 3% p.a. payable semi-annually and the maturity date is in
2 years from the date of issue. The fair value of PN at issuance was
assessed as approximately HK$136,090,000 (equivalent to approximately
RMB122,260,000) by an independent valuer. The effective interest rate is
10%.

Pursuant to the supplemental agreement dated 11 March 2022 (the
"Supplement Agreement”), the Company, the vendor and the
guarantor have agreed to extend the period for the meeting the
Target Profit of Happy Group for 18 months to 30 June 2023. As a
result of the extension, the maturity date of the PN was extended to
30 September 2023. On 30 June 2023, the directors of the Company
believes that Happy Group will not be able to achieve the Target Profit
in the foreseeable future so no further supplemental agreement was
entered to extend the maturity date of PN. As at the date of this report,
the Supplemental Agreement was not yet approved by the independent
Shareholders of the Company and the extension of maturity date of the
PN to 30 September 2023 has not taken effect.

According to the sale and purchase agreement entered between the
Company, the vendor and the guarantor, in the event that Happy Group
is unable to achieve the Target Profit, the PN may be offset with the
shortfall between the actual profit and Target Profit. The Company is
taking legal actions to claim against the vendor and the guarantor for
breaching the terms of the Sale and Purchase Agreement. Therefore, the
Company expects the PN will not be repaid until the claim is settled.

COMMITMENTS
The Group has no significant capital commitments outstanding at
31 December 2023 and 31 December 2022.

CONTINGENT LIABILITIES

Writs of summons against the Company

On 29 March 2012, writs of summons were issued by Capital Wealth
Finance Company Limited and Capital Wealth Corporation Limited
against the Company to claim the sum of HK$15,500,000 plus relevant
legal costs incurred/to be incurred. The Company intends to contest the
claim. In the Directors’ opinion, the ultimate liability, if any, will not have
a material impact on the Group's financial position.

145K RER

R _E—NE+—B Z+/NHRWRETR %
(BB FHTEREEERATAZH K
NBE—ZEABDETERFTETASTES
158,000,000 w2 AR 2 ((RREHE)) >
EARBZE DTN AR EIBIRFEFNKIE
ECB¥ERE—XRIPAAHETHE
EEME  ARERN BT AAEER—
LB EEENSTE A49136,090,000% 7t (16
LR ANRME122,260,0007T) c BEF XA
100/00

RIEABRA _Z__F=B+—HZHR®W
=& (EREE) A28 BEFEERAER
EREARLEREMNHRLERT/NER
ETETCFARAZTH-BERER ARE
BZISHBERE_S_=FhA=1H-
RZBZ=ZFRA=TH xRBEZIA/R
SEEENREREELAEREREN AL
WARFTIZE—THRBZELIERARRBRN
B -RABRSAH AR BUKREDR
HEBTHE RAREBENIHAERE
T _FNA=Z+THEREN-

RBERRBBHRERAFLNEEH
FMRMAEEBAREZEREREN BARE
BRI EEREREBREN 2 R EERIRH -
ERBEMEREERZ ZHRREE S RE
RAKEUERITH AL ARFFERERR
BRBRZ A BAGWEIA R RIBEHER

15. 7%

AEBR _ZE-_=F+-_A=+—HKE_Z
T TE+ A=+ HUEXRBITZERE
A o

16.5AREE

HEAQBFHZEMSHK

R_E—_F=ZB+NB BRUFERR
BINEMEERBRABHHAREE L EHR
<R LAEEZR15,500,000 8t 2B BE
BRI 2B E AR B RRIE
HE-EERR BREFE WA KT EYH
FEBZUBRRERERTLE -

EDERARAR 1 7
2023/2024F HHER &



Notes to the Condensed Consolidated Financial Statements

REERER & M 5 ER R B 5E

For the six months ended 31 December 2023 H#E_—Z " =F+_F=+—HIE/NES

16.CONTINGENT LIABILITIES (cont'd)

Dispute on disposal of Hei Jing

On 9 February 2022, a former director of the Company who is also
the former director of certain subsidiaries in the PRC using suspected
forgery seal entered an agreement with other parties to disposal of 51%
equity interest in Hei Jing at cash consideration of RMB5.3 million. The
consideration was received on 1 February 2022 and 31 March 2022 and
the registration of the ownership of the equity interest was changed to
purchaser on 14 February 2022. After the removal of the former director,
the board of directors of the Company carried out the review of the
transaction. The directors of the Company considered the consideration
of the Disposal were too low and unfair and the Group would suffer
significant loss upon the Disposal. In the view of the directors of the
Company, the Disposal is unenforceable. Therefore, the Group instigated
a legal action to rescind the agreement and resume the ownership of the
51% equity interest in Hei Jing.

On 2 January 2024, Shenzhen Baoan District People’'s Court has issued
a judgment to dismiss the claim. In order to protect the interests of
the Group and after having sought legal advice, the directors of the
Company has decided to appeal and filed an appeal to the Shenzhen
Intermediate People’s Court. The Legal action is processing and outcome
is uncertain.

'l 8 Mayer Holdings Limited
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Notes to the Condensed Consolidated Financial Statements

REERER & M 5 R R FI5E

For the six months ended 31 December 2023 HIZE — L - =F+ "8 =+—HIEEA

17.RELATED PARTY TRANSACTIONS 17.FB B X5
a. In addition to those related party transactions and balances disclosed a. MBEEMBImEREMILDFTIKNE 2 B
elsewhere in the consolidated financial statements, the Group had TR 7 RS eRN ) ANE B EA R 5
the following transactions with its related parties during the period: ETUTRS

Six months ended 31 December

BE+_HA=+—HLAEA

2023 2022
B = .
RMB’'000 RMB'000
ARETT AR®TFT
(Unaudited) (Unaudited)
(REEEZ) (R&ER)
PN interest to a substantial shareholder S{d—%F BB Z AT EHERF S m 2,110
b. Remuneration for key management personnel of the Group, b. XEEFEBEBAEZHIN (BFEAERA
including amounts paid to the Company’s Directors is as follows: SESEYMzEE WNT

Six months ended 31 December

BE+_HA=+—HLAEAR

2023 2022
—E-= -
RMB’'000 RMB'000
ARETT AR®&TFT
(Unaudited) (Unaudited)
(REEEZ) (R&ER)

Salaries and other short-term employee ¥fs & Eth /5 HA1E E & F
benefit
Retirement scheme contribution IRIRET BN

1,559

1,559

ETERERAT 1 9
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Notes to the Condensed Consolidated Financial Statements

REERER & M 5 ER R B 5E

For the six months ended 31 December 2023 H#E_—Z " =F+_F=+—HIE/NES

18 EVENTS AFTER THE REPORTING PERIOD

On 5 March 2025, Elate Ample Limited (a wholly-owned subsidiary of
the Company) (“Vendor”) and the purchaser entered into the sale
and purchase agreement, agreed to purchase from the Vendor and the
Vendor agreed to sell to the purchaser the entire issued share capital
of Happy (Hong Kong) New City Group Limited at the consideration of
RMB1 (the "Disposal”). The Disposal was completed on 12 March
2025.

19.APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved and authorised for issue by the
Board of Directors on 26 March 2025.

2 0 Mayer Holdings Limited
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Suspension of Trading in Shares

DELAY IN PUBLICATION OF THE ANNUAL RESULTS
FOR THE YEAR ENDED 30 JUNE 2023

Pursuant to Rule 13.49(1) of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange” and the
"Listing Rules”, respectively), Mayer Holdings Limited (the "Company”)
was required to publish an announcement for the annual results of the
Company and its subsidiaries (collectively the “Group”) for the financial year
ended 30 June 2023 (the “Year 2023" and the “2023 Annual Results”,
respectively) on a date not later than three months after the end of the
financial year of the Company, namely on or before 30 September 2023.
Under Rule 13.49(2) of the Listing Rules, the preliminary announcement
in relation to the 2023 Annual Results shall be based on the Group's
consolidated financial statements for Year 2023, which shall have been
agreed with the independent auditor of the Company (the “Auditor(s)”).
However, the Company was not able to publish the 2023 Annual Results on
or before 30 September 2023 in accordance with Rules 13.49(1) and (2) of
the Listing Rules as additional time was required for the Company to gather
and provide the outstanding necessary documents and information requested
by the Auditor, including but not limited to the following:

(i) a finalised investigation report in relation to the independent
investigation into the Allegations (of which the details are set out in the
Company's announcement dated 15 June 2023) as referred to on p.51
and 52 of this Report (the “"Independent Investigation” and the
"Investigation Report”, respectively), which shall be prepared by an
independent investigator (the “Independent Investigator”);

(i) the management accounts of Happy (Hong Kong) New City Group
Limited ("Happy BVI" or the “Target Company”), a company
incorporated in the British Virgin Islands and presently an indirect wholly-
owned subsidiary of the Company, and its subsidiaries (collectively,
"Happy Group”) for the six months ended 30 June 2023; and

(iii) other related financial information of Happy Group for audit purposes.

Rule 13.49(3) of the Listing Rules provides that where an issuer is unable
to issue its preliminary results in accordance with Rules 13.49(1) and (2) of
the Listing Rules, it must announce its results based on the financial results
that have yet to be agreed with the Auditor (so far as the information is
available). The board of directors of the Company (the “"Directors” and the
"Board” respectively), after due and careful consideration, was of the view
that it would not be appropriate for the Company to publish the unaudited
management accounts of the Group for Year 2023, which were subject
to audit at that stage, as such information might confuse or mislead the
shareholders of the Company (the “Shareholders”) and potential investors
of the Company. The Board and the management of the Company would
continue to work closely with the Auditor so as to facilitate the completion
of the remaining audit procedures and to publish the 2023 Annual Results as
soon as practicable.

HiER(HESE
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Suspension of Trading in Shares

HIFRMHES

TRADING SUSPENSION

Pursuant to Rule 13.50 of the Listing Rules, the Stock Exchange will normally
require suspension of trading in an issuer's securities if the issuer fails to
publish periodic financial information in accordance with the Listing Rules,
and the suspension will normally remain in force until the issuer publishes an
announcement containing the requisite financial information. Accordingly,
trading in the shares of the Company (the “Shares”) on the Stock Exchange
has been halted with effect from 9:00 a.m. on 29 September 2023 pending
the publication of the 2023 Annual Results by the Company.

Potential Audit Issues Raised by the Auditor
As disclosed in the Company’s announcement dated 10 October 2023,

A. due to the outstanding documents and/or information requested by the
Auditor, including but not limited to the finalised Investigation Report,
the management accounts of Happy Group for the six months 30
June 2023 and related financial information of Happy Group for audit
purposes, the Auditor might not be able to ascertain the information
required to be contained in the 2023 Annual Results. For instance:

(i) If the Auditor is unable to obtain the management accounts and
other related financial information of Happy Group for audit
purposes, the Auditor may not be able to carry out the audit
procedures to satisfy themselves as to whether the financial
information of Happy Group for Year 2023 is accurately recorded
and properly accounted for in the Group's consolidated financial
statements; and

(i) the Auditor could only be able to form an appropriate audit opinion
upon obtaining the Investigation Report; and

B. there were certain potential audit issues which might be raised by the
Auditor in the 2023 Annual Results, details of which were disclosed in
the announcement of the Company dated 10 October 2023.

RESUMPTION GUIDANCE

On 28 December 2023, the Company received a letter from the Stock
Exchange setting out the following guidance for the resumption of trading in
the Shares on the Stock Exchange (the “Resumption Guidance”):

(@) Publish all outstanding financial results required under the Listing Rules
and address any audit modifications;

(b) Conduct an appropriate Independent Investigation, assess the impact on
the Company’s business operation and financial position, announce the
findings and take appropriate remedial actions;

(c) Demonstrate the Company’s compliance with Rule 13.24* of the Listing
Rules; and

(d) Inform the market of all material information for the Shareholders and
the Company’s investors to appraise the Company's situation.

*  Rule 13.24 of the Listing Rules requires a listed company to carry out, directly or
indirectly, business with a sufficient level of operations and assets of sufficient value
to support its operations to warrant the continued listing of the listed company’s
securities.
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Suspension of Trading in Shares

The Company must meet all the Resumption Guidance, remedy the
substantive issues causing the trading suspension of the Shares on the Stock
Exchange (the “Suspension”) and fully comply with the Listing Rules to
the Stock Exchange’s satisfaction before trading in the Shares is allowed to
resume. Whilst the Company may seek the Stock Exchange's guidance on its
resumption plan, its resumption plan is not subject to the prior approval from
the Stock Exchange before implementation. The Stock Exchange may modify
or supplement the Resumption Guidance if the Company's situation changes.

Under Rule 6.01A(1) of the Listing Rules, the Stock Exchange may cancel
the listing of any securities that have been suspended from trading for a
continuous period of 18 months. In the Company's case, the 18-month
period will expire on 28 March 2025. If the Company fails to remedy the
substantive issues causing the Suspension, fulfill the Resumption Guidance
and fully comply with the Listing Rules to the Stock Exchange’s satisfaction
and resume trading in its Shares on the Stock Exchange by 28 March 2025,
the Listing Division will recommend the Listing Committee to proceed with
the cancellation of the Company’s listing. Under Rules 6.01 and 6.10 of
the Listing Rules, the Stock Exchange also has the right to impose a shorter
specific remedial period, where appropriate.

The Company must also comply with the Listing Rules and all applicable laws
and regulations in Hong Kong and the Cayman Islands before resumption of
trading in the Shares on the Stock Exchange (the “Resumption”).

Additional Resumption Guidance

Mr. Chan Chun Kit resigned as an independent non-executive Director (the
“INED") and accordingly ceased his offices in the Board committees with
effect from 18 January 2024. Immediately following the above resignation
and cessation as well as certain changes in the composition of the Board
committees,

(1) the Company had only two INEDs, which fell below the minimum number
of three INEDs as required under Rule 3.10(1) of the Listing Rules; and

(2) there were only two members of the audit committee of the Board (the
“Audit Committee”), which fell below the minimum number of three
members as required under Rule 3.21 of the Listing Rules.

Therefore, the Company was not in compliance with Rules 3.10(1) and 3.21
of the Listing Rules.

On 24 January 2024, the Company received a letter from the Stock Exchange,
setting out additional guidance for the Resumption (the “Additional
Resumption Guidance”, together with the Resumption Guidance, the
"Updated Resumption Guidance”):

e Re-comply with Rules 3.10(1) and 3.21 of the Listing Rules.

The Stock Exchange also indicated that it may modify the Updated
Resumption Guidance and/or give further guidance as and when appropriate.
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Suspension of Trading in Shares

HiFRHESR

Fulfilment of the Additional Resumption Guidance

Mr. Du Ning was appointed, amongst others, as an INED and a member of the
Audit Committee with effect from 26 January 2024. Immediately following
the above appointments,

(a) the Board comprised six members, including three INEDs. Accordingly, the
Company has fulfilled the minimum number of INEDs required by Rule
3.10(1) of the Listing Rules; and

(b) there were three members of the Audit Committee. Accordingly, the
Company has complied with the requirement of the minimum number of
the Audit Committee members as prescribed in Rule 3.21 of the Listing
Rules.

As such, the Company has fulfilled the Additional Resumption Guidance.

Further Resumption Guidance

On 8 February 2024, the Company received a letter dated 7 February 2024
from the Stock Exchange, setting out the following further guidance for the
Resumption (the “Further Resumption Guidance”):

e Re-comply with Rule 13.92 of the Listing Rules (i.e. to achieve diversity of
Board members with both genders)

The Stock Exchange also indicated that it might modify the resumption
guidance and/or give further guidance as and when appropriate.

Fulfilment of Further Resumption Guidance

Ms. Zhang Yana was appointed as an executive Director with effect from 21
March 2024. Immediately following such appointment, the Board comprised
seven members, including six male Directors and a female Director and the
Company re-complied with Rule 13.92 of the Listing Rules.

As such, the Company has fulfilled the Further Resumption Guidance.

RESUMPTION PLAN AND PROGRESS

Sufficient Level of Operations

Notwithstanding the Suspensions, the Group has been:

(a) focusing on its business operations of the processing, manufacturing and
selling of steel sheets, steel pipes and other steel products in the People’s
Republic of China (the "PRCs"” or “China"),

(b) developing the applications of nano phase change energy storage
material(s) (the “Nano PCMs") with environmental related technologies
under the agricultural industry in the PRC to enhance its business
portfolio; and

(c) operating as usual in all material aspects.
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Suspension of Trading in Shares

Resolution of Suspension Issues

To resolve the issues causing the Suspension and to comply with the Listing
Rules to the Stock Exchange’s satisfaction, the Company is currently taking all
necessary steps in, including but not limited to, working closely with:

(i) Grant Thornton Advisory Services Limited (“Grant Thornton”), the
changed independent investigator to the Investigation, to facilitate the
completion of the Investigation; and

(i) the Auditor to facilitate the completion of the remaining audit
procedures to publish the outstanding financial results of the Group (i.e.
the interim results for the six months ended 31 December 2023 (the
"2024 Interim Results”) and the 2023 Annual Results).

Delay in Publication of Financial Results

As additional time is required by (i) Grant Thornton to complete the
Investigation; and (ii) the Company and the Auditor to review the
Investigation Report prepared by Grant Thornton, the Auditor to proceed
with the remaining audit procedures to finalize the 2023 Annual Results and
the Company to prepare the 2024 Interim Results, having discussed with
the Auditor, the Company expects that the publication date of (a) the 2024
Interim Results will be postponed, and (b) the 2023 Annual Results will be
further postponed, to a date falling on or before 30 June 2024.

CONTINUED SUSPENSION
Trading in the Shares on the Stock Exchange will remain suspended until
further notice.

The Company will make further announcement(s) in relation to the above
matters as and when appropriate and in accordance with the requirements of
the Listing Rules to keep the Shareholders and its potential investors informed
of the latest progress in complying with the latest Resumption Guidance.

Please refer to the Company’s announcements dated 28 September, 10 and
31 October, 19 November and 28 December 2023 as well as 19 and 26
January, 14 February as well as 15 and 21 March 2024.
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Management Discussion and Analysis

BEE RO

The Board of Mayer Holdings Limited announces the unaudited consolidated
interim results of the Group for the six months ended 31 December 2023 (the
"Period"”) together with relevant comparative audited or unaudited figures.

REVIEW OF RESULTS

For the Period, the Group reported consolidated revenue of approximately
RMB370,017,000, representing an increase of 40.3% compared to
RMB263,761,000 for the six months ended 30 June 2022 (the “Previous
Period”). Gross profit margin was 13.8% compared to the Previous
Period’s 12.7%. The Group recorded loss for the Period of approximately
RMB5,125,000, compared to loss of RMB1,738,000 for the Previous Period.
Loss attributable to owners of the Company for the Period was approximately
RMB5,863,000, compared with the Previous Period’s loss attributable to
owners of the Company of approximately RMB3,178,000. Loss per share for
the Period was RMB0.27 cent versus the Previous Period’s loss per share of
RMBO.15 cent.

The Group recorded an increase in its revenue in the Period as compared
to that of the Previous Period primarily owing to a substantial increase in
its revenue in domestic sales of steel pipes, steel sheets and other steel
products. It also recorded an increase in loss in the Period, which was mainly
attributable to the following factors:

1. revenue in domestic sales of steel products with a lower profit margin
accounted for approximately 43.0% of the total sales revenue of such
steel products; and

2. service charges increased, which were included in the distribution costs
that accounted for approximately 61.3% of the total operating expenses.

Further, Guangzhou Mayer Corporation Limited (“Guangzhou Mayer"),
the core 81.4%-owned subsidiary of the Company operating in Guangzhou,
the PRC and engaged in the steel business, recorded profit before tax for the
Period of approximately RMB9,083,000, representing an increase of 19.9%
compared to the amount of approximately RMB7,577,000 for the Previous
Period.
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Management Discussion and Analysis

BUSINESS REVIEW

Production and Sales of Steel

Guangzhou Mayer has been specializing in the production of steel pipes, steel
sheets and other steel products for over 25 years. It is a benchmark brand in
the PRC’s stainless steel water pipe industry. It is also a manufacturer in the
PRC that can independently control all links and processes of stainless steel
pipe making.

Guangzhou Mayer has participated in many large projects and cooperated
with the government and many large enterprises. Besides domestic sales,
its steel products are exported to Southeast Asia, Africa, Europe, the United
States of America and other parts of the world. Customers include the
Chinese Ministry of Construction and major tap water companies.

The quality of Guangzhou Mayer’s steel products has been recognized
by many customers. Guangzhou Mayer has obtained the certificates
of environmental management system, occupational health and safety
system and quality management system through ISO14001 environmental
management system certification, 1ISO45001 occupational health and safety
management system certification and ISO9001 quality management system
certification experts’ on-site review.

At the same time, in order to stabilise the supply of raw materials and
maintain the market share of customers, Guangzhou Mayer needed to order
futures from certain major steel mills in the PRC every month, so there was
inevitably a certain loss of the inventory value. However, part of the value loss
has been reduced by the company’s vigorous bargaining with those steel mills
in procurement and entering into some quantitative pricing contracts with
customers, coupled with preferential treatment from the steel mills.

To liaise with potential customers and promote additional sales, Guangzhou
Mayer had set up a registered non-Hong Kong company in Hong Kong in
mid-December 2022.

Looking forward, the Group will further improve its product quality and
service, modernise the production equipment, conduct product research and
development to increase its competitiveness while controlling its operation
cost on the one hand, and will continue to make market analysis and exert
efforts to expand the sales channels to enlarge its customer base and increase
its market share on the other hand.
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Management Discussion and Analysis

BEE RO

Although there were still instabilities and uncertainties caused by the complex
and volatile international and domestic macro-economical environment
in early 2023, the Chinese government had been proactively launching
or revising policies to boost China's economy. Most importantly, Beijing
announced the commencement of relaxation on border control measures
against the novel coronavirus disease 2019 (the "COVID-19" or the
"Pandemic”) starting from 8 January 2023, which was the first time
since March 2020. Although the steel industry may pick up gradually and
slowly over a longer period of time, the relaxation of tightened policies and
implementation of supportive policies relating to the real estate market
promulgated by the PRC government since the third quarter of 2022 may
bring positive momentum to the overall economy, and hence be of benefit to
the steel industry.

Steel Prices
The steel prices in the PRC started declining from May 2021 until the end of
October 2022, experiencing a decrease of approximately 45% from its peak.

From early November 2022 to mid-March 2023, the steel prices rebounded
by around 30% due to high expectations following the ease of the Pandemic.
However, owing to the slow recovery of demand after the Pandemic, the steel
prices declined once again by approximately 20%.

From early June to mid-September 2023, the steel prices recovered by about
10% as steel mills reduced production to maintain prices. Despite fluctuations
during this period, the overall trend of steel prices remained downward.
The price fluctuations were attributed to severe global inflation, significant
contraction in overall demand, excess steel production capacity and intense
market competition leading to lower profit margins.

Urban Renewal Projects Planning and Consulting

As at 31 December 2023, the Group had several urban renewal planning and
consulting service projects in progress. These projects are located in Zhuhai,
China, and have an estimated site area of approximately 480 mu in total
(subject to the final approval by the government) within their redevelopment
zones. One project known as the old village redevelopment project of Yuetang
Village* (B E#¥) was located in Sanzao Town, Jinwan District, Zhuhai (the
"Yuetang Village Redevelopment Project”).

During the Period, the Group’s urban renewal projects planning and
consulting services did not record any revenue (Previous Period: RMBNIl). Its
operation in Zhuhai witnessed stagnant progress and unsatisfactory results.
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Management Discussion and Analysis

Yuetang Village Redevelopment Project

Reference is made to the conditional sale and purchase agreement dated 11
June 2019 (as amended by certain supplemental agreements) entered into
among (i) Elate Ample Limited, a wholly-owned subsidiary of the Company
(the "Purchaser” “"Elate Ample”); (ii) Harbour Prestige International
Limited, a company whoIIy owned by the Guarantor (as defined below)
and presently a substantial Shareholder (the “Vendor” or “"Harbour
Prestige”); (iii) Mr. Zhou Shi Hao, the beneficial owner of the Vendor and
formerly an executive Director (the “"Guarantor” or "Mr. Zhou"), and
(iv) the Company in relation to the sale and purchase of the entire issued
share capital of Happy BVI (the “Share Capital”) and the transactions
contemplated thereunder at a consideration of HK$260 million (the “Sale
and Purchase Agreement”).

The Target Company owns a 49% equity interest of Zhuhai Hua Fa Yue Tang
Property Development Limited BB EEERHE SR AE)("Hua Fa
Yue Tang” or the “Project Company”), a company established in the PRC
and managing the Yuetang Village Redevelopment Project.

Guaranteed Target Profit Level

Based on the unaudited consolidated financial statements of the Target
Company for the three financial years ended 31 December 2021, the
accumulated audited consolidated profit after tax of the Target Company
after the completion of the purchase of the Share Capital by the Purchaser
(the "Acquisition”and the “Accumulated Net Profit”, respectively) was
approximately RMB27,486,000 (equivalent to approximately HK$32,983,000),
representing a shortfall of approximately RMB189,181,000 (equivalent to
approximately HK$227,017,000) as compared to the target profit level of
HK$260 million (the “Target Profit Level”) to be achieved by the Target
Company.

On 11 March 2022, the Purchaser, the Vendor, the Guarantor and the
Company entered into a conditional supplemental agreement to the Sale and
Purchase Agreement for, among others, the extension of time for the Target
Company to meet the Target Profit Level for 18 months (i.e. from the target
period, being the three financial years ended 31 December 2021 to the new
target period, being the period from 1 January 2019 to 30 June 2023 (the
"New Target Period")) (the "Supplemental Agreement”).
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Management Discussion and Analysis

BEEE w R

The Acquisition constituted a major transaction for the Company under
Chapter 14 of the Listing Rules. Further, the Guarantor and the Vendor
were connected persons (defined under the Listing Rules) of the Company
and accordingly, the transactions contemplated under the Supplemental
Agreement constitute a non-exempt connected transaction for the Company
under Chapter 14A of the Listing Rules and are subject to, amongst others,
the approval of the Shareholders (other than the Vendor, the Guarantor and
their respective associates (defined under the Listing Rules)) not interested in
the Supplemental Agreement (the “Independent Shareholders”) at an
extraordinary general meeting of the Company ( the "EGM") to be convened.

An independent Board committee comprising all the current INEDs (the
“Independent Board Committee”) had been established to advise
the Independent Shareholders in respect of the terms of the Supplemental
Agreement and the transactions contemplated thereunder. An independent
financial adviser (the “First Independent Financial Adviser”) was
appointed to advise the Independent Board Committee and the Independent
Shareholders in this regard.

Extension of Long Stop Date

Pursuant to the Supplemental Agreement, completion of the transactions
contemplated thereunder was conditional upon the fulfillment of the
condition precedent to the Supplemental Agreement on or before 31 July
2022 (the "Long Stop Date”). As additional time was required for the
fulfillment of the condition precedent(s) to the Supplemental Agreement, on
29 July 2022, the Purchaser, the Vendor, the Guarantor and the Company
entered into a second supplemental agreement to the Sale and Purchase
Agreement, pursuant to which the Long Stop Date shall be extended to 31
July 2023. Save as disclosed above, all other terms and conditions of the
Supplemental Agreement remain unchanged and shall continue in full force
and effect.

Change of Independent Financial Adviser

After the expiry of the engagement letter of the First Independent Financial
Adviser on 30 September 2022, another Independent Financial Adviser was
appointed by the Company to advise the Independent Board Committee
and the Independent Shareholders of the reasonableness of the terms of the
Supplemental Agreement.

Despatch of Circular

A circular was initially expected to be despatched to the Shareholders on or
before 30 June 2023, containing, among other things, further details of the
Supplemental Agreement and the second supplemental agreement to the
Sale and Purchase Agreement dated 29 July 2022. However, due to the latest
developments as disclosed in the announcement of the Company dated 30
June 2023, the Company expected that no further supplemental agreements
would be entered into to extend the period for the Target Company to
achieve the Target Profit Level. Accordingly, the circular was not despatched
to the Shareholders.
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Management Discussion and Analysis

Development of the Property Development Projects of the
Target Company from the Fourth Quarter of 2022 towards
Early 2023

The Company had been evaluating and monitoring the progress of the
Yuetang Village Re-development Project and other property redevelopment
projects, which are situated in Zhuhai City (the “Projects”). However,
since the outbreak of the Pandemic, the Zhuhai City government had
been implementing strict preventive and containment measures, as well as
lockdown and other policies relating to the restrictions of people flow, which
constricted general economic activities within the local and surrounding areas
and consequently, affected and stagnated the property development industry
and the operating environment in Zhuhai City (the “Industry”) as a whole.
The construction timetable of each of the Projects has been temporarily
stalled and delayed due to (i) delay in the supply of construction materials;
(i) labour shortage as a result of the abovementioned restriction and
containment measures; and (iii) increased difficulties for and/or hesitation of
potential buyers to perform site-visits during the Pandemic and the negative
impact brought to the general economy of Zhuhai City, which have affected
the property purchasing momentum.

Given the circumstance as a result of the Pandemic, the Directors were not
certain of the recovery time of the Industry but had been closely monitoring
and assessing the status of the Projects. In attempting to evaluate the future
prospect of the Projects, the Company engaged an independent professional
property valuer (the “Valuer”) to appraise and assess the estimated
turnaround time of the Industry in order to formulate the plan to resume the
Projects.

Taking into account (i) the loosen-up of tightening policies relating to the
Industry as imposed by the PRC government; (ii) the stabilised demand of
the residential buildings in Zhuhai City as driven by an inelastic demand and
purchasers’ expectation of the recovery of Industry; and (iii) the loosen-up
of restriction and regulatory policies in relation to the Pandemic, which was
expected to increase the market confidence in respect of the Industry and
attract potential purchasers of residential buildings, the Valuer was of the
view that the Industry is reckoned to recover steadily and gradually return
to the pre-epidemic level not later than the second half of 2023, subject
to future development of the Pandemic, as well as the macroeconomic and
political environment around the world.
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Management Discussion and Analysis

BEE RO

Actions Considered by the Company towards the Projects

In addition to the above arrangement, the Company had considered the
feasibility of exercising of the option granted by the Vendor to the Purchaser
under the Sale and Purchase Agreement in respect of the sale and transfer of
the entire issued Share Capital of the Target Company (the “Put Option”)
and taking legal action towards the Vendor and the Guarantor in case that
they were not able to fulfill their obligations under the Put Option. However,
having considered that (i) the Vendor and the Guarantor have expressed
to the Company that they do not have the financial capacity to fulfill their
obligations in a timely manner assuming that the Company exercises the Put
Option; and (ii) should any legal actions be taken against the Vendor and
the Guarantor, the Company upon going through lengthy legal procedures
would only be able to receive cash compensation which may not be sufficient
to cover the Company’s initial investment costs in the Projects, the Directors
consider that the exercise of the Put Option and the taking of any legal
actions against the Vendor and the Guarantor by the Group are not in the
interests of the Company and the Shareholders as a whole.

In relation to the realisation of investment in the Projects, the Directors had
made reference to the Valuer’s opinion on the estimated recovery time of the
Industry of being not later than the second half of 2023. Given the condition
of the Industry, having considered (i) the potential gain from the Projects; (ii)
the signs of recovery from the Pandemic in the PRC; and (iii) the Company's
commitment and capital investment in the Projects and that the Company
may be able to recover its initial investment costs and to harvest the gain
generated by the Projects upon the recovery of the Industry, the Directors
came into the conclusion that it was in the interests of the Company and the
Shareholders as a whole not to realize its investment in the Projects.

As disclosed in the 2022/2023 Interim Report of the Company, the Company
and the Purchaser then intended to enter into a further supplemental
agreement (the “Supplemental Agreement II") with the Vendor and
the Guarantor to (i) further extend the New Target Period up to 31 December
2024 by making reference to the Valuer's estimation on the recovery timeline
of the Industry; and (ii) revise the calculation formula regarding the fulfillment
of the Target Profit Level under the Sale and Purchase Agreement and the
Supplemental Agreement.

Up to early March 2023, the Company was still in negotiations with the
Vendor and the Guarantor to formulate a detailed and achievable action plan
and timetable of the Projects and to finalise the terms and conditions under
the Supplemental Agreement II.

3 2 Mayer Holdings Limited
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Management Discussion and Analysis

Status as at 27 September 2023

The Yuetang Village Re-development Project was considered by the Board at
a preliminary stage (i.e. with land survey completed and the proposal of the
re-development units submitted to the local governmental authorities) as a
result of, among other reasons, the impact of certain preventive measures
by the local government in response to the outspread of the COVID-19 since
2019. The Vendor, the Guarantor and the majority of the Board have not
finalised the details of the Yuetang Village Redevelopment Project in their
meetings since March 2023, which then caused the Yuetang Village Re-
development Project to be put on hold despite the signs of the recovery from
the COVID-19.

In light of the above circumstances and as disclosed in the announcement
of the Company dated 30 June 2023, the Yuetang Village Redevelopment
Project is still at its preliminary stage, and accordingly, the Board considers
that the Target Company will not be able to achieve the guaranteed Target
Profit Level in the foreseeable future so that the Company does not expect
to enter into any further supplemental agreement to, among others, extend
the period for the Target Company to achieve the guaranteed Target Profit
Level until any solution can be reached and/or agreed. The Company has been
seeking legal advices from its legal advisers on appropriate legal actions to
be taken regarding the Supplemental Agreement in relation to the matters
mentioned above if and when necessary, in order to protect and safeguard
the interests of the Shareholders and the Company.

At the same time, each of the other re-development projects in Zhuhai,
similar to the Yuetang Village Redevelopment Project, was also considered
by the Board as at a preliminary stage (i.e. pending approval of the local
governmental authorities to commence construction).

For details, please refer to the Company’s announcements dated 14 March,
1 and 29 April, 1 June, 14 and 29 July and 31 October 2022 as well as 31
January, 28 April, 30 June and 10 August 2023 respectively.
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Management Discussion and Analysis

BEE RO

Current Status

On 5 October 2023, the Company, as plaintiff, filed a writ of summons
with the High Court of the Hong Kong Special Administrative Region (the
“"HK High Court”) with an indorsement of claim against Mr. Zhou and
Mr. Chen Zhirui (“Mr. Chen”, formerly an executive Director) (collectively,
“Zhou & Chen”). The Company claimed that Zhou & Chen repeatedly
refused to hand over the accounting documents of the Target Company for
the purposes of ascertaining the rights of the Company under the Sale and
Purchase Agreement as well as the financial results of the Group, and by
doing so, Zhou & Chen have breached their duties of care and/or fiduciary
duties and/or duties of fidelity/good faith owed to the Company (the “Legal
Proceedings”).

For details, please refer to the Company's announcement dated 6 October
2023 and p.53 of this Report.

Any material developments and updates will be announced by the Company
as and when appropriate.

Environmental Technology Related Business

It came to the Board’s attention that environmental protection related issues
in the PRC had been one of the topics being focused and mentioned in
the 13th and 14th Five Year Plans for Economic and Social Development of
the PRC, each of which aims to, including but not limited, contain carbon
pollution and emission, and promote and encourage the use of green
building materials. Driven by the strengthening policies and the enforcement
of environmental protection regulations made by the PRC government,
the Board considered that there would be continuous substantial demand
and opportunities for the integration and application of environmental
technologies for the purposes of lowering operation and production costs,
and improving services quality and efficiency in the PRC to support and
maintain its rapid urbanization and industrialization development.

The Board also considered that the Grantee (as defined below), a company
principally engaged in the provision of business and consultancy services,
might leverage on its expertise in investment advisory services and its business
network to provide certain consultancy services to the Group to assist
and facilitate the development of the Group’s environmental technology
related business (i.e. applying or provision of environmental technologies,
products, equipment and systems in the production of steel compounds and
other industrial compound materials) (the “Environmental Technology
Business”).

On 12 January 2022, the Company entered into a consultancy agreement
with Sino Light Investment Advisory Limited (the “Grantee"”) regarding
the appointment of the Grantee as a consultant of the Company for the
provision to the Group of, amongst others, the following services for or in
relation to the development of the Environmental Technology Business (the
"Consultancy Services”) for a term of two years (the “Consultancy
Agreement”) from the completion date of the Consultancy Agreement:

(i) the business and investment, consultation and advisory services;

(i) screening, identifying and introducing potential quality business partners
to the Group, and assisting the Group in entering into joint venture
agreement(s) and/or business cooperation agreement(s) with such
partners; and

(iii) proposing viable financial solutions to the Group for development of the
Environmental Technology Business,

Mayer Holdings Limited
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Management Discussion and Analysis

Pursuant to the Consultancy Agreement, the Board resolved to grant
share options of the Company to the Grantee to subscribe for a total of
174,800,000 Shares at the exercise price of HK$0.2 per Share (the “Share
Options”) under the share option scheme adopted by the Company on
31 May 2019 (the “Share Option Scheme”) as consideration for the
Consultancy Services. Completion of the Consultancy Agreement was
conditional upon the passing of the necessary resolutions by the Shareholders
at an EGM to be convened, approving the grant of Share Options to the
Grantee and the transactions contemplated thereunder. An EGM was held on
22 April 2022 and the relevant resolutions were passed by the Shareholders
thereat. The transactions contemplated under the Consultancy Agreement
were completed on 25 April 2022.

Details of the Share Options

Grant Date:
12 January 2022

Exercise Price of Share Options Granted:
HK$0.20 per Share

Closing Price immediately before Grant Date:
HK$0.19 per Share as quoted on the Stock Exchange

Number of Share Options Granted:
174,800,000 Share Options (each Share Option shall entitle the holder thereof
to subscribe for one Share)

Validity and Exercise Period of Share Options:
Subject to the Share Option Scheme, the Share Options are valid and
exercisable in whole or in part for a period of ten years from the Grant Date.

Vesting Conditions:

i) 50% of the Share Options shall be vested on the date of completion of
the Joint Venture Agreement (as defined in the Consultancy Agreement)
to be entered into between the Company and a Business Partner (as
defined in the Consultancy Agreement), and shall be exercisable until the
expiry date of the validity period; and

i) conditional upon completion of the Joint Venture Agreement, 50% of
the Share Options shall be vested on the date of the completion of the
Equity/Debt Financing (as defined in the Consultancy Agreement) by the
Company successfully introduced and facilitated by the Grantee, and
shall be exercisable until the expiry date of the validity period.

Please refer to the Company’s announcement dated 12 January 2022, circular
dated 30 March 2022 and announcement dated 22 April 2022 for details.

So far, the Grantee has introduced certain potential business partners for the
Environmental Technology Business to the Company and negotations and
discussion are underway between the Group and such potential business
partners. However, no formal joint venture agreements and/or business
agreements have been entered into and the Grantee has not yet proposed any
viable financial solutions to the Group for any potential joint venture and/ or
business cooperation.

BEEwmA D

RIEEMBZ EFZARBEEARAN_E—H
FRA=+— BN ERE S (TREIRETE)
BABRARHAAEERE (TR ’Ej}ﬁﬁﬁ
BERRM2EBTREE 174, 800 oooﬁxﬁx{
EBERRB 2B -BERHETERE Hxﬁﬁéﬂé}
%E%ZHQ%%%\J%@L@%@%K,\%%’%tt)&l‘cﬂ
ARARHBRERBILRET 5% AafE
BoARNBR _E - _FNE -+ - HBTKRHEE
AAkE BREN G LEBREARER -BEHE
ERRETHXZN _E__ENA _+hAH®
Jﬁo

RERRtER 18

HHER
“E-F—HFA+"H

EBRUBREZITEE :
BRRH0.20E T

R A KT E
EH TR & 8R0.1978 7T

BREHEREHE -
174,800,000 BE R 1E (B EREETERTEA
M BEE—BRAR D)

FERIEZ BRI RITIER -
GRS B BRI B IR I B AR B e 5t
TERER 2B R OITE-

BB

) FEREZS0%NAABEEBBEN (ERER
BiHes) Wil Lz aEthE (EEREMBR
oAk BERER B > B AR E W B E AT ;
4

i) FEEBETHE BREZS0%NAABMK
NERHEZEASIBRESZREME (&
REMRR DREE BERNEMUBERB

BITTfE

§¥ ok N I= P T —— H-I—_ H

ZRAE-HRATZE__F=RB=+HZBRKH
o —" = P DA/ =
25 Rl AR ABRRRABNEBE T EENIRRF

RMEBGIEBH sEERZEFBERBBHZ
IR — P RE R R et am IETEETTH o A > MR
AERNSERRERHEBCFRE BERRAH
AMEREETCER,/AEBSFERNAERIREL
ERPITRM R S

ETERERAT
2023/2024F HHER &

35



Management Discussion and Analysis
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Nano PCMs Business

Equity Investment Agreement

On 25 July 2022, Guangzhou Mayer entered into an equity investment
agreement with Guangdong Golden Way Environmental and Energy
Saving Technology Co., Ltd* (BRESEIRFEEREARAE) ("Golden
Way "), Start Upward Limited (“Start Upward”) and an individual
(the “Individual”), all being independent third parties (the "Equity
Investment Agreement”), pursuant to which:

(i) Golden Way conditionally agreed to make the Capital Contribution
(as stated in the Equity Investment Agreement) to Guangzhou Mayer
Technology Development Ltd* (BEMEDRHEZERERAE) ("Mayer
Technology”), an existing wholly-owned subsidiary of Guangzhou
Mayer, in cash in the amount of RMB6 million;

(i) Guangzhou Mayer conditionally agreed to make the Capital
Contribution, which increased its capital investment in Mayer Technology
from RMB1 million to RMB14 million;

(iii) the registered capital of Mayer Technology will be increased from RMB1
million to RMB20 million as a result of the Capital Contribution; and

(iv) Start Upward conditionally agreed to grant Mayer Technology the
exclusive right of the use of the licensed patent granted to it in
respect of the production technology of the Nano PCMs (i.e. the nano
phase change energy storage ice plate and materials) in the PRC (the
"Exclusive Right”).

After the entering into of the Equity Investment Agreement, Mayer
Technology can be principally engaged in the manufacturing and selling of
8°C Nano PCMs and relative equipment. Upon the Capital Contribution,
the equity interests owned by Guangzhou Mayer and Golden Way in Mayer
Technology will be 70% and 30%, respectively and in other words, the equity
interest held by Guangzhou Mayer in Mayer Technology will be diluted from
100% to 70%. Therefore, the transaction contemplated under the Equity
Investment Agreement constitutes a deemed disposal of the Group's equity
interest in Mayer Technology under Rule 14.29 of the Listing Rules. However,
the financial results of Mayer Technology will continue to be consolidated into
the financial statements of the Group.

For details, please refer to the announcement of the Company dated 26
September 2022.

Development of Nano PCMs Business

In accordance with the terms of the Equity Investment Agreement, Start
Upward has granted Mayer Technology the Exclusive Right after being paid
by Mayer Technology the first batch of cash amount of RMB5 million. Mayer
Technology proceeded to construct an ultra-high efficiency project engine
room and four Nano PCMs production lines in the factory area of Guangzhou
Mayer in Yonghe Economic Zone of Guangzhou Economic and Technological
Development Zone, Guangzhou, the PRC.
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Management Discussion and Analysis

The estimated investment of the project is mainly for the production of Nano
PCMs. The products of the Nano PCMs will be widely used in air-conditioning,
refrigeration and heating systems in server rooms, medical care, public
buildings, airports, rail transit, hotels, large industries and other areas. They
will subvert the existing popular concept of air-conditioning system. With the
goal of leading the future air-conditioning industry towards the direction of
energy-saving, these products will become a new generation of deep energy-
saving and environmentally friendly products.

The nano phase change cold storage ice plate project of Mayer Technology
completed the construction of reaction kettle, cold storage, cooling tower,
air-cooled unit, and high efficiency testing machine room in about late April
2023, has been running a single production equipment since the end of June
2023, and has started small batch production, and the products produced
have been used in the existing high-efficiency machine room system, and this
project has already been used for the cooling of Guangzhou Mayer's existing
office space.

Since the existing new solar collector tube technology is better than the
electric heating technology originally designed as it will greatly save electricity
costs for production and operation, the technical plan has been readjusted.
The installation of the solar collector tube technology project had been
completed and put into production by the end of September 2023 and four
production lines were put into trial operation.

After negotiations between Guangzhou Mayer and Golden Way, the Capital
Contribution will be postponed for one year to 26 July 2024. A supplemental
agreement to the Equity Investment Agreement was entered into among
Guangzhou Mayer, Golden Way and the Individual on 18 September 2023.

Technology Consultancy Agreement

On 30 August 2023, Guangzhou Mayer and the Center of Engineering and
Construction Service, Ministry of Agriculture and Rural Affairs of the PRC (&
¥(RNETRREXKRF L) (the “"Consultant”) entered into a technology
consultancy agreement (the “Technology Consultancy Agreement”),
pursuant to which the Consultant shall provide the following consultancy
services to Guangzhou Mayer in relation to the application of the Nano PCMs
in the agricultural industry in the PRC for a year from 30 August 2023 to 29
August 2024, both days inclusive:

(i) assisting in contacting the Ministry of Agriculture and Rural Affairs in
Pinggu District of Beijing, PRC so as to promote the application and
testing of the Nano PCMs in agricultural facilities;

(i) organising and arranging technical demonstrations and research
discussions among authorised experts in relation to the agricultural
applications of the Nano PCMs (such as facility agriculture and
agricultural product storage cold chain);

(iii) providing guidance and assistance in promoting the Nano PCMs and
their technology in the agriculture field and rural areas based on the
satisfactory results of the application testing of the Nano PCMs; and

(iv) providing full support in establishing a research institute of Guangzhou
Mayer in Beijing in relation to the application of the Nano PCMs in the
agricultural industry.

BEEwmA D

ZIEBZ AR EEEREEMNKPCM < HIRPCM
EmSEZEANBEBRE B8R AHEE
5 BERE N AE KRBT ERHTEEAZER
RERERAB R EEBRAERTHERR
I LISIERREBTENEERARBR M
A —ANRESHERREREENEMR -

%EE?’F#EE%W%*E%%}%WM&IQEE%@B’:‘:;ﬁg
ZFNETEAEATERREE SRAE R
RREMRERRAREE TR 1ié_7__ AN
BEMG BEEETTEREERFBNET LA
BB HENEE  EEHRNERELER
HFEAeMEERSAT LEBENEDHRARAE
FrBofts  BERAZEBETHS -

R IRA A KR e & B E BT LR RS2 51 R A
BEMAEMET  BIUAKBNEESETNE
B ALEEMRBTRMAFE - KIGEERERK
MEAERE B =ZFNA KM ZEKMF
FEGERABK -

KBEMNEDREEME  HERERILESR-—FE
“ECHFELATFRB-BMNED -SEEZA
TERZZE=FAAt/N\BFRITRERENZE
BOHE FE 175 5%

B E 1755

RIEZ=ZFN\A=1+H EMNEZDEREREE
NETRERRB PO (TEER ) 5T il s5 5815
#Z (TRMisEseE) @ Bt BRI R ERE
B BMAKPCMEAEIN E TR M T HIFERE
FHR_E_=F/\A=T+THEEZZ-HNEN
BZ+hHLE (BEEEMX :

() HENMEREILRT TR RRERNES LU
BWORPCMIS R 2R SR I 2 FE A s AU,

(i) AWK ZHR T ERMARPCMIBESE
2R BINREREREERFETSE) &

TR N8 A B 3857 5

(i) RBMARPCMERRSEZ MEER 155 215
BB R 25 S R A th (& 3 [ 9 ORPC MU EL RS
b

(ivy 2AOZFEMEDRIERS
2 & FRAR SKPCM 22 B 25 Bt ©

R AR ERE

ETERERAT
2023/2024F HHER &

3



Management Discussion and Analysis
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The Consultant is a PRC governmental institution which is responsible for,
among other things, enhancing the overall performance and the technology
of the agricultural industry in the PRC.

The Board is of the view that the Consultant, given its governmental
authority in the agricultural field in the PRC, is able to effectively promote
and enhance the application and usage of the Nano PCMs in the agricultural
industry, which allows the Group to capture market opportunities, expand
its environmental technology related business in the PRC, further enhance its
business portfolio and generate additional return for the Company and the
Shareholders as a whole. Therefore, the Board considers that the entering into
of the Technology Consultancy Agreement is in the interests of the Company
and the Shareholders as a whole.

In October 2023, the Group started testing several projects and installed
energy storage panels. In November 2023, the Group held a new energy
storage product conference, which attracted the industry’s attention. In
January 2024, the Group carried out energy storage tanks, pipelines and
system equipment at the Beijing Shunyi base of the Institute of Agricultural
Environment and Sustainable Development of the Chinese Academy of
Agricultural Sciences.

UNAUTHORISED DISPOSAL OF A SUBSIDIARY'’S
EQUITY INVESTMENT

On 9 February 2022, a former Director who was also former directors of
certain subsidiaries of the Company in the PRC using a suspected forgery
seal entered into an agreement with other parties to dispose of a 51%
equity interest of the Group in Hei Jing Photoelectric Technology Co., Limited
("Hei Jing") at a cash consideration of RMB5.3 million (the “Hei Jing
Disposal”). The consideration was received on 1 February 2022 and 31
March 2022 and the registration of the ownership of the equity interest
was changed to the purchaser on 14 February 2022. After the removal of
the former Director, the Board carried out a review of the transaction. The
Directors considered that the consideration of the Hei Jing Disposal was
too low and unfair and the Group would suffer a significant loss upon the
Hei Jing Disposal. In the view of the Directors, the Hei Jing Disposal was
unenforceable. Therefore, the Group instigated a legal action to rescind the
agreement and resume the ownership of the 51% equity interest in Hei Jing.

On 2 January 2024, the Shenzhen Baoan District People’s Court issued a
judgment to dismiss the Group’s claim. In order to protect the interests of
the Group and after having sought legal advice, the Directors have decided
to appeal against the judgment and filed an appeal with the Shenzhen
Intermediate People’s Court. The legal action is in progress and the outcome is
uncertain.

The Company will keep the Shareholders and the potential investors informed
of any further material developments in connection with the above by way of
further announcement(s) as and when appropriate.
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Management Discussion and Analysis

UNAUTHORIZED DISPOSAL OF ANOTHER
SUBSIDIARY’S EQUITY INTEREST

On 29 November 2023, while during a regular check on the Company’s
subsidiaries, it came to the Board's attention that Happy (Hong Kong) New
City Group Limited, a company incorporated in Hong Kong with limited
liability and an indirect wholly-owned subsidiary of the Company (“Happy
HK") had completed the assignment of the right to inject RMB14.7 million
(equivalent to approximately HK$15.8 million based on an exchange rate of
RMB1 to HK$1.0750) into the registered capital of Zhuhai Mayer HuaFeng
Development Co., Limited* (BkBERELRERABRAE (formerly known
as Zhuhai Zhongle HuaFeng Development Co., Limited* (BRi@FH4&LEL
B EAMAT)), a company incorporated in the PRC with limited liability
(“HuaFeng Development”) at nil consideration to /8 Ztt =it E K
BBR/AE], a company incorporated in the PRC with limited liabilities ("Bki&
E1E") on 23 October 2023 without authorization and/or approval from
the Board (the “Injection Right Disposal”). The Board confirmed that
none of the Directors had previously been aware of or participated in any of
the negotiations and discussions of the Injection Right Disposal. Moreover,
the Directors noted that according to the amended articles of association of
Huafeng Development, the passing of the resolution regarding the Injection
Right Disposal required the approval from all of its shareholders.

Legal Actions Taken

On 6 December 2023, the Company had sought legal advice from a legal
adviser of the Company in Hong Kong regarding the Injection Right Disposal
based on the documents provided by the Company and available information
obtained from public resources (the”Disposal Advice"”) and took steps to
follow up on the matter. Pursuant to the Disposal Advice, the resolutions of
the board of directors of HuaFeng Development approving, amongst others,
the transfer of the 49% equity interest from Happy HK to 78 2%t % and the
Injection Right Disposal might not be properly authorized and reliable and
may, therefore, be considered ineffective.

Listing Rules Implication

As the highest applicable percentage ratio calculated for classification of the
transactions in accordance with the Listing Rules in respect of the Injection
Right Disposal exceeds 25% but is less than 75%, the Injection Right Disposal
constitutes a major transaction of the Company and is subject to reporting,
announcement and Shareholders’ approval requirements under Chapter 14 of
the Listing Rules.

The Company considers the Injection Right Disposal to be ineffective as it
was not properly authorized or approved by the Board and it is, therefore,
inappropriate to have an EGM for the Shareholders to vote on any resolution
in this regard. In light of the situation, a circular and a notice of EGM are not
expected to be prepared and dispatched by the Company to the Shareholders
and the Company will follow up on the relevant legal actions that have been/
will be taken, and with the Disposal Advice, to alleviate and recover the loss
suffered by the Group from the Injection Right Disposal.

Please refer to the Company’s announcement dated 15 January 2024 for
details.
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FINANCIAL REVIEW

Segment Revenue and Gross Profit

(i) Production and Sales of Steel Products
In disaggregation of revenue from contracts with customers, the revenue
from:

(a) domestic sales of steel products in the PRC during the Period
was approximately RMB333,353,000, representing an increase
of approximately 43.0% compared with the Previous Period's
approximately RMB233,165,000;

(b) indirect export sales of steel products in the PRC during the Period
was approximately RMB13,196,000, representing a decrease of
approximately 6.4% compared with approximately RMB14,101,000
for the Previous Period; and

(c) direct export sales of steel products outside the PRC during the
Period was approximately RMB23,468,000, representing an increase
of approximately 42.3% while it was approximately RMB 16,495,000
for the Previous Period.

As a result, the aggregate revenue of this segment increased by
40.3% from approximately RMB263,761,000 for the Previous Period to
approximately RMB370,017,000 for the Period.

This segment recorded gross profit of approximately RMB51,119,000 for
the Period with a gross profit margin of approximately 13.8%, compared
with gross profit of approximately RMB33,452,000 and gross profit
margin of approximately 12.7% for the Previous Period. The gross profit
margin increased due to the fact that the volume of domestic sales of
steel pipes, steel sheets and steel products increased substantially. The
segment profit for the Period was approximately RMB9,083,000 (Previous
Period: RMB7,577,000).

(ii) Urban Renewal Project Planning and Consulting
During the Period, no revenue was recorded from this segment (Previous
Period: Nil). Recognition of revenue in this segment mainly depends on
the progress of the redevelopment projects accordingly. The segment loss
was approximately RMB42,000 (Previous Period: loss of approximately
RMB665,000).

Consolidated Revenue and Gross Profit

The Group recorded revenue of approximately RMB370,017,000, gross
profit of approximately RMB51,119,000 and a gross profit margin of
approximately 13.8% for the Period, compared with revenue of approximately
RMB263,761,000, gross profit of approximately RMB33,452,000 and a gross
profit margin of approximately 12.7% for the Previous Period. The increase in
gross profit margin was mainly attributable to the volume increase in domestic
sales of steel pipe, steel sheets and other steel products.
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Management Discussion and Analysis

Other Income

The Group’s other income increased from approximately RMB6,944,000
for the Previous Period to approximately RMB12,420,000 for the Period.
During the Period, the Group received a subsidy from the local government
authorities of the PRC of approximately RMB5,706,000 (Previous Period:
RMB1,130,000) to support the Group's operation and encourage innovation
of production technology, and recorded an increase of sundry income from
approximately RMB775,000 for the Previous Period to approximately of
RMB2,782,000 for the Period though there was a decrease of scrap sales
from approximately RMB5,039,000 for the Previous Period to approximately
RMB3,932,000 for the Period.

Other Net Loss

The Group changed from other net gain of approximately RMB690,000 for
the Previous Period to other net loss of approximately RMB75,000 for the
Period. The adverse change was mainly due to reversal of bad debts.

Operating Expenses

The total operating expenses of the Group for the Period were approximately
RMB62,445,000 (Previous Period: RMB38,419,000), of which approximately
RMB38,301,000 was distribution costs, approximately RMB23,848,000
was administrative expenses and approximately RMB296,000 was other
operating expenses, accounting for approximately 61.3%, 38.2% and
0.5% of revenue for the Period, respectively, while the amounts for the
Previous Period were approximately RMB19,957,000, RMB18,446,000 and
RMB16,000, respectively, accounting for approximately 51.9%, 48.0% and
0.1% of revenue for the Previous Period, respectively. The 62.5% increase in
operating expenses was mainly due to increases in all of distribution costs,
administrative expenses and other operating expenses in line with the increase
in revenue.

Finance Costs

During the Period, the Group incurred finance costs of approximately
RMB4,121,000 (Previous Period: RMB2,850,000), of which the interest for a
promissory note issued for the Acquisition (as stated in the “Urban Renewal
Projects Planning and Consulting” paragraph of the Business Review above)
amounted to approximately RMB1,094,000 (Previous Period: RMB2,110,000).
Others were bank interest expenses of approximately RMB25,000 (Previous
Period: RMB256,000), other loan interest of approximately RMB2,972,000
(Previous Period: RMB423,000), lease liabilities interest of RMB29,000
(Previous Period: Nil) and other finance charges of approximately RMB1,000
(Previous Period: RMB61,000).

Income Tax Expense

The income tax expense for the Period was approximately RMB2,023,000,
increased by RMB512,000 or approximately 33.9% compared with
approximately RMB1,511,000 for the Previous Period. The increase was mainly
due to an increase in profits of Guangzhou Mayer for the Period.

Loss Attributable to Owners of the Company

As a result, the Group recorded loss attributable to owners of the Company
for the Period of approximately RMB5,863,000 (Previous Period: loss
attributable to owners of the Company of approximately RMB3,178,000).
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Property, Plant and Equipment

As at 31 December 2023, the property, plant and equipment amounted to
approximately RMB81,435,000, representing an increase of approximately
29.7% when compared to approximately RMB62,805,000 as at 30 June 2023,
mainly attributable to the acquisition of property, plant and equipment of
RMB20,921,000.

As at 31 December 2023, property, plant and equipment of the Group
with a carrying value of RMB100,000,000 were pledged to secure for bank
borrowings granted to the Group (30 June 2023: Nil).

Right-of-use Assets and Lease Liabilities

As at 31 December 2023, the Group recognized the right-of-use assets and
lease liabilities amounting to approximately RMB5,549,000 and RMB763,000
respectively, as compared to approximately RMB5,915,000 and RMB971,000
respectively as at 30 June 2023. The Group leases various land and buildings
and its lease agreements are typically made for fixed periods of 2 years.
Right-of-use assets are depreciated over the lease term on a straight-line
basis. Accordingly, depreciation of right-of-use assets for the Period was
approximately RMB219,000 (Previous Period: RMB111,000).

Interest in an Associate

Through the completion of the Acquisition, the Group has commenced a
new business line on urban renewal project planning and consulting since
then. The Target Company, through its invested company Hua Fa Yue Tang,
as an associate of the Company, of which a 49% equity interest is indirectly
owned by the Company, operates the Yuetang Village Redevelopment Project.
Details of the Acquisition were set out in the announcements of the Company
dated 11 June, 12 September, 30 September and 31 October 2019 and 26
November 2020, respectively and the circular of the Company dated 23
August 2019.

Financial Assets at Fair Value through Profit or Loss

As at 31 December 2023, the financial assets at fair value through profit or
loss generated from the Acquisition amounted to Nil (30 June 2023: Nil).
Contingent consideration receivable of Nil (30 June 2023: Nil) and put option
of Nil (30 June 2023: Nil) were designated at these financial assets which
were stated at fair value.

Inventories

As at 31 December 2023, the inventories amounted to approximately
RMB83,624,000 (30 June 2023: RMB92,956,000), representing a 10.0%
decrease. The decrease in inventories was due to an increase in sales
compared with the period from 1 January to 30 June 2023.

Trade and Other Receivables

Trade and other receivables amounted to approximately RMB372,758,000 as
at 31 December 2023, representing an increase of 18.3% when compared
to approximately RMB315,005,000 as at 30 June 2023, which was mainly
attributable to an increase of trade receivables of RMB43,715,000 caused by
an increase in sales.
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Management Discussion and Analysis

Trade and Other Payables

Trade and other payables amounted to approximately RMB164,563,000 as
at 31 December 2023, representing an increase of approximately 11.6%
when compared to approximately RMB147,469,000 as at 30 June 2023. The
above increase was owing to an increase of trade payables of approximately
RMB10,675,000 resulting from an increase in sales of Guangzhou Mayer and
the corresponding increases in purchase from suppliers and trade payables.

Borrowings

As at 31 December 2023 and 30 June 2023, the Group's outstanding
borrowings were approximately RMB115,030,000,000 and RMB75,000,000,
respectively. As at 31 December 2023, there were loans from banks in the
PRC denominated in RMB and bearing interest rates of between 3.2% to
3.8% per annum in the Period, which will mature within one year.

Property, plant and equipment with a carrying value of RMB100,000,000 of
the Group were pledged to secured the borrowings as at 31 December 2023
(30 June 2023: Nil).

Promissory Notes

Upon the completion of the Acquisition on 26 November 2019, a subsidiary
of the Company issued promissory notes with a principal amount of
HK$158,000,000 as part of the settlement of the consideration for the
Acquisition (the “PNs”). The PNs bore interest at 3% per annum payable
semi-annually and the maturity date was 2 years from the date of issue.
The fair value of the PNs upon issuance was assessed at approximately
HK$156,586,000 by an independent professional valuer. The effective interest
rate of the PNs was 10%.

CAPITAL STRUCTURE, FINANCIAL RESOURCES AND
TREASURY POLICIES

As at 31 December 2023, the authorised share capital of the Company
was approximately RMB724,843,000 (HK$800,000,000) divided into
4,000,000,000 Shares of HK$0.2 each and the issued share capital of the
Company was approximately RMB391,760,000 (HK$431,600,000) divided
into 2,158,000,000 Shares. As at 31 March 2024, the last publication date
of this Report under the Listing Rules, the share capital of the Company
comprises ordinary Shares only.

During the Period, the Group financed its operations by (i) cash flow from
operating activities; (ii) borrowings from a bank; and (iii) funding through an
open offer in late 2018.

The Group continues to adhere to prudent treasury policies. The Group
continued to insure against major receivables in order to lower the risks of
credit sales and to ensure that funds would be recovered on a timely basis,
hence fulfilling the requirements for debt repayments and working capital
commitments.

The Group had net current assets of approximately RMB38,805,000 as
at 31 December 2023 as compared with RMB62,262,000 as at 30 June
2023. The current ratio (i.e. current assets divided by current liabilities) was
approximately 1.1 times as at 31 December 2023 (30 June 2023: 1.2 times).
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As at 31 December 2023, the Group had a balance of approximately
RMB115,030,000 from a bank to finance the Group’'s working capital
and capital expenditures (30 June 2023: approximately RMB75,000,000
borrowings from a bank).

During the Period, the Group recorded net cash outflow of approximately
RMB29,554,000 from its operating activities, mainly attributable to the
loss before tax of approximately RMB3,102,000, together with finance
costs of approximately RMB4,121,000, depreciation of property, plant and
equipment of approximately RMB2,108,000 and net change in trade and
other receivables of approximately RMB55,941,000 but were compensated
by net change in inventories of approximately RMB9,401,000 and net
change in trade and other payables of RMB17,094,000. Net cash outflow of
approximately RMB18,529,000 was from investing activities for the Period,
mainly caused by the payment for purchase of property, plant and equipment
of approximately RMB20,921,000. Net cash inflow of approximately
RMB37,955,000 from financing activities for the Period mainly resulted from
the new borrowings of RMB75,030,000 offset by the repayment of the
loan from a bank of RMB35,000,000 and interest paid of RMB2,036,000.
Bank deposits and cash balances as at 31 December 2023 amounted to
approximately RMB34,914,000 which was mainly denominated in Renminbi
and HK dollars (30 June 2023: RMB25,725,000).

The debt-to-equity ratio (i.e. total liabilities divided by issued share capital) as
at 31 December 2023 was approximately 115.9% while it was approximately
100.6% as at 30 June 2023. Current portion of borrowings accounted for
approximately 12.4% and 8.6% of the total assets of the Group as at 31
December 2023 and 30 June 2023, respectively.

The Group had not used any financial instruments for hedging purposes
and had no future plans for material investments or capital assets and their
expected sources of funding in the coming year.

FOREIGN EXCHANGE EXPOSURES

As most of the Group's monetary assets and liabilities are denominated in
RMB, United States dollars and Hong Kong dollars and those currencies
remained relatively stable during the Period, the Group was not exposed
to any significant foreign exchange risk. In general, it is the Group's policy
for each operating entity to borrow in local currencies, where necessary, to
minimize currency risk. As the impact from foreign exchange exposure was
minimal, the Directors were of the view that no hedging against foreign
currency exposure was necessary.

CHARGE ON GROUP ASSETS
As at 31 December 2023, property, plant and equipment with a carrying
value of RMB100,000,000 were pledged by the Group to banks, financial
institutions or third parties for securing banking or other financing facilities
granted to the Group (30 June 2023: Nil).
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CONTINGENT LIABILITIES

Writs of summons against the Company

On 29 March 2012, writs of summons were issued by Capital Wealth Finance
Company Limited and Capital Wealth Corporation Limited against the
Company to claim a sum of HK$15,500,000 plus relevant legal costs incurred/
to be incurred. The Company has intended to contest the claim. In the
Directors’ opinion, the ultimate liability, if any, will not have a material impact
on the Group’s financial position.

Claims against the Company

On 14 April 2021, the Company received two writs of summons under
action numbers HCA 548 of 2020 and HCA 213 of 2021 issued in the HK
High Court by the solicitors acting for the plaintiffs against the Company
(as defendant). The plaintiffs alleged that the Company had been indebted
to them pursuant to convertible notes (principal amount of HK$90,000,000
in aggregate) and a promissory note (principal amount of HK$300,000,000)
issued in May 2011 by the Company (the “Claims”).

After seeking professional advice from the Company’s legal advisor, and to the
best of the knowledge, information and belief of the Directors having made
all reasonable enquires, the Board believes that the claimants are attempting
to cause harm to the interests of the Company through the use of legal
proceedings. Accordingly, the Company will strenuously defend the Claims
in compliance with applicable laws and regulations, reserve the right to
counterclaim against the claimants, and use its best endeavours to safeguard
the overall interests of the Shareholders. In the Directors’ opinion, the Claims,
if any, will not have a material impact on the Group's financial position.
Details of the Claims were set out in the announcements of the Company
dated 14 April and 6 May 2021, respectively.

LEGAL CASES UPDATE

Claim Disputes in Shenzhen

References are made to the Company’s announcements dated 13 October
2017, 5 October, 20 November and 27 November 2018 as well as 19 March
2020, respectively and circular dated 23 August 2019, which disclosed that
Guangzhou Mayer had provided investments in aggregate amounting to
RMB50 million, doubtfully, to three investment companies by the former
management of Guangzhou Mayer. The current management of Guangzhou
Mayer considers these investments to be deceitful acts committed by
the former management of Guangzhou Mayer and the three investment
companies, and so proper legal actions have been conducted by Guangzhou
Mayer for recovering these investments, including filing claim petitions to
the People’s Court of Qianhai Cooperation District, Shenzhen, Guangdong
Province in the PRC* (the “Court of Qianhai”)* and reporting to the
relevant police department in the PRC. In October 2018, the People’s Court
of Futian District of Shenzhen City* (the "Futian District Court”) had
taken up the mentioned petitions from the Court of Qianhai and had a
hearing on 20 November 2018. The Futian District Court made decisions
that the two defendants shall repay in total RMB30 million plus interest for
the reporting period of possession of the fund to Guangzhou Mayer. The
Auditors expressed their qualified opinion on the issue in the audited financial
statement for the year ended 31 December 2018 with full impairment made
in the same year.
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Guangzhou Mayer has been considering to commence a civil lawsuit against
the ultimate beneficial owner of two defendants, as Guangzhou Mayer has
received notices from the Futian District Court that the two defendants did
not have any executable assets for legal enforcement procedure to settle the
claims according to the court decisions.

Further announcement(s) will be made to update on the progress of the
matter as and when appropriate.

Suspected Breach of Fiduciary Duties by Former Directors

As announced by the Company on 2 December 2021, the Company became
aware that Mr. Xu Lidi ("Mr. Xu"), the former chairman of the Board (the
“Chairman”) and an executive Director, and Mr. Wang Dongqi (“Mr.
Wang"”), a former non-executive Director (the “NED"), were suspected to
be in breach of their fiduciary duties owed towards the Company by abusing
the use of the corporate chops of Bamian Investments Pte Ltd (“Bamian”),
a wholly-owned subsidiary of the Company holding 81.4% of the equity
interests of Guangzhou Mayer, to unlawfully dismiss the office of Mr. Lee
Kwok Leung, presently the Chairman and an executive Director, Mr. Lin Jinhe
(“Mr. Lin") and Ms. Wan Liman (“Ms. Wan") as directors of Guangzhou
Mayers. In light of the above, the Board resolved to, among other matters,
take legal actions against Mr. Xu and Mr. Wang for their suspected breaches
of fiduciary duties as and when necessary.

On 17 January 2022, a hearing of the HK High Court in respect of the
interlocutory injunction application (the “Action”) filed by the Company, as
plaintiff, on 6 January 2022 against Mr. Xu and Mr. Wang (together with Mr.
Xu, the "Defendants”), as defendants, took place. The Company claimed
that the Defendants had acted in ways that were in breach of the undertaking
letters signed by them on 4 August 2017 in favour of the Company, which
stipulated that each of the Defendants shall, among other things, act in the
best interests of the Company and the Shareholders as a whole. As advised
by the Hong Kong legal advisers of the Company (the “Legal Advisers”)
and as stated in the statement of claim of the Action, the Company claimed
against the Defendants, amongst others, an order that the Defendants
do deliver up the company seal, financial seal, contract seal, invoice seal,
financial department seal, board of directors’ seal and legal representative
seal of each of Guangzhou Mayer and certain indirect subsidiaries of the
Company in Guangzhou and Shenzhen, the PRC.

On 20 January 2022, the Company received a sealed copy of the order from
the HK High Court that the application for the interim injunctive relief under
the Action was dismissed. As advised by the Legal Advisers, despite the
Company's efforts in seeking to persuade the HK High Court that Hong Kong
is the proper forum for the dispute to be determined based on the separate
undertaking letters signed by each of Mr. Xu and Mr. Wang respectively, the
HK High Court decided not to exercise its discretion to allow the application
for service out of jurisdiction of the writ of summons and the relevant
documents of the HK High Court on Mr. Xu and Mr. Wang as defendants.
The reasons given by the HK High Court were that as the reliefs sought
concerned the seals of subsidiary companies incorporated in the PRC and
involved questions of the PRC law, the more suitable forum for adjudicating
the disputes among the Company, Mr. Xu and Mr. Wang should be the courts
in the PRC.
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The Company is still in the course of seeking legal advice on the above and,
among other things, considering the initiation of legal proceedings in the PRC
and/or Singapore against Mr. Xu and/or Mr. Wang to safeguard the legitimate
rights and interests of the Company and the Shareholders.

Please refer to the Company’s announcements dated 2 December 2021 as
well as 10, 11 and 20 January and 6 April 2022, respectively for details.

Setting up of Independent Investigation Committee

In December 2021, the Board set up an independent investigation committee
(the "IIC") comprising Mr. Chan Chun Kit, Mr. Lau Kwok Hung and Mr.
Wong Chi Kin (“Mr. Wong"), all being the INEDs, with Mr. Chan Chun Kit
as chairman, to investigate the suspected breach of fiduciary duties by Mr. Xu
and Mr. Wang and the allegations made by Mr. Xu as mentioned under the
“Former Executive Director's Allegations” sub-section below. In mid-December
2021, an independent forensic and corporate recovery company (the “2021
Independent Investigator”) was appointed by the IIC to perform
an investigation on the relevant matters and report its findings to the IIC
based on its investigation results. In mid-January 2022, the IIC also referred
the allegations made by Mr. Wang as mentioned under the “Former Non-
Executive Director's Allegations” sub-section below to the 2021 Independent
Investigator for investigation.

Following the resignation of Mr. Wong as an INED and the appointment of
Mr. Lu Jianping as an INED, on 28 February 2022, Mr. Lu Jianping became a
member of the IIC in substitution of Mr. Wong.

The 2021 Independent Investigator issued its report in early April 2022
(the "1l Report”) and the IIC reviewed the Il Report and provided its
recommendations to the Board. The Board concurred with the Il Report and
the IIC's recommendations for prompt implementation.

Based on its findings, the 2021 Independent Investigator is of the view that
Mr. Xu and Mr. Wang were in breach of their fiduciary duties owed to the
Company.

Please refer to the Company’s announcement dated 6 April 2022.

Directorship and Management Committee in Guangzhou Mayer
As mentioned on p.46 of this Report, the Company became aware that Mr.
Lee Kwok Leung, Mr. Lin and Ms. Wan had been unlawfully dismissed as
directors of Guangzhou Mayer and in light of the above, the Board resolved
to, among other things, invalidate the resolutions of Guangzhou Mayer in
respect of the dismissal of Mr. Lee Kwok Leung, Mr. Lin and Ms. Wan as
directors of Guangzhou Mayer, as well as the appointment of Mr. Hao Qiang
(“Mr. Hao”), Mr. He Peng ("Mr. He") and Mr. Liu Haiyang (“Mr. Liu”) as
directors of Guangzhou Mayer.

Upon the investigation by the Company in mid-December 2021, it was found
out that, without the knowledge of the Board, Mr. Lee Kwok Leung, Mr. Lin
and Ms. Wan had been dismissed as directors of Guangzhou Mayer and Mr.
Hao, Mr. He and Mr. Liu were appointed as directors of Guangzhou Mayer at
an extraordinary general meeting of Guangzhou Mayer held on 24 November
2021 (the "GM Shareholders’ Meeting").
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As advised by the legal advisers of the Company in the PRC, in order to
give effect to the invalidation of the relevant resolutions passed at the GM
Shareholders’ Meeting, the Company should, via Bamian as Guangzhou
Mayer's major shareholder, convene an extraordinary general meeting of
Guangzhou Mayer (the “Guangzhou Mayer EGM") and pass resolutions
to remove and appoint directors of Guangzhou Mayer as it shall propose. On
29 January 2022, the Guangzhou Mayer EGM was held whereby it was legally
and validly resolved by Bamian that the new directors of Guangzhou Mayer
shall comprise Mr. Alan Lee, Mr. Lin, Ms. Wan, Mr. Xiao Libo (an executive
Director) and Mr. Huang Fugen. As a result, Mr. Hao, Mr. He and Mr. Liu shall
no longer be directors of Guangzhou Mayer with effect from 29 January
2022.

Subsequent to the Board meeting held on 26 November 2021, it was resolved
by the Board on 29 March 2022 that a general management and control
committee (the “Committee”) shall be established by Guangzhou Mayer
in substitution of the risk management committee, the asset management
committee, the senior management nomination and remuneration committee,
and the internal audit committee. The Committee shall report to the board
of directors of Guangzhou Mayer and provide advice on the management,
including risk management and asset management), senior management
nomination and remuneration, and internal audit aspects of Guangzhou
Mayer. The Committee was established in late April 2022 after the approval
by the board of directors of Guangzhou Mayer.

Former Executive Director’s Allegations

Mr. Xu, when resigning from the Company as the Chairman and an executive
Director on 3 December 2021, made certain allegations against the Company
and certain Directors, which were disclosed in the Company's announcement
dated 6 April 2022. He alleged that, amongst others, after a substantial
Shareholder had acquired 460,000,000 Shares, representing approximately
24.04% of the issued share capital of the Company, on 26 October 2021,
those Directors nominated by the substantial Shareholder used various
measures to attempt to take control of the Board and ignored the facts and
frequently convened Board meetings in relation to a resolution which was
voted down at the Board meetings more than once to achieve their own
goals.

Based on its findings, the 2021 Independent Investigator opines that the
appointment of the Directors nominated by the substantial Shareholder was
valid and that it is reasonable to conclude that all the relevant resolutions of
the Board meetings concerned were passed in good faith and in the interests
of the Company and the Shareholders as a whole as the purpose of them was
to strengthen the corporate governance of Guangzhou Mayer.

The Company is currently seeking legal advice on such allegations and will
keep the Shareholders and potential investors of the Company informed
of any further material developments in connection therewith by way of
announcement(s) as and when appropriate.
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Former NED’s Allegations

Mr. Wang, when resigning from the Company as a NED on 11 January 2022,
made certain allegations against the Company and certain Directors, which
were disclosed in the Company’s announcements dated 12 January and 4
February 2022. He alleged that, amongst others, the Board which was under
the manipulation of certain individuals passed a resolution through repeatedly
convening Board meetings and considering resolutions which were of the
same content and frequently proposed at various Board meetings.

The details of the legal proceedings initiated by the Company against Mr.
Wang have been disclosed in the announcements of the Company dated 10
and 20 January 2022, respectively.

The Company is still in the course of seeking legal advice on the allegations
made by Mr. Wang and initiating legal proceedings against him and will
keep the Shareholders and potential investors of the Company informed of
any further material developments in connection with the above by way of
announcement(s) as and when appropriate.

Based on its findings, the 2021 Independent Investigator opines that it is
reasonable to conclude that Mr. Wang's allegations were not substantiated.
Please refer to the Company’s announcement dated 6 April 2022 for details.

Updates on Market Misconduct Tribunal’s Determination

By a notice dated 4 March 2016, the Company was notified by the Securities
and Futures Commission of Hong Kong (the “SFC”) that it had commenced
proceedings in the Market Misconduct Tribunal (the "MMT") against (i)
the Company for failing to disclose price-sensitive information as soon as
reasonably practicable; and (ii) certain former senior officers of the Company
for their reckless or negligent conduct causing the alleged breach by the
Company of the provisions of the statutory corporate disclosure regime.
Hearings were held on 1 November 2016 (on liability) and 15 March
2017 (on sanctions) (the “MMT Proceedings”). The MMT issued two
reports on 7 February 2017 and 5 April 2017, respectively (the "MMT's
Determination”), which (i) found that the Company and each of the
following former directors and senior executive of the Company, namely Chan
Lai Yin, Tommy, Hsiao Ming-chih, Lai Yueh-hsing, Huang Jui-hsiang, Chiang
Jen-chin, Xue Wenge, Li Degiang, Lin Sheng-bin and Alvin Chiu (collectively,
the “Specified Persons”) were in breach of the disclosure requirements;
and (ii) imposed sanctions on each of the Specified Persons. Details of MMT's
Proceedings are set out in the Company’s announcements dated 14 March
2016, as well as 8 February and 6 April 2017.

Following an appeal against the MMT's Determination by the relevant
party(ies), the Court of Appeal on 5 June 2020 handed down its judgment
which set aside the determination of liability against the Specified Persons,
including the Company. However, the Court ordered the case to be remitted
to the MMT to consider the limited issue of whether the subject information
would be likely to materially affect the share price taking into account the
post-suspension events.
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The remitted hearing before the MMT had originally been scheduled to be
heard in August 2021 but was adjourned to the dates to be fixed by the
MMT. Following the adjourned remitted hearing before the MMT commenced
on 25 January 2022, the MMT issued a report dated 28 July 2023 making the
following determinations:

1. the specific information particularised in the notice served by the SFC
to the Company on 7 March 2016 and mentioned below is inside
information (the “Inside Information”):

a.

the resignation of the then Auditors on 27 December 2012;

the Auditors’ indication that they would issue a potential qualified
audit report if the audit issues which the Auditors had identified
in respect of, among others, the following transactions of the
Company were not resolved. The transactions and the inside
information in respect of them that should have been disclosed
were:

the disposal of a wholly-owned subsidiary of the Company (the
"First Subsidiary”) for HK$15.5 million, which was alleged
by the Company to have been a sale of all the issued share
capital of the First Subsidiary to a party and which the Auditors
regarded as questionable; and

the supply agreements that two subsidiaries of the Company's
jointly controlled entity (the “Subsidiaries”) entered into with
two suppliers and the respective prepayments made by them
of US$10 million and US$4 million, without security, to the
suppliers, which appeared to the Auditors to be irrecoverable;
and

the Auditor's concern that the prepayment of US$10 million by one
of the Subsidiaries to the supplier might be irrecoverable and/or
lacked commercial substance;

2. the Company was subject to a disclosure requirement under section
307B of the Securities and Futures Ordinance, Chapter 571 of the Laws
of Hong Kong (the “SFO") in respect of the Inside Information and
breached that disclosure requirement; and

3. the Specified Persons also breached the disclosure requirement in respect
of the Inside Information under section 307G(2) of the SFO.

In addition, the MMT has directed that the hearing to decide on the
consequential orders to be imposed (the “MMT Hearing”) be initially fixed
on 13 November 2023 at 10:00 a.m. (with 1 day reserved).
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Latest Development

Following the above, the MMT Hearing took place on 23 November 2023.
On 15 December 2023, the MMT issued a report in respect of the MMT
Proceedings, setting out its determinations in respect of section 307N of the
SFO and the consequential orders (the “Determination Report”).

Orders
As set out in the Determination Report, the MMT has pursuant to various sub-
sections of 307N(1) of the SFO made the following orders that:

1. each of the Specified Persons must not, for a period from 20 to 30
months from the date of the Determination Report, without the leave of
the Court of First Instance of Hong Kong:

(a) be or continue to be a director, liquidator, or receiver or manager
of the property or business, of a listed corporation or any other
specified corporation; or

(b) in any way, whether directly or indirectly, be concerned or take part
in the management of a listed corporation or any other specified
corporation;

2. the Company and each of the Specified Persons pay to the government
of Hong Kong a regulatory fine of HK$300,000 and from HK$150,000 to
HK$800,000, respectively; and

3. the Accounting and Financial Reporting Council of Hong Kong be
recommended to take a disciplinary action against one of the Specified
Persons; and

4. each of the Specified Persons undergo a training programme on
directors’ duties and corporate governance approved by the SFC in
compliance with Part XIVA of the SFO.

Full version of the Determination Report was uploaded onto the website of
the MMT on 15 December 2023.

Please refer to the Company’s announcement dated 29 December 2023.

COMPLAINTS AGAINST THE COMPANY

In about late April 2023, the Board received complaints from complainant(s)
who did not agree to disclose his/her/their identity(ies), whereby such
complainant(s) made the following allegations (the “Allegations”):

(i) the Company was controlled by an individual (the “Alleged
Controller”) through several figureheads and Mr. Lee Kwok Leung,
an executive Director and the Chairman, and the Alleged Controller
manipulated the trading of the Shares;

(i) the Alleged Controller misappropriated funds in the aggregate amount of
HK$205,000,000 from the Company;
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(iii) the Alleged Controller defaulted on the repayment of a borrowing from a
company (which was subsequently acquired by and became a subsidiary
of the Company after the borrowing took place), which then, due to
lack of funding, caused delay in the progress of the Yuetang Village
Redevelopment Project in the PRC, held by such company; and

(iv) there was a purposeful delay of a Board meeting by certain Directors and
the company secretary of the Company.

Response from the Board

Based on a preliminary assessment of the Allegations, the currently available
records of the Company and to the best of the Directors’ knowledge after
making all reasonable enquiries, the majority of the Board (including the
INEDs) but excluding Mr. Zhou and Mr. Chen, both the then executive
Directors, is of the view that the Allegations are unfounded and made without
basis.

Taking into account the dissenting views of Mr. Zhou and Mr. Chen, it was
resolved by the full Board (including Mr. Zhou and Mr. Chen) at a Board
meeting held on 23 May 2023 that:

(i) an independent investigation committee (the "Il Committee”),
comprising all the INEDs, namely Mr. Lau Kwok Hung, Mr. Chan Chun Kit
and Mr. Lu Jianping, be established to conduct an internal investigation
on, among other things, (a) the Allegations; and (b) the veracity of the
matters alleged by or concerns raised by Mr. Zhou and Mr. Chen leading
to their dissenting views; and

(i) an independent investigator be subsequently appointed to perform an
investigation on the matters referred to the above.

The majority of the Board (including the INEDs but excluding Mr. Zhou and
Mr. Chen) also considered that there was no material adverse impact on the
operations of the Group brought along by the Allegations raised.

Mr. Chan Chun Kit was then elected as the chairman of the Il Committee, and
Frank Forensic and Corporate Recovery Limited (“Frank”), an independent
investigator, has been appointed by the Il Committee to perform an
investigation on, among others, the Allegations.

The I Committee, the Company and the Auditor obtained a preliminary
draft of the Investigation Report prepared by Frank in late September and
early October 2023, respectively. With effect from 1 December 2023, Mr. Lu
Jianping was appointed as a co-chairman of the Il Committee and Mr. Chan
Chun Kit became another co-chairman of the Il Committee.
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Recent Development

With effect from 18 January 2024, Mr. Chan Chun Kit resigned as an INED
and ceased to act as, amongst others, a co-chairman and a member of the
Il Committee and Mr. Lu Jianping became the chairman of the Il Committee
with Mr. Lau Kwok Hung as a member. With effect from 26 January 2024, Mr.
Du Ning was appointed as, amongst others, an INED and a member of the
Il Committee. Immediately thereupon, the Il Committee comprised all three
INEDs, namely Mr. Lu Jianping (chairman), Mr. Lau Kwok Hung and Mr. Du
Ning.

After the liaison work amongst the members of the Il Committee following
the change in the composition of the Il Committee, it was resolved by the I
Committee that (i) the Injection Right Disposal would be added to the scope
of the independent investigation; and (ii) having considered that, among
other things, the scope of the independent investigation would be widened
and the completion of the independent investigation would be critical
for the Company to fulfill the Resumption Guidance, Grant Thornton, an
independent investigator, was appointed by the Il Committee to take over
Frank to carry out the independent investigation on the Allegations and the
Injection Right Disposal (the “Investigation”).

As a result of the above, the Investigation would cover the matters relating to
the Allegations and the Injection Right Disposal (i.e. to assess their impacts on
the business operation and financial position, announce the findings and take
appropriate remedial actions).

The Company will keep the Shareholders and potential investors of the
Company informed of the results of the Investigation by Grant Thornton and
any further material developments in connection therewith by way of further
announcement(s) as and when appropriate.

LEGAL PROCEEDING AGAINST ZHOU & CHEN

As mentioned on p. 34 of this Report, the Company, on 5 October 2023,
took Legal Proceedings against Mr. Zhou and Mr. Chen for breach of duty of
care and/or fiduciary duties and/or duties of fidelity/good faith owed to the
Company.

Accordingly, the Company is claiming against Zhou & Chen (i) damages and/
or equitable compensation, to be assessed; (ii) a declaration that Mr. Zhou
and/or Mr. Chen were/was in breach of their/his duties owed to the Company,
fiduciary and/or otherwise; (iii) all necessary accounts and inquiries to enable
the Company to fulfil its duties under the Listing Rules; (iv) interest; (v) costs;
and (vi) further and/or other reliefs as the court deems fit.

Having considered that the Legal Proceedings are between the Company
(as plaintiff) and two of the then Directors Mr. Zhou and Mr. Chen (as
defendants) and therefore, the conflict of interest of Mr. Zhou and Mr. Chen
arising therefrom, the Board has resolved at the Board meeting held on 6
October 2023 (the "October Board Meeting”) to temporarily suspend all
administrative and executive duties and powers of each of Mr. Zhou and Mr.
Chen as an executive Director with effect from the conclusion of the October
Board Meeting until further notice for the purpose of safeguarding the
interest of the Company and the Shareholders as a whole.
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Requisition By a Shareholder to Remove Directors

On 12 October 2023, the Company received a requisition letter from a
requisitionist (pursuant to the instruction of Mr. Cheung Ngan, being (i) the
holder of 518,680,000 Shares, representing approximately 24.04% of the
total issued share capital of the Company carrying the right of voting at
general meetings of the Company as at the date of deposit of the requisition;
and (i) a substantial Shareholder) requesting the Board to call for an EGM
in accordance with article 68 of the Company's articles of association (the
“Articles of Association”) for the purpose of considering and, if thought
fit, passing by the Shareholders the resolutions of removing Mr. Zhou and
Mr. Chen as executive Directors as ordinary resolutions of the Company (the
“Proposed Resolutions”).

In accordance with the relevant provisions of the Articles of Association, the
Board had duly convened and held the EGM on 8 November 2023 (the “2023
EGM"). The Proposed Resolutions were passed thereat and each of Mr. Zhou
and Mr. Chen was removed as an executive Director with immediate effect
upon the passing of the Proposed Resolutions.

Please refer to the Company’s announcements dated 15 October and 8
November 2023 and circular dated 20 October 2023.

The Company disputed the validity of the votes of Harbour Prestige, being
410,000,000 votes (the “Votes"”) against the Proposed Resolutions at the
2023 EGM.

Having sought legal advice on the matter, on 13 November 2023, the
Company and Elate Ample as plaintiffs (collectively, the “Plaintiffs”), filed
a writ of summons with the HK High Court with an indorsement of claim
against Harbour Prestige, Mr. Zhou (the ultimate beneficial owner and/or
director and/or effective controller of Harbour Prestige) and Yicko Finance
Limited (“Yicko") (collectively, the “Escrow Defendants”). On the basis
of the terms of the Sale and Purchase Agreement, an escrow agreement
dated 26 November 2019 was entered into among Harbour Prestige, Elate
Ample, the Company and Yicko (the "Escrow Agreement”), whereby it
was agreed that 410,000,000 Shares registered under the name of Harbour
Prestige (the "Escrow Shares"”) are/were held in escrow by Yicko. Pursuant
to the terms of the Escrow Agreement, until the Escrow Shares are released
by Yicko to Harbour Prestige, neither Harbour Prestige nor its representatives
are permitted to exercise any rights attached to the Escrow Shares, including
but not limited to the right to attend, vote and/or appoint proxies to attend
at any meetings of the Shareholders. The Plaintiffs claimed that in breach
of the Escrow Agreement, Harbour Prestige authorised Zhou Xi Wen (or in
his absence, the chairman of the meeting) to vote, and the chairman of the
meeting did vote, on behalf of Harbour Prestige at the 2023 EGM using the
Escrow Shares.
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Accordingly, the Company is claiming (i) an order for a declaration that
Harbour Prestige had breached the Escrow Agreement; (ii) an order for
declaration that the Votes made by Harbour Prestige at the 2023 EGM was
null and void and of no effect; (iii) an order for declaration that the Proposed
Resolutions are nonetheless valid; (iv) the return of the Escrow Shares by
Harbour Prestige to the Company and/or its designated person(s) pursuant
to the Escrow Agreement and/or the Sale and Purchase Agreement; (v) an
order that the Escrow Defendants do, by way of execution of all necessary
documents and/or instructions, return to the Company and/or its designated
person(s) the Escrow Shares; (vi) further or alternatively to the above,
damages to be assessed; (vii) interests; (viii) costs; and (ix) further and/or other
reliefs as the court deems fit.

EMPLOYMENT, TRAINING AND DEVELOPMENT

As at 31 December 2023, the Group had a total of 320* employees (30
June 2023: 360%*), the vast majority of whom were in the PRC, and 6
Directors. Total staff costs, including Directors’ emoluments for the Period
were approximately RMB27,030,000* (Previous Period: RMB23,359,000%%),
including retirement benefits cost of approximately RMB2,663,000* (Previous
Period: RMB3,005,000**). Remuneration packages of the Group are
maintained at a competitive level to attract, retain and motive employees and
are reviewed on a periodic basis. The Group always maintains good relation
with its employees and is committed to employee training and development
on a regular basis to maintain the quality of its products and services.

*  excluding Happy Group
** jncluding Happy Group

The Share Option Scheme was approved and adopted by the Shareholders at
the annual general meeting of the Company held on 31 May 2019. The Board
considers that the Share Option Scheme will incentivise more persons/ entities
to contribute positively to the Group, and facilitate the retention and the
recruitment of high-calibre staff of the Group. Share Options were granted to
the Grantee in late April 2022. Please refer to the “Environmental Technology
Related Business” paragraph under the “Business Review"” sub-section above.

SIGNIFICANT INVESTMENTS, MATERIAL
ACQUISITIONS AND DISPOSALS OF SUBSIDIARIES
AND ASSOCIATED COMPANIES

Except as disclosed in this Report, the Group did not have any material
acquisition and disposal of subsidiaries, associates and joint ventures during
the Period and did not have any significant investments held as at 31
December 2023.

CAPITAL COMMITMENTS

The Group had no significant capital commitments outstanding at 31
December 2023 and 30 June 2023.

INTERIM DIVIDEND
The Board does not declare the payment of an interim dividend for the Period
(Previous Period: Nil).
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INTERESTS AND SHORT POSITIONS OF THE
DIRECTORS AND CHIEF EXECUTIVES OF THE
COMPANY

As at 31 December 2023, none of the Directors, chief executives nor their
respective associates (as defined in the Listing Rules) had any interests
and short positions in the shares, underlying shares and 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 (i) to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they were taken or deemed to
have under such provisions of the SFO); or (ii) pursuant to section 352 of the
SFO, to be entered in the register referred to therein; or (iii) pursuant to the
Model Code for Securities Transactions by Directors of Listed Issuers as set out
in Appendix C3 to the Listing Rules (the “Model Code"”) to be notified to
the Company and the Stock Exchange.

SUBSTANTIAL SHAREHOLDERS'/OTHER PERSONS’
INTEREST AND SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE COMPANY

As at 31 December 2023, the interests or short positions of every person or
entity, other than a Director or chief executive of the Company, in the Shares
and underlying Shares as recorded in the register required to be kept by the
Company under section 336 of the SFO, were as follows:

Long positions in the Shares

ERBEERERITHAEZ#EE
BB

RIE_=F+_A=+—H ' HBEEE BT
BABIKESEZHEA (EER (LRI
RAEQRBDREFMEH LB (EEEEB LS
STERSFRBERY (RS RIBE®ERG) XV
=) Z B%D B IR (D R B HESE PFR A ()R 1B 55
E RSB EXVEBETRID B EBMNERRAT KR
BRIz ERRAR (BEREBEESRBERMNE
R EWEFR W REBEB 2R RA)
(DR IEE H RS E P F 35218 BE A ZIEFrat
ZERMzEERXE  HGiRER(EmRE) M
BOFE LT T AEFTETEER 5 NIZESTE
(MZEEFA)) BAERNE KRBT Z Bk

PN
Bo

TERE HiA L RAATRG
RAEMRG R EERAA

RIEZ=F+Z"A=+—H BXREREZE?
KRG RAIE336F BEFEZBCMAACE 84
ATHER GE2BEFHAESTHARRIN I
RID BRI P B EK AT ¢

RiROPZzHE
Approximate
percentage of
Number of the issued

Capacity and Shares/underlying share capital of
Name of Shareholders Note nature of interest Shares held the Company
B ZRG/ LEATEET
BERBHE 1t MizE SHOkEZME HEARMEE REZBHOESIL
Cheung Ngan Beneficial owner 518,680,000 24.04
SRE] BmEB A
Harbour Prestige 1 Beneficial owner 410,000,000 19.00
BB EmEBA
Zhou Shi Hao (“"Mr. Zhou") 1 Interest in a controlled corporation 410,000,000 19.00
Btts (AL REREE
Valley Park Global Corporation 2 Beneficial owner 230,000,000 10.66

(“Valley Park”) BEmEA A
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Approximate
percentage of

Number of the issued

Capacity and Shares/underlying share capital of
Name of Shareholders Note nature of interest Shares held the Company
B ZB’RB LEABEET
RERE Mzt SHKkE=ZME HEARMHEE REZHEHNESL
Liu Qiong 2 Interest in a controlled corporation 230,000,000 10.66
23R REGEE
Wong Shek Kwan Beneficial owner 217,320,000 10.07
EFEH BmEBA
Cheng Siu Ang (“Ms. Cheng"”) 3 Interests held jointly with another 162,000,000 7.51
e (MEpiet)) person/Beneficial owner
HEMATHRATEZ
i/ BREEBEA
So Pak Wing (“"Mr. So") 3 Interests held jointly with another 162,000,000 7.51
gFinzR (T8RSl person/Beneficial owner
HEMATHRATEZ
o BmEAA

Notes:

These 410,000,000 Shares are held by Harbour Prestige, a company wholly owned
by Mr. Zhou who was a former executive Director.

According to the notice of disclosure of interests of Valley Park filed with the
Stock Exchange, Liu Qiong, who is deemed to be interested in 230,000,000
Shares held by Valley Park under Part XV of the SFO, owns 100% of the interest
of Valley Park. To the best of the Directors’ knowledge, information and belief
having made all reasonable enquires, Liu Qiong is an independent third party to
the Group and is also not a party acting in concert with any of the Shareholders.
There is a duplication of interest of 230,000,000 shares between Liu Qiong and
Valley Park.

These 162,000,000 Shares are jointly held by Mr. So and Ms. Cheng. Mr. So is
the spouse of Ms. Cheng. To the best of the Directors’ knowledge, information
and belief having made all reasonable enquiries, both Mr. So and Ms. Cheng are
independent third parties to the Group and are also not a party acting in concert
with any of the Shareholders. There is a duplication of interest of 162,000,000
shares between Mr. So and Ms. Cheng.

As at 31 December 2023, there were a total of 2,158,000,000 Shares in issue.

Save as disclosed above, as at 31 December 2023, no person or entity had
registered an interest or short position in the Shares or underlying Shares that
was required to be recorded pursuant to Section 336 of the SFO.

f5E :

#%%410,000,0008 215 B (BRI HITESSE
KERERBEZRB) KA

B Valley ParkiE XM RMEHE I HEERS
o RIRE S R EE KRG EXVES > BIIREE B Valley
Parkz100% & > AR R A Valley ParkiFE 2
230,000,000/ A P #EA #m - BEEINFH—
VEETHEMAN BEKRE A RBEAEER
ZBUE=7 MIERERARR—FITEZ AL
IR Bivalley Parkz f&777£230,000,0008% f& 17 B9
BEEG

£2%162,000,0000% A% {7 FR &R S0 4 R BB 2 = H[F) 4%
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Bz AT o BRAEERE L+ 2 B7F7E162,000,000
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DIRECTORS’ RIGHT TO ACQUIRE SHARES

At no time during the Period were rights to acquire benefits by means of
the acquisition of shares in or debentures of the Company granted to any
Directors, chief executives or their respective spouses or minor children, or
were any such rights exercised by them; or was the Company or any of its
subsidiaries a party to any arrangement to enable the Directors to acquire
such rights in any other body corporate.

DIRECTORS’ INTEREST IN COMPETING BUSINESS

None of the Directors or any of their close associates (as defined in the Listing
Rules) had an interest in a business which competes or may compete with the
business of the Group, or had any other conflict of interest with the Group
during the Period.

SHARE OPTION SCHEME

Pursuant to an ordinary resolution passed at the AGM held on 31 May 2019,
the Share Option Scheme was adopted by the Company. The Share Option
Scheme, subject to earlier termination by the Company in general meeting,
will remain in force for a period of ten years from its effective date and will
expire on 30 May 2029.

The purpose of the Share Option Scheme is to provide incentive or reward to
eligible participants for their contribution, and continuing efforts to promote
the interests of the Company. The Board considers that the Share Option
Scheme is in the interests of the Company and the Shareholders as a whole as
it provides the Company with more flexibility in providing incentives to those
eligible participants by way of granting of options. Pursuant to the Share
Option Scheme, the Board may grant options to any eligible participants who
has contributed or may contribute to the development and growth of the
Group or any entity in which the Group holds an equity interest. The options
may be exercised in accordance with the terms of the Share Option Scheme
at any time during the period to be determined by the Board at its absolute
discretion and notified by the Board to each grantee as being the period
during which the options may be exercised, and in any event, such period
shall not be longer than 10 years from the date upon which any particular
option is granted in accordance with the Share Option Scheme.

The maximum number of Shares in respect of which options may be granted
under the Share Option Scheme shall not exceed 10% of the Shares in issue
as at its adoption date or the date of approval by the Shareholders in general
meeting where the limit is refreshed. As at 31 December 2023, the maximum
number of Shares available for issue under the Share Option Scheme was
215,800,000. The number of options available for grant under the Scheme
Mandate Limit at the beginning and the end of the Period was 215,800,000.
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Particulars of Options at Beginning and End of the Period

There were outstanding options which contain 174,800,000 underlying
Shares granted to the Business Consultant under the Share Option Scheme
both as at 1 July 2023 and 31 December 2023. Please refer to p.34 and 35
of this Report for other particulars of such options. During the Period, no
options were granted, exercised or forfeited/cancelled or lapsed.

CORPORATE GOVERNANCE

The Company has complied with the code provisions of the Corporate
Governance Code (the "CG Code"”) as set out in part 2 of Appendix C1 to
the Listing Rules during the Period.

SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as its code of conduct regarding
the Directors’ securities transactions. All current Directors have confirmed that
following specific enquiries made by the Company, they had complied with
the required standards set out in the Model Code for the Period.

PURCHASE, SALE AND REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

During the Period, the Company did not redeem its listed Shares nor did the
Company or any of its subsidiaries purchase or sell such Shares.

CHANGES IN DIRECTORS’ DETAILS

Changes in the Directors’ details since the last publication date of the annual
report of the Company for the year ended 30 June 2023 under the Listing
Rules and up to 28 March 2024, the last publication date of the interim
report of the Company for the Period under the Listing Rules, which are
required to be disclosed pursuant to Rule 13.51B(1) of the Listing Rules, are
set out below:

A. with effect from 8 November 2023, Mr. Zhou Shi Hao and Mr. Chen
Zhirui were removed as executive Directors;

B. with effect from 1 December 2023, Mr. Lu Jianping was appointed as
a co-chairman of the Il Committee and Mr. Chan Chun Kit became
another co-chairman of the Il Committee;

C.  with effect from 29 December 2023, Mr. Lam Chung Chak retired as
the non-executive Director;

D. with effect from January 2024, Mr. Lu lJianping, an INED, shall be
entitled to an additional monthly fee of RMB10,000 from Guangzhou
Mayer Energy Storage Technology Co., Ltd., a subsidiary of Guangzhou
Mayer, for acting as its supervisor.
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E. with effect from 18 January 2024,

(@) Mr. Chan Chun Kit resigned as an INED and ceased to be:

(i) the chairman and a member of each of the Board’s
nomination committee (the “Nomination Committee”)
and remuneration committee (the “Remuneration
Committee”);

(i) a member of the Audit Committee; and

(iii)  a co-chairman and a member of the Il Committee;

(b)  Mr. Lee Kwok Leung, the chairman of the Board and an executive
Director, was appointed as the chairman of the Nomination
Committee and a member of the Remuneration Committee; and

() Mr. Lu Jianping, an INED, was appointed as the chairman of the
Remuneration Committee and became the chairman of the Il
Committee; and

F. with effect from 26 January 2024, Mr. Du Ning was appointed as
an INED and a member of each of the Nomination Committee, the
Remuneration Committee, the Audit Committee and the Il Committee;

G. with effect from 21 March 2024, Ms. Zhang Yana was appointed as an
executive Director; and

H. Mr. Cheung Ka Yue, an Executive Director, has been appointed as an
independent non-executive director of China Hongbao Holdings Limited
(whose issued shares are listed and traded on the GEM of the Stock
Exchange with stock code: 8316) since December 2023.

AUDIT COMMITTEE'S REVIEW

The Audit Committee assists the Board in providing an independent review
of the effectiveness of the financial reporting process, internal control and
risk management systems of the Group, overseeing the audit process and
performing other duties and responsibilities as may be assigned by the Board
from time to time. The Audit Committee has reviewed the Group’s unaudited
condensed consolidated interim results for the Period and is of the opinion
that such results have been prepared in compliance with the applicable
accounting standards and the requirements under the Listing Rules, and
that adequate disclosures have been made. The Audit Committee has also
reviewed this Report on 26 March 2025.
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