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Financial Highlights
MERE

Amounts expressed in RMB millions (except for Share data and items specifically stated)

UANREEETIIT (BRROEHKSFZIHEEBI)

For the For the
year ended year ended
31 December 31 December
2023 2022
HE 0235 BHE02F
12A31H 12A31H
LFE HEE
OPERATING RESULTS REXE
Revenue ] 69,031 53491 +29.1%
EBIT s RGBS RHIE) 2,845 2251 +26.4%
EBITDA RMGAE - B EREHE T 3,448 3006 +147%
Profit for the year AEERF 1,766 1,407 +255%
Profit attributable to owners of the Company ARRIRERE ARG ER 1,069 827 +29.3%
FINANCIAL POSITION BE AR R
Net cash from operating activities REEBMEHREFE 2,476 5,148 -51.9%
Cash position* iﬁ@ﬂﬁ‘)ﬂ* 12,575 12,407 +1.4%
Borrowings E 15315 15,257 +0.4%
Equity attributable to owners of the Company $ RIRERAARGER 18,139 17,867 +1.5%
Working capital EEED 11,249 10899 +3.2%
Bills receivables JE U ZE 1,769 1,990 -111%
Trade receivables [EYE 55008 9,698 8,066 +20.2%
Inventories BE 9,894 8,947 +106%
KEY RATIOS IEH:$
Gross profit margin (%) EME(BAL) 140 153 -13pp
EBIT margin (%) R (ﬂﬂﬁ%ﬂ ERBIR)(BAL) 41 42 -01pp
EBITDA margin () EHD BREE BB TER
%ﬁﬁzfﬁﬁﬂ E(FHL) 5.0 56 -06pp
Profit margin (%) MRE(EA) 26 26 -
ROE (%) ZiN/N Tﬂxﬁéhﬁ AERE(BEALL) 59 46 +1.3pp
Debt to equity (%** BEEREL X (L) 67.3 697 -24pp
Current ratio (times) e & (15) 13 13 -
Trade receivables turnaver period (days)*+* JEUE 55/ IE A ER (H &) o 57 76 -25.0%
Inventories turnover period (days)* FEREH(AE)» 60 71 -15.5%
DATA PER SHARE SRER
Earnings per share — Basic (RMB cents) FRAEF —ER(AREWL) 4315 3197 +35.0%
Earnings per share — Diluted (RMB cents) SRAERN —#8(AREW) 4315 3195 +35.1%
Dividend per share (HK cents) FRERE (BIL) 8.0 30 +166.7%
Book value per share (RMB cents) SEEEEAREWL) 945.98 846.89 +117%
SHARE INFORMATION AT FINANCIAL YEAR END RUBEEBERHER
Skyworth Group Limited (Shares are listed in BlEEBAR R A (RAHR
Hong Kong, stock code: 00751) BB LT - BRMHHR - 00751)
Number of Shares in issue (million) BETERH(EE) 2,406 2,585 -6.9%
Market capitalisation (HKS million) mE(BEEET) 7,169 8660 -17.2%
Skyworth Digital Co, Ltd. (shares are listed in E‘J%’E%(%fo BRAR(RHR
Shenzhen, stock code: 000810) YN £ - B R5E ¢ ooos0)
Number of shares in issue (million) = %ﬁﬂﬁ%l (B8) 1,150 1,150 =
Market capitalisation (RMB million) mEANREBEET) 18,070 16,034 +12.7%
* Cash position refers to pledged and restricted bank deposits, cash and cash equivalents * REMRIEEERRZRRITFR BekBALEE

ik Borrowings/total equity

tetd Calculation based on average inventory; average sum of bills receivables and trade

receivables
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Dear shareholders, partners and investors of
Skyworth Group,

In 2023, the world underwent rapid changes and industries experienced
tumultuous ups and downs. Despite the domestic economy was gradually
recovering after three years of epidemic, there was an obvious trend of overall
consumption downgrading. The international situation remained complicated
with the ongoing and spreading Russia-Ukraine War, the Israeli-Palestinian
conflict and the Red Sea situation while the global economy struggled to find a
way out of its challenging recovery.

Under the challenging and highly uncertain political and economic
environment, facing unfavourable circumstances, such as hindered exports,
technological competition and intensified market involution, Skyworth has
maintained its strategic determination and taken solid steps towards sector
linkage, business collaboration and reform promotion. The annual operating
income hit a record high. The revenue reached RMB69.031 billion with a year-
on-year growth of 29.1%; the net profit reached RMB1.766 billion with a year-on-
year growth of 25.5%, and the net profit attributable to the owners of the
Company recorded a year-on-year growth of 29.3%, which basically achieved
the goals set at the beginning of the year. Furthermore, considering several
key financial indicators, the Group has enhanced and improved its overall
operational quality, and is steadily improving its sustainable operating
capabilities.
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In 2023, taking into account its existing industrial development and planning
layout, the Group has integrated the former multimedia business segment and
smart appliances business segment into a new smart household appliances
business segment. Also, the business scope of the new energy segment was
further clarified by integrating the businesses of companies in relation to the
distributed photovoltaic and industrial and commercial photovoltaic sectors.
From a sub-segment perspective, each business segment had its highlights
and breakthroughs, delivering recognisable and noteworthy performance.

Firstly, the fundamentals of the smart household appliances business
maintained stable growth. Throughout the year of 2023, the entire household
appliances market did not usher in the expected high-growth compensatory
recovery, but instead faced more severe challenges and experienced four
fluctuating phases of "downturn-recovery-pullback-rebound”. Each business
line of the Group's smart household appliances segment grasped the nettle
and quickly adjusted their strategies in the face of adversity, ultimately
achieving outperformance.

First, the TV business adhered to the product line as its main focus, and
conducted a comprehensive review and optimisation of domestic and
overseas businesses, as well as original equipment manufacturing (OEM)
business, achieving a remarkable growth in overall scale and revenue against
the trend. The new generation of Wallpaper TV featuring “ultra-thin flush wall
mounting and dynamic artistic screen” achieved a sales volume of over
150,000 units throughout the year. Second, the refrigerator and washing
machine business adhered to the principle of “priority on product, success
through marketing”, while vigorously expanding new product varieties and
diversifying into new product categories. Through synergistic efforts across
multiple channels, it achieved a historic breakthrough with sales volume
exceeding 4.5 million units and revenue surpassing RMB4.5 billion. Third, the air
conditioner business deeply tapped its own potential and achieved breakeven
for the first time. The kitchen appliances business continued to strengthen the
fundamental performance of its products with focus on large kitchen
appliances, resulting in a significant increase in revenue. Fourth, under the
strict regulatory environment enforced by industry regulatory authorities,
Coocaa Company has proactively sought changes to promote digital
transformation. The content production and recommendation technology of
its self-developed Artificial Intelligence Generated Content (AIGC) has been
highly recognised by the industry. Fifth, the revenue of smart equipment and
optoelectronic commercial display businesses both experienced significant
growth. The personal care household appliances business has carefully
created new popular products for content e-commerce platforms. The annual
sales volume of Yuan Shi Shaver is close to 5.5 million units, with impressive
online sales performance.
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Chairman’s Statement
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Secondly, the new energy business has reached new heights and became
the “second curve” of the Group's growth. In 2023, with the support of carbon
peak and carbon neutrality (“Double Carbon”) policy, the new energy market
has shown considerable improvement. The new energy segment of the Group
has achieved the most impressive results. The Photovoltaic Company nearly
doubled the growth of its residential photovoltaic business, ranking among the
top three in the industry, and was successfully selected as one of the “Fourth
Batch of Intelligent Photovoltaic Pilot Demonstration Enterprises by the Ministry
of Industry and Information Technology of the People's Republic of China" (4
RT3 MBL % g8 S R B R & 1 %). The six series of
comprehensively upgraded products, including “Xiao Yang Lou” (/)N F5 1),
“Golden House Pro” (4 2% B Pro), “ Xiang Yang Yuan” (815 F% ), “Zero Carbon
Garden" (Z X [&), “Yue Yang Ting” (1} 5 =), and “Rainbow House Pro” (L
fZ Pro), have been well received and favoured by customers. In addition, the
Company has also actively deployed business units in energy storage,
inverters and photovoltaic modules and started venturing into overseas
markets.

Thirdly, although the smart systems technology business continued to face
pressure, its profitability remained stable, further consolidating its industry
position. In 2023, the Digital Company calmly tackled the challenges brought by
the transformation of the industry and continuously increased investment in
high-potential businesses such as automabile electronic displays, resulting in
a three-fold surge in revenue, and has currently supplied integration systems
for automabile human-machine interaction display, automotive smart display
systems and other products to over 10 domestic automobile manufacturers.
In addition, the Digital Company has achieved notable innovation in cutting-
edge technologies. The Al intelligent somatosensory game console was
recognised as the “Best Invention of 2023" by the TIME Magazine in the United
States. The integration and coexistence technology of 56 and WiFi6 wireless
transmission has reached the international leading level. Innovative products,
such as super dark cameras, Al smart screen cameras and desktop cloud
computers with information technology application innovation, have been
successively introduced to the market.
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Fourthly, the modern services business has shown overall stability and
demonstrated strong resilience. The Science and Technology Parks
Corporation has focused on cost reduction and expense control, withstanding
the pressure of declining unit prices and increasing vacancies in the property
leasing market. It has taken the lead in initiating investment promotion efforts
for the Qianhai Skyworth Overseas Development Tower (B8 8l 48 9 3%
A JZ) and the Ningbo Skyworth Innovation Valley Park (Z& 5 &l 4 Al ¥ A B
[ ). The Construction Company has actively created conditions to complete
the delivery of the Ningbo project, and achieved good sales for the Hohhot
project. The Venture Capital Company has successfully facilitated the
establishment of the Anhui Chuangwei Qihang Industrial Investment Equity
Investment Fund* (22 181 &l 4 R fin 2= 12 iR 1% B & ©) with a total scale of
RMBL1 billion. The invested companies, namely United Nova and Grand Kangxi,
were subsequently listed in the stock market. Anyserves has also achieved
significant growth in revenue generation through its service offerings.

Looking back to 2023, Skyworth has achieved rapid growth. Together, we have
experienced market challenges and industry transformations. Despite the
continuous difficulties and challenges, the entire Skyworth team did not
hesitate. We faced the challenges with fearless courage, proving the strength
and wisdom of Skyworth team with our actions.

What's past is prologue. A new journey for Skyworth in 2024 is already on its
way. It is foreseeable that the domestic and international market environment
we are facing will remain complex. The household appliances industry in which
we operate will still face greater pressure for demand growth, and the market
competition in the photovoltaic industry will become more intense. However,
our goals remain clear and steadfast. We will also focus on the following three
areas.
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http://data.eastmoney.com/zlsj/
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The first is to persist in the partnership mechanism and deepen the
shareholding reform. This is the cornerstone and treasure that have brought
Skyworth to where it is today. We will maintain the independence of business
units, remain committed to our self-development and ignite our self-
motivation to safeguard the essence of business units.

The second is to strengthen the mutual empowerment among the
operations within the Group. We will bring together each independent entity
with self-motivation and leverage the organisational strength of the Group. We
aim to foster individual development while promoting collective growth, as it is
only through the combination of both that Skyworth will have the opportunity
to expand and strengthen its position.

The third is to improve human efficiency. Efficiency is the lifeline of an
enterprise. Without high per capita output, it is impossible to gain a foothold in
the industry. Human efficiency indicators can guide Skyworth towards
becoming a healthier and more profitable outstanding enterprise.
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Next stop, Skyworth, 100 billion! This is not a slogan, nor an unattainable goal,
but our solemn commitment. In 2024, Skyworth will pursue “rapid growth with
higher quality”, and we have also set new and challenging annual goals for this
purpose. Keeping pace with global technological trends, each business unit will
focus on mainstream products and actively expand market shares in core
industries. We will continue to adhere to the development principles of
innovation, quality and service, and endeavor to build an internationally
competitive brand in smart household appliances and Double Carbon ecology.
We will embrace changes, continuously expand into new business areas, and
make relentless efforts to achieve sustainable growth. We will integrate group
resources to form synergies and mutual empowerment. We will approach
issues more objectively and do the right thing in the right way.

Finally, on behalf of the board of directors and the executive team of Skyworth
Group, | would like to express my heartfelt thanks to all Skyworth colleagues for
their dedication and efforts in the past year! At the same time, | would like to
express my sincere gratitude to all shareholders, investors, global customers
and partners for their long-term trust and support!

In 2024, we will unite our hearts and powers, be pragmatic and aggressive and
scale greater heights! | hereby share these words as mutual encouragement
forus all.

Lin Jin
Chairman of the Board
26 March 2024
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Simplified Corporate Structure

GEEESE Y

Skyworth Group Limited
REEEERAR

Skyworth Holdings
Limited

422 AR A BR 4 =)

Skyworth Investment
(Holdings) Limited
AIBERE (ZER)BRAR

# 100%

Skyworth Overseas
Development Limited

RS BRRERAF

Skyworth Digital
Co., Ltd.**
RIERFRDAERD R

SR B4 B 5 1
g BRAR

RIAER S 31
CRIN BRAF

‘ 100%

Skyworth TV
Holdings Limited

AESRERERA A

Skyworth Financial
Management Company Limited

AlEMEEEERAR

R 3| Bl #-RoB B T
BRATF

i3I o I B A A ) Bk
ROERAF

R B4 SR
BEERAF

R Bl 4 58 R B 1l
AR AR

R4S B R %
BRAF

RIEREERAR

i 100%

kyworth Enterprises
Limited

RAIEERERA A

100%

Skyworth Electronic
Appliance Limited
RIEERERA A

RIAEE R R D
BRAF

RIERERRRRE

BRAT

100%*

Rl ae

(R BRAT

*k

Effective Interest of Skyworth Group Limited (the “Company”)

Bl B AR A ([KRA) BB

Shares are listed on Shenzhen Stock Exchange, stock code: 000810.
FHNEFLZZH LT - RGBS - 000810 »

The effective interest held by the Company included 0.01% equity interest held under
treasury shares of a subsidiary of the Company

AR EFFE.Z Bl B EIER AR Al — KB R AR A 001%
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Management Discussion and Analysis

BERE WD

BUSINESS PERFORMANCE REVIEW
Revenue

For the year ended 31 December 2023 (the “Reporting Year”), the Group's overall
revenue amounted to RMB69,031 million, compared with an overall revenue of
RMB53,491 million for the year ended 31 December 2022 (the “Previous Year").

China's economy is gradually recovering following the post-epidemic
reopening. Nevertheless, with the energy crisis caused by the ongoing Russia-
Ukraine War and the interest rate hike cycle sustained throughout the year due
to the fluctuating economic data from the Federal Reserve, all of which have
brought more uncertainties to the global economy and corporate operations.
Also, the global asset prices continued to fluctuate, to a certain extent,
restrained the economic rebound in terms of strength and speed. In the face
of the ever-changing market, the Group will continue to drive industrial
transformation and innovative development in its business strategies while
paying close attention to the latest market development. Besides actively
optimising organisational structure, enhancing production efficiency and
reducing corporate costs, the Group is committed to promoting digital
innovation of smart home appliances and using the new energy industry as an
engine of green development to achieve the carbon peak and carbon
neutrality (“Double Carbon”) goal. The Group also attaches great importance to
the innovation of self-developed technology and the high-quality development
of the industry. Through forward-looking layout, the Group has been led to
expand its business horizontally and vertically, making a step-by-step progress
and achievement of the global development strategy and digital innovation by
adopting diversified and multi-channel strategies.

During the year, Skyworth further expedited the green development of the
Double Carbon strategy and facilitated the innovative, healthy and sustainable
development of the global ultra-high-definition video industry, as well as
created synergy and a win-win situation in various aspects such as
technological innovation, quality requirements and users-first philosophy. The
Group strived to develop new channels with full speed. The increasing number
of the scale of new energy business and installed capacities of additional
photovoltaic power stations drove a double-digit growth of the overall revenue
of the Group. The Group's overall revenue recorded RMB69,031 million,
representing an increase of 29.1% compared to the Previous Year, further
optimising the market profile and market share. However, geopolitical tensions,
rising capitalisation costs due to increased bank borrowing costs following the
interest rate at relatively high level, rising raw material prices in general for
home appliances as a result of supply chain disruptions, also, the continuous
rapid growth of the photovoltaic business with lower gross profit margin
during the year, all of these factors have been squeezing corporate profit
margins and dilutive gross profit margin. The overall gross profit margin of the
Group for the Reporting Year was 14.0%, representing a decrease of 1.3
percentage points as compared to the Previous Year.
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Management Discussion and Analysis

For the below analysis, other business tax for the Reporting Year was RMB149
million (the Previous Year: RMB99 million) was not deducted from the revenue
by geographical segment and revenue by business sectors.

(a)

Business Review by Geographical Segment

The Group's operations have been expanded worldwide, including
mainland China and other regions in Asia, Africa, Europe and Americas,
with mainland China being the primary market.

Mainland China Market

For the year ended 31 December 2023, revenue from the mainland China
market amounted to RMB53,826 million, representing an increase of
RMB17,163 million or 46.8% compared with RMB36,663 million for the
Previous Year.

During the Reporting Year, the Group's smart household appliances
business, smart systems technology business and new energy business,
each accounted for 37.1% (the Previous Year: 44.0%), 11.2% (the Previous
Year: 18.3%) and 43.4% (the Previous Year: 32.6%) of its revenue from the
mainland China market, while the modern services business and others
attributed the remaining 8.3% (the Previous Year: 5.1%).

Overseas Markets

For the year ended 31 December 2023, revenue from overseas markets
amounted to RMB15,354 million, equivalent to 22.2% of the Group's
overall revenue, representing a decrease of RMB1,573 million or 9.3%
compared with RMB16,927 million recorded in the Previous Year. This
was mainly due to the cumulative and lagged effects of interest rate
hikes putting pressure on foreign economy, intensified inflationary
pressure resulting from escalating geopolitical conflicts, as well as
dampened global consumer sentiment, which led to sluggish consumer
demand. The Group continued to optimise its sales channels in overseas
markets, diversify its distribution and explore new retail channels,
mitigating the negative impact of slowing consumer demand amid the
headwinds.
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Geographical Distribution of Revenue in Overseas Markets ST 4% 8 SE BB A (B 5 4F

The Group's main overseas markets are Asia, Europe and Americas. The REEMEEGINTHATMN - BUNKRE
geographical distribution of the revenue in proportion for Overseas M BHNTIISE BRI S ﬁﬁl:t <38
Markets is illustrated as follows: s

Year ended 31 December

12831 HIEEE
2023 2022
2023 F 2022
(%) (%)
Asia 25 57 67
Europe HO 17 12
Americas EN 14 11
Africa FEM 11 9
QOceania KFENM 1 1
100 100

For revenue analysis by business sectors concerning the mainland China B8 7 Fp Bl A BE T 35 N B 9N T 35 & 2 58 1% 5 1R

market and overseas markets, please refer to the section headed ij%{’EHj AT BREEB O — REBIRRE
"Business Review by Business Sectors". HIED o
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Management Discussion and Analysis

Business Review by Business Sectors

In response to the needs of corporate development and the
enhancement of management efficiency, the Group announced its four
major business sectors following integration and optimisation including:
1. Smart Household Appliances Business, 2. Smart Systems Technology
Business, 3. New Energy Business and 4. Modern Services Business,
mainly for the merge of the original “Multimedia Business” and “Smart
Appliances Business” segment into the “Smart Household Appliances
Business" segment, enabling various business units in the smart
household appliances industry to integrate resources and exert
synergies.

1. Smart Household Appliances Business

The Group's smart household appliances business primarily
covers, among others, smart TV systems, smart white appliances,
other smart appliances and provision of internet connection
services of Coocaa System.

For the year ended 31 December 2023, the Group's smart
household appliances business recorded revenue of RMB30,637
million, representing an increase of RMB3,045 million or 11.0% as
compared to RMB27,592 million recorded in the Previous Year.

1.1  Smart TV Systems Products (Mainland China Market)

For the year ended 31 December 2023, the Group's smart TV
systems products recorded revenue of RMB11,059 million
in the Mainland China market, representing an increase of
RMB1,136 million or 11.4% as compared to RMB9,923 million
recorded in the Previous Year.
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In 2023, based on the core concept of “enhancing product
value and improving user experience”, the Group
consistently upheld three values of “health care, home
entertainment and ultimate aesthetics”. Focusing on user's
experience and market demands, the Group strived to
make breakthroughs in image quality, sound quality,
modules, ultra-thinness, aesthetics, software, sensors and
other core technologies and continuous innovation
applications. The Group placed emphasis on the
development and application of new technologies,
including ultra-thin wallpaper design, Smart Mini LED
backlight system, ultra-large screen display solutions,
multi-channel audio systems, high refresh rate with high
colour accuracy and millimetre wave sensing. During the
Reporting Year, the Group launched a range of products,
including the all-in-one Mini LED TV Series G7D/A5D, the 100-
inch Giant Screen TV Series 100Q7D/L100D/100Q53, the
voice-controlled TV A3D that supports auto low latency
mode (ALLM) with low latency, low blue light and flicker-free
technologies, the Musician TV G5D featuring all-in-one
soundbar design and Skyworth's latest acoustic system,
the comprehensive ultra-thin Artistic Frame TV W55D, the
technology industry-leading OLED gaming monitor G80Q,
and the Mini LED professional design monitor D80U Lite.
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Management Discussion and Analysis

During the year, the Group launched the ultra-thin
Wallpaper TV Series A7D Pro/A7D/Q7D featuring wallpaper
form of “ultra-thin flush wall mounting and dynamic artistic
screen”. Through module reconstruction design, it achieved
a "zero distance” between the body and the wall,
seamlessly blending into diverse and changing home
scenes with single click and providing the most
comfortable and stylish living experience. Teaming up with
the legendary audio brand harman/kardon and supporting
high refresh rates and Artificial Intelligence Generated
Content (AIGC) voice interaction, it delivers excellent audio
and visual quality and interactive experiences, winning the
favour and widespread praise from consumers. On the
other hand, leveraging its keen market insight, the Group
took the lead in seizing the opportunity in the ultra-large
screen market and launched the 100-inch Giant Screen TV
Series 100Q7D/L100D/100Q53 in 2023. With a focus on the
three series, namely 100-inch Wallpaper, 100-inch Ultra-thin
and 100-inch Worldview, across all channels, the Group has
successfully established Skyworth's leadership in the ultra-
large screen market.

In addition, during the year, the Group introduced smart
hotel and smart office commercial solutions with smart
TVs as the control entrance and centre, which may
integrate smart display commercial solutions, including TV,
LCD splicing, LED direct display and other display devices,
facilitating the accelerated application of display and
commercial display products. Throughout the process of
launching new technologies and products, the core
concept was fully embodied.
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In respect of channel distribution, the Group has
continuously deepened resource integration, implemented
integrated management across the entire chain,
comprehensively built a multi-category channel matrix and
enhanced channel retail capabilities, facilitating the
synergistic and rapid development of emerging channels.
The e-commerce channel has successfully overcome the
challenges of high-end and high-priced products through
differentiated product layout and structural
transformation in product sales. By further expanding into
interest-based e-commerce and content platform
e-commerce, Skyworth products have effectively reached
consumers, enabling the Group to gain multi-dimensional
insights into consumer behaviour while improving resource

efficiency and driving sales growth.

1.2 Smart TV Systems Products (Overseas Markets)

For the year ended 31 December 2023, the Group's smart TV
systems products recorded revenue of RMB7,949 million in
overseas markets, representing a decrease of RMB205
million or 2.5% as compared to RMB8,154 million recorded in

the Previous Year.
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Management Discussion and Analysis

In 2023, the global consumer sentiment was subdued due
to the turbulent world situation. In the North American
region, the Group focused on niche areas and achieved
market breakthroughs with feature-rich outdoor TV
products. In Europe, coinciding with the 85th anniversary of
METZ, the legendary German household appliance brand
under the Group, METZ collaborated with Roku to launch
minimalist and superior TV products and showcased the
full range of TV products at various major exhibitions. In
Southeast Asia, the Group promoted the Coocaa brand
products through offline and online channels, and
facilitated synergistic cooperation between SKYWORTH and
Coocaa brands. Additionally, the Group improved the
workflow of 2C distribution, payment and after-sales
services, successfully achieving channel diversification in
sales.

Smart Appliances Business

Smart appliances business is principally engaged in the
research and development, production and sales of smart
air conditioners, smart refrigerators, smart washing
machines, smart kitchen appliances and tablet computers.

For the year ended 31 December 2023, the Group recorded
a revenue of RMB7,088 million from the smart appliances
business; representing an increase of RMB2,687 million or
61.1% as compared to RMB4,401 million recorded in the
Previous Year. Among which, revenue recorded in the
mainland China market amounted to RMB5,145 million,
representing an increase of RMB2,017 million or 64.5% as
compared to RMB3,128 million recorded in the Previous
Year. Revenue in overseas markets amounted to RMB1,943
million, representing an increase of RMB670 million or 52.6%
as compared to RMB1,273 million recorded in the Previous
Year.
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During the Reporting Year, the Group continued to put more
effort in the research and development of smart products
and enhanced its product competitiveness to drive sales
growth of the smart appliances business in the domestic
market, Europe, the Middle East and Asia Pacific markets.
Benefiting from the decline in raw material supply prices
and the implementation of differentiation competitive
strategies to expand the "proprietary brand + OEM
customisation” market, there has been a substantial
increase in both the demand for orders and sales of air
conditioners and washing machines for the year as
compared to the Previous Year. Furthermore, in recent
years, given that the Group strove to expand its online
e-commerce business, as well as actively expanding its
online sales platform customers, strengthening its channel
operations and optimising its traditional offline distributor
sales channels, the Group managed to develop stably and
record a considerable growth in revenue during the year
even when the home appliances market was in difficult
conditions in the Previous Year.
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Internet Connection Services of Coocaa System

Shenzhen Coocaa Network Technology Company Limited*
ORI B A48 B s IR 9 B BR A &) (“Coocaa
Technology”, an indirect non wholly-owned subsidiary of
the Company) developed steadily in the internet value-
added service market, based on the reliable and secure
connection services, and mature and stable technology of
the Coocaa system. It grasped the opportunities under the
macro-environment of “Otaku economy” to promote the
continuous growth of revenue from content based
operations of home smart device services. For the year
ended 31 December 2023, the accumulated smart devices
of Coocaa System in the PRC market reached 200 million.
The Group's industrial deployment strategy of "hardware +
content internet services” is well received by internet-
based enterprises: Beijing iQlYl Science & Technology Co.,
Ld* (bR EFERERFRAF) (iQv), an affiliate of
Tencent Holdings Limited (“Tencent") and an affiliate of
Baidu Holdings Limited* (& /1% i% & IR A 51) (‘Baidu”)
have all successively invested in Coocaa Technology.
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Smart Systems Technology Business

Smart systems technology business covers, among others, smart
set-top boxes and solutions, broadband network access systems,
intelligent manufacturing, automotive electronic systems and
other electronic products.

For the year ended 31 December 2023, revenue recorded for the
Group's smart systems technology business amounted to
RMB10,413 million, representing a decrease of RMB1,542 million or
12.9% from RMB11,955 million recorded in the Previous Year. In
particular, revenue recorded in the mainland China market
amounted to RMB6,003 million, representing a decrease of
RMB724 million or 10.8% from RMB6,727 million recorded in the
Previous Year. Revenue recorded in overseas markets amounted
to RMB4,410 million, representing a decrease of RMB818 miillion or
15.6% from RMB5,228 million recorded in the Previous Year.

In 2023, under the influence of various unfavourable factors in the
domestic and international political situation and economic
environment, the sales of smart devices in this business segment
faced a year-on-year decrease in sales unit prices and insufficient
consumer demand. In the face of the obstacles and challenges of
insufficient effective demand and deflation, while increasing its
market shares, the Group continued to stabilise its mature system
structure planning and research and development capabilities.
Leveraging advantages of the supply chain and industrial
competitiveness, the Group implemented industry chain
integration, strengthened the management of product sales
organisation, enhanced intelligent manufacturing capabilities and
implemented systematic control of operational risks, so as to
actively explore innovation and proactively respond to market
changes.
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During the Reporting Year, set-top boxes and network connection
equipment won various valued bids from the top three domestic
telecommunication operators, resulting in an increase in market
shares. The orders from key overseas strategic customers and
emerging markets such as Europe, Australia and Latin America
were also actively increasing. There has been an upgrade in
research and development, technology and product reserves for
VR/MR/AR, and the automobile display systems has been adopted
by core customers for multiple key projects. In the era of
digitisation and intelligence, with the future extensive
applications of artificial intelligence (Al) and AIGC large-scale
models, the Group will continue to innovate and develop, and is
committed to continuously exploring new scenarios and
applications for smart homes, smart lives and smart offices and
other aspects.

New Energy Business

For the year ended 31 December 2023, the Group recorded a
revenue of RMB23,396 million from the new energy business,
representing an increase of RMB11,452 million or 95.9% as
compared with RMB11,944 million recorded in the Previous Year.
During the year, more than 233,000 new residential photovoltaic
power stations were put into operation and connected to the
power grid, with accumulate more than 442,000 residential
photovoltaic power stations have been built and under grid-
connected operation, showing the high-quality development of
new energy business by seizing opportunities and riding on the
momentum. Despite the entry of cross-sector competitors, the
advantageous leadership was still able to be maintained.
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The Chinese government's policy direction on environmental
protection and new energy is clear. Under the dual benefits of the
Double Carbon goal and the "County-wide promotion” policy, the
scale of photovoltaic industry in the PRC continues to expand.
Since the fourth quarter of 2022, the prices of major raw materials
such as silicon materials, silicon wafers and battery cells have
begun to fall due to sufficient production capacity. Along with the
improvement of photovoltaic power generation efficiency, the
economic feasibility of distributed photovoltaics is also revealed,
which is conducive to the rapid growth of the residential
distributed photovoltaic market. According to the National Energy
Administration, newly installed photovoltaic capacity in the PRC in
2023 hit a record high and reached approximately 216.88 GW,
representing a year-on-year increase of approximately 148.1%, of
which the newly installed distributed photovoltaic capacity also
reached a new high and was over 96 GW. With the rapid
development of the solar energy industry and the explosive
growth of residential photovoltaics, the Group followed the
general trend of the integrated development of modern energy,
smart manufacturing and digital technology, and took residential
photovoltaics as the starting point to offer a complete solution
for a series of aspects such as power station development,
design, construction, operation, management and consulting
services, so as to achieve a service system of efficient service and
quality control. In recent years, as one of the outstanding players
in the cross-industry pursuit of excellence in the home appliance
field, relying on the brand advantages of having been deeply
engaged in the home appliances business for more than 30 years,
Skyworth has successfully entered into the new energy field with
immense market potential and opened a "second growth curve”.
In addition to building a development, construction, operation
and management platform for full process asset of distributed
photovoltaic power stations, the Group upgraded its products
according to market orientation and user needs. During the year,
the Group has conducted multiple research efforts and
continuous exploration. Building upon the foundation of
traditional profitable power stations, the Group has specifically
developed the high-quality residential building integrated
photovoltaic (BIPV) power station product and launched the
flagship product, “Xiao Yang Lou” (/]NB5 4% ) , which combines
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Management Discussion and Analysis

photovoltaic panels with roof buildings, successfully transforming
the photovoltaic power station from a traditional profit-driven
model to a function-driven model and ensuring that each
component of the photovoltaic power generation system
generates value. Furthermore, based on market orientation and
user demands, the Group has actively launched a range of
residential photovoltaic products, including “Golden House Pro”
(% 2 &= Pro), " Xiang Yang Yuan" ([A 5 BT ) , “Zero Carbon
Garden” (%ﬁﬁ &), “Yue Yang Ting" (1% % =) and “Rainbow
House Pro” (%2 41 /2 Pro). These products not only cater to the
diverse needs of users in different regions and housing types but
also increase rooftop utilisation rates, ensuring continuous
benefits for users in terms of electricity generation. In order to
maintain the quality above industry standards, the Group focused
on technological innovation and research and development, and
the self-developed “Photovoltaic Power Station Automation
Design System” continued to customise and design products with
higher degree of accuracy and safety based on users' roof
structure. The Group's self-developed smart operation and
maintenance system also effectively integrates photovoltaic
information with advanced internet technology and digital
information technology, which fully realised the real-time digital
management of home photovoltaic power stations.

Skyworth Photovoltaics is committed to the layout of
comprehensive new energy development, and actively develops
into a one-stop solution provider from finance, installation to
after-sales. As a pioneer in the industry, it has established an
innovative business model of “"Photovoltaics + Inclusive
development + Digital technology” and created a satisfying
photovoltaics products and brands for customers, with an aim to
contribute to rural revitalisation and high-quality economic
development. In order to seize the opportunities arising from the
booming market development, the Group will leverage on its own
strength of product technology, continue to develop the
residential photovoltaic business, expand the application
scenarios of new energy business, and gradually develop
businesses such as industrial and commercial photovoltaics and
integrated smart energy management on the consumption side.
During the Reporting Year, the Group has gradually expanded into
research and development and manufacturing of photovoltaic
brackets, modules, inverters and energy storage businesses,
enhancing the overall strength of Skyworth Photovoltaics.
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Modern Services Business and Others

Modern services business covers, among others, maintenance
and repair for home appliances, macro-logistics services,
international trades, construction development, financial lease
and property operation for industrial parks.

For the year ended 31 December 2023, the Group recorded a
revenue of RMB4,734 million from the modern services business;
representing an increase of RMB2,635 million or 125.5% as
compared to RMB2,099 million recorded in the Previous Year.
Among which, revenue recorded in the Mainland China market
amounted to RMB4,471 million, representing an increase of
RMB2,595 million or 138.3% as compared to RMB1,876 million
recorded in the Previous Year. Revenue from overseas markets
during the year amounted to RMB263 million, representing an
increase of RMB40 million or 17.9% from RMB223 million recorded
in the Previous Year. Despite the obstacles faced by the China's
economic recovery during the year, with China's policies shift
towards stimulating economic growth and the gradual release of
domestic demand such as rigid shopping and experience
services, the Group has recorded steady revenue performance in
its home appliance maintenance and repair, logistics, and
property operation for industrial parks business units as
compared to the Previous Year. The completion and delivery of
property development projects in Ningbo and Inner Mongolia
regions during the Reporting Year have made a significant
contribution to the revenue growth of the modern services
business during the year.
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During the year, the modern services business continued to focus
on supply chain management and promote strategic cooperation
with major suppliers to provide diversified services to customers.
Under this philosophy, the professional teams of various business
units under modern services business, including financial
services, macro-logistics services, supply chain operation, foreign
trades, park-based property management, park construction and
development, have made significant contributions to the Group's
external business and the supply chain and operation ecology
among various business units within the Group. Among them, the
home appliance maintenance and repair business brought good
after-sales service experience to consumers, and also provided
feedback and improvement suggestions from users on the
Group's products to various business units. In addition to offering
high-quality services and integrating resources in warehouses in
various domestic regions, the logistics company also provide
support to the rapid growth of the new energy business through
its comprehensive supply chain logistics, factory logistics, sales
and after-sales logistics.

In terms of capital operation, the Group continued to focus on the
financial business platform with the finance company as the
main body, supplemented by venture capital funds and small
loans, and expanded the financing channels of the Group by
leveraging on the advantages of the “integrated foreign and
domestic currency capital pools for multinational companies (%
N B ANINEE — BB (L& & M) " approved by the State
Administration of Foreign Exchange. The venture capital business
managed the investment portfolio held by the Group and
continued to seek high-quality investment opportunities in
projects from upstream and downstream or emerging industries
such as semiconductors, new materials, new equipment, supply
chain transactions and service platforms.
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By creating innovation spaces in the science and technology
parks, seizing construction opportunities of industrial bases,
integrating Skyworth's smart human habitat in property
management, as well as offering a variety of content services, the
Group managed to address the trend of decreasing demand from
offline physical merchants in recent years, particularly after the
pandemic.

The Group will fully explore the core business advantages,
continue to innovate the development model, actively implement
organisational optimisation, accelerate the integration and
development of new businesses and promote business
transformation and upgrading, with an aim to promote the in-
depth integration of hardware, software, systems, content and
services, while strengthening the integration of key supporting
resources of upstream and downstream along the industry chain
and establishing a smart home appliances industry ecosystem, to
create favourable conditions and environment for the future
reform and development of the Skywaorth Group, as well as to
provide supports and empower synergies for the Group's
businesses including scientific research, investment, production,
procurement and construction.

Gross profit margin

For the year ended 31 December 2023, the overall gross profit margin of the
Group was 14.0%, representing a decrease of 1.3 percentage points in
comparison to 15.3% recorded in the Previous Year.

During the Reporting Year, with the evident control of the pandemic in the first
half of the year, economic activities in various regions steadily returned to
normal and the pressure on the global supply chain alleviated. Under the
expected recovery in consumption, the demand for inventories from various
electronics industries has driven up the cost of raw materials. During the year,
given the decrease in the overall shipment volume of upstream suppliers and
the increase in demand for large-sized screens in the TV market, the price of TV
panels continued its upward trend from the end of 2022 to the end of this year,
and rising costs narrowed the gross profit margin. In addition, the new energy
business is in a period of rapid growth and its gross profit margin is still lower
than that of other business segments of the Group. Its significant year-on-year
growth in sales also led to a slight decrease in the overall gross profit margin
of the Group. The Group will continue to promote the refined management of
operations, adopt various comprehensive measures to improve the gross
profit margin of products, reduce the operating costs of enterprises, and
ensure the sound operation of its enterprises.

28 SKYWORTH GROUP LIMITED ANNUAL REPORT 2023

AEFEESMEERABBITERL

ZHANBIFER FRAEEEMD
e gt ABIEEEEARRY
EEKERE TREZ2ELZEYHNA

BRGEREOF  LERREB
BRTEEBFPRIALINBE -

AEBEBRDERZLOEBKES -
THaHBEREN  BHRETAES
RBEEL MRESMRFEBLR
WEEBEN AL RERNT &
R AT REFRERA -
ﬁHﬂJDk EREXEETHBHE
Eéﬁﬁ TERRREERLERZR
B RAEEENRRREERE
ERIOEHENRE  AEA/LKE
BB - B - £E KB 2R
SFTHERERERBEBRIER -

ER xR

BZE203F12A0HILFE  AEBZEEE
REAE140% 8 EFER153% NELIMER DI

PARREFE  BELEFREFESTE
A EEE B S BRET iaﬂif,\fﬁfégﬂﬁ
ﬁiﬁfﬂ FHEHBREERENBRLT &
BEFEEXEHTENERERMBIRA LF - &K
FE AL EEEE ifETE¢& CEM
BEHARTREER LA ERERE TﬂEE
2022 F RABFEE FRBEEARF R A LF
FEMEHMBE - B—FHE FEEBRESDE
RERE R EERRNEANE B H 2K
R|AR  HEERLAEEREAEEEE
FHEHATHR AEESHEHEYHELEN
BHLERE KRZESGAFEREAERNE
FIR - REDEGERA  REDEEREE -



Management Discussion and Analysis

Expenses

For the year ended 31 December 2023, the Group's selling and distribution
expenses amounted to RMB3,695 million, representing an increase of RMB256
million or 7.4% as compared to RMB3,439 million for the Previous Year. The
selling and distribution expenses to revenue ratio for the year ended 31
December 2023 was 5.4%, which decreased by 1.0 percentage point from 6.4%
recorded in the Previous Year.

For the year ended 31 December 2023, the Group's general and administrative
expenses amounted to RMB1,921 million, representing an increase of RMB267
million or 16.1% compared with RMB1,654 million for the Previous Year. The
general and administrative expenses to revenue ratio for the year ended 31
December 2023 was 2.8%, which decreased by 0.3 percentage points from 3.1%
recorded in the Previous Year.

The Group continued to devote appropriate resources during the current year
to the research and development of premium smart products, to improve its
corporate competitiveness. For the year ended 31 December 2023, the Group's
research and development expenses amounted to RMB2,127 million,
representing an increase of RMB11 million or 0.5% as compared to RMB2,116
million for the Previous Year. The research and development expenses to
revenue ratio for the year ended 31 December 2023 was 3.1%, which dropped
by 0.9 percentage points from 4.0% recorded in the Previous Year.

LIQUIDITY, FINANCIAL RESOURCES AND CASH FLOW MANAGEMENT

The Group adopts a prudent financial policy to maintain stable financial
conditions. As at 31 December 2023, net current assets amounted to RMB11,249
million, representing an increase of RMB350 million or 3.2% as compared to
RMB10,899 million as at 31 December 2022. As at 31 December 2023, bank
balances and cash amounted to RMB9,114 million, representing an increase of
RMB60 million or 0.7% as compared to RMB9,054 million as at 31 December 2022.
As at 31 December 2023, pledged and restricted bank deposits amounted to
RMB3,461 million, representing an increase of RMB108 million or 3.2% as
compared to RMB3,353 million as at 31 December 2022.

The Group secured certain assets against its certain trade facilities and loans
granted from various banks. As at 31 December 2023, such secured and
restricted assets included bank deposits of RMB3,461 million (as at 31
December 2022: RMB3,353 million), bills receivables of RMB213 million (as at 31
December 2022: trade receivables of RMB3 million and bills receivables of
RMB58 million), investment properties of RMB1,082 million (as at 31 December
2022: RMB1,135 million), stock of properties of RMB1,673 million (as at 31
December 2022: RMB328 million) as well as certain prepaid lease payments on
land use rights, lands and properties and construction in progress in mainland
China and Hong Kong, with an aggregate net book value of RMB4,805 million (as
at 31 December 2022: RMB3,129 million).
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As at 31 December 2023, total bank loans and overall total interest-bearing
liabilities of the Group amounted to RMB15,315 million (as at 31 December 2022:
RMB15,257 million). The equity attributable to owners of the Company
amounted to RMB18,139 million (as at 31 December 2022: RMB17,867 million).
The debt to equity ratio revealed as 67.3% (as at 31 December 2022: 69.7%).

TREASURY POLICY

The Group's major investments and revenue streams are derived from
mainland China. The Group's assets and liabilities are mainly denominated in
RMB, others are denominated in Hong Kong dollars, US dollars and Euros. The
Group uses general trade financing to fulfil the needs in operating cash flow. In
order to reduce finance costs, the Group exploits the currency-based and
income-based financial management tools introduced by banks to offset such
costs. Since the U.S. Federal Reserve raised interest rates, the trend of
exchange rates of various foreign currencies, especially the US dollars, are still
fluctuated and unpredictable. During the Reporting Year, the management of
the Group continued to focus on changes in foreign exchange rates and
onshore and offshore interest rate, in order to determine the need for foreign
exchange hedging. For the year ended 31 December 2023, the Group recorded
a net exchange gain generated from general operations of RMB97 million (for
the year ended 31 December 2022: RMB13 million).

In addition, the Group still held the following investments during the Reporting
Year:

(@) Unlisted equity securities

As at 31 December 2023, the Group held investments in 64 unlisted
companies. The total value (at fair value) of these investments (reflecting
the changes in fair value and costs) was RMB3,299 million, of which
RMB1,031 million represented 10% equity interest held by the Group in a
PRC investee company. This investee company is principally engaged in
manufacture and sale of flat screen displays, display materials, LCD
related products and other electronic accessories.
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(b)

Listed equity securities

As of 31 December 2023, the Group held investments in ten (as at 31
December 2022: eight) listed equity securities, details of which are as

follows:
Shareholding
percentage as of
31 December
Listed company 2023
EPEES
12A3AK
R Bl
Bank of Gansu Co, Ltd. 0.66%
HBRRTRHBRAA
Amlogic (Shanghai) Co, Ltd. 0.08%
BELER(LE)RH
BB
Linklogis Inc. 0.36%
BHRNRER
Anhui Coreach Technology Co,, Ltd. 1.00%
ﬁuméﬂ&h1
ﬁ A
Puya Semiconductor (Shanghai Co,, 1.81%
Ltd.
EBRYER (L) BRAT
Guizhou Zhenhua E-chem Inc. 0.33%
BINREH T RRN
BRAF
Shanghai Anlogic Infotech Co, Ltd. 1.86%
LEZRERNEERLA
United Nova Technology Co, Ltd. 0.10%
(formerly known as
Semiconductor Manufacturing
Electronics (Shaoxing)
Corporation)
U%$ﬁaV§Lh(ﬁmﬂ
(80 fﬁiuﬁﬁiq: /L:\7K (B R
ERHBRA
Grand Kangxi Cchmunication 0.42%
Technologies (Shanghail Co, Ltd.
BERABENR(LE)
KA ERRA
Huitongda Network Co, Ltd. 161%
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BEREF WD

Value of
investment as of
31 December
2023
BEaafE
1RA3AEZ
REEE

(RMB million)
(AREBET)

317

209

119

57.4

1337

295

2740

381

2495

Value of
investment as of
31 December
2022
HZanE
1283182
REEE

(RMB million)
(AREBET)

938

235

304

384

2281

64.7

5610

3268

(b)

I RERS
B Z=2023F128318 -

AEERA TR

(R2022F12 A31 8 : NIB) FHRERS
BE FHBOT:

Exchange on which the securities
are listed

BELHZREH

The Stock Exchange of Hong Kong
Limited

ERMARFMARR
Shanghai Stock Exchange

LBEFRHM

The Stock Exchange of Hong Kong
Limited

BEBERAMARD

Shenzhen Stock Exchange

RINEFZ S
Shanghai Stock Exchange

LEEFRSM
Shanghai Stock Exchange

LBESZHM
Shanghai Stock Exchange

LBEFZ M

Shanghai Stock Exchange (listed on
10 May 2023)

HEBEZHH
(Rao3FsA108 L)

Shanghai Stock Exchange (listed on
17 November 2023)

LBBEZ S
(Ra023%11 A178 £7)

The Stock Exchange of Hong Kong
Limited

Principal business of the
listed company

LHAREERE

Financial services

ERR

Research, design, development and
manufacture of chips

B Rit RERRERR
Provide supply chain fintech solutions

}Ef/\{/\ﬁgﬁﬁ Fﬂﬂﬂ&ﬁﬁ/)& 77_ HE?{

Research and development, design,
production and sales of optoelectronic
systems and technical services

e Rat £E HEXBERR
Rk %

Research, design, development and
manufacture of chips

W% Rt RENRERR

Research and development, design,
production and sales of lithium-ion
battery cathode materials

e &G LE HEERTER
R #

Research, design, development and
manufacture of chips

% &t REARERR

Research, design, development and
manufacture of chips

W% Rt REARERR

Research, design, development and
manufacture of wireless network
equipment related chips

% - &t - RENRIERERE

REEB2ER

Provide a one-stop supply chain trading
and service platform

ERBARHMERAR - RERER HHNRETA
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To utilise advantages of products from the smart systems technology business
and innovative content services, Skyworth Group opted to invest in business
partners in relation to building a smart-home platform, aiming to create a new
ecosystem for its smart human habitat business.

In addition to the listed equity securities mentioned above, the Group
maintains a stable portfolio of listed equity investments. These listed equity
securities are mainly for medium to long-term investment and are
concentrated in emerging industries such as semiconductors, new materials,
and new equipment that are similar to those of the Group or are in the
upstream or downstream industries. Therefore, the Group is able to make
reasonable judgments on their performance and compare them with the
industry. These high-tech industries are important business sectors advocated
by the PRC government, though returns on these investments may still be
subject to market uncertainty. The management will take a prudent approach
to regularly review these equity investments and implement necessary
measures to respond to market changes.

SIGNIFICANT INVESTMENTS AND ACQUISITIONS

During the Reporting Year, in order to cope with the increased production scale
and improved output ratio of smart products, the Group invested a total of
RMB1,443 million in construction projects, including the expansion of its
production plants in Ningbo, Wuhan, Shenzhen, Guangzhou and Qianhai, and
RMB1,097 million for acquisition of other property, plant and equipment. The
Group plans to further invest in building properties, plants, office premises and
purchasing new equipment, with a view to further increasing productivity,
improving operation efficiency for its products, as well as catering for future
business needs in the development of smart, diversified and internationalised
strategy.

CONTINGENT LIABILITIES

There are individual patent disputes which arise in the ordinary course of
business of the Group. The Group is in the course of processing these matters.
The directors are of the view that these patent disputes will not have a
material adverse impact on the consolidated financial statements of the
Group.
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Management Discussion and Analysis

HUMAN RESOURCES CAPITAL

As at 31 December 2023, the Group had around 31,200 employees (as at 31
December 2022: 31,400) in the PRC (Hong Kong and Macau inclusive) and
overseas, among which more than 90% of Skyworth employees are located in
business and production locations in various provinces and cities in China, and
the rest are stationed in the Hong Kong head office or overseas branches,
including Southeast Asian countries, such as the Philippines, Indonesia,
Thailand, Vietnam, Malaysia, as well as European and American markets such
as Germany, the Netherlands, France, Italy, the United Kingdom and the United
States. The Group places high emphasis on fundamental employee benefits,
appraisal systems, long-term and short-term incentive schemes, in an effort to
motivate and recognise staff with outstanding contributions and performance.
The Group allocates substantial resources for staff development, focusing on
pre-employment and on-the-job trainings, providing periodical updates on the
latest industrial trends, policies and guidelines to improve the quality of human
capital. Meanwhile, the Group continues to strengthen the infrastructure of
human resources, provides guidance on position titles, salary norms, and
gradually establishes a long-term centralised mechanism for the selection,
training and development of industry leaders. It also sets up a specified
department to enhance the professionalism of general staff and the
leadership skills of its senior management.

The Group's remuneration policy is determined with reference to individual
performance, functions and conditions of human resources market.

OUTLOOK

Looking back to 2023, despite the gloom of the COVID-19 gradually dissipated,
the main industries that have been driving domestic economic development in
recent years are showing signs of fatigue. In 2024, the Group looks forward to
become a new driving force in China's economy by leveraging its strength in
manufacturing and technology, driven by the huge demand for intelligent
manufacturing, digital economy and green environmental protection
industries in China's economic and social development and the strong support
policies of the Chinese government.
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We believe that achieving important corporate indicators of improved per
capita output by reducing inefficiency and optimising resource allocation, and
focusing on the development of new generation products with high gross
profit margin and high output value enable the Group to maintain its market
leadership and seize more market share of new products, as well as ensure
the stable growth of the smart household appliances business as the
fundamentals of the Group. The Group will continue to develop products with
the technological development concept of “5G + Al + Device", promote the
research and development and application of new technologies, new materials
and new processes, consistently focus on enhancing core competitiveness of
the brand, and accurately understand demand of users. With the research and
development of products such as 56 home access system and control system
and new generation of smart appliances, it will consolidate its advantages as
a smart home system developer and operator. On the other hand, leveraging
on its leading position in the smart home appliances industry and digital
technology industry in the PRC, the Group will continue to firmly grasp the
opportunities arising from the digitisation, smartisation and low-carbonisation
of the global economy, and collaborate with hardware and software to meet
the needs of multiple scenarios. Based on the three major elements of
“connectivity, intelligence and ecology”, the Group is committed to building
smart home appliances and Double Carbon ecological brands, deploying multi-
modal Al products and technologies, vigorously developing smart device
carriers for Al and AIGC-related application functions and scenarios, and
expanding a full range of smart home content services, achieving the one-stop
smart control for home, office and vehicle, providing users with borderless and
interactive sharing experience.

In March 2024, the State Council of the PRC issued the “Action Plan for
Promoting Large-scale Equipment Upgrade and Trade-in of Consumer Goods"*
(B KRR RMEE AN E A E R FTTE 7 E ). it emphasised
that promoting large-scale equipment upgrade and trade-in of consumer
goods is an important measure to accelerate the construction of a new
development paradigm and promote high-quality development, which will
effectively stimulate investment and consumption, benefiting both the present
and the future. To facilitate comprehensive green transformation and fully
implement the Double Carbon strategy for economic and social development,
ten departments including the National Development and Reform Commission
of the PRC issued the "Guidance Catalogue for Green and Low-Carbon
Transformation Industries (2024 Edition)"* ({4% & K ik AU E ¥ 58 B £%
(2024 £F Kz ) ), which took into account the new situation, new tasks and new
requirements of green development, and specified the sub-categories and
specific content of key industries for energy saving and carbon reduction,
environmental protection and other green and low-carbon transformation. It
provided support for nurturing and strengthening new growth drivers for
green development and accelerating the development of green
transformation. Boosting domestic consumption and promoting green and
low-carbon concepts have become key directions for domestic and mature
economies around the world. The substitution of low-carbon industries for
high-carbon industries has become an irresistible trend in the era, while the
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Management Discussion and Analysis

trend of green and healthy consumption upgrading of residents has become
more prominent. By adhering to the “eco-smart” ecological intelligence
concept and building a brand image of “Green intelligence, low-carbon
intelligence and environmental intelligence”, Skyworth will create ultimate and
differentiated products and user experiences for global consumers.

As a photovoltaic enterprise that actively responds to the Double Carbon goal,
the development momentum of Skyworth's new energy business is becoming
stronger. In the future, the Group will continue to adhere to technological
innovation and long-term sustainability, build a strong brand image with flexible
product solutions, high-quality products, excellent quality control system,
efficient operation and maintenance services, and implement effective scientific
and technological management to build a complete and industry-leading digital
management platform, maximising the benefits of photovoltaic power stations
and implementing its commitment to the "Photovoltaics + Inclusive
development + Digital technology” business model and philosophy. Facing
tremendous market opportunities in the global photovoltaic and energy storage
sector, the Group is actively advancing the overseas development of the new
energy business. The Group will continuously deploy and extend the
photovoltaic industry chain and promote diversified green and low-carbon
development.

Based in China and facing the world, the Group will give full play to its own
advantages and enhance the mutual empowerment among the Group's
business units to promote the diversified development of various industries.
By generating value for users and markets in different regions through
continuous technological and product innovation, the Group will drive a high-
quality and sustainable development of the economy and the environment as
well as comprehensively enhance brand value and brand competitiveness,
paving the way for a better future of higher-quality development.

EVENTS AFTER THE REPORTING PERIOD

Up to the end of the current year and up to the date of this report, the Group
did not have any material events.

ERENWED N

BEEEARNBEMEINNE - Al SRR
Efﬁﬂeco smart |RAREEERS  ITEI BT

CEBERE  RREEINmETER - REX
ﬁ%ﬁ%ﬁu EEmY - ZERCNEMEFERERR

EREGEREERBFENRADE  BIENE
BEBBEEDEMEARAY KRR AEEGE
BEFMBAIFERAFETS  UEENE
mMAR BEENEREE SUHMNRITEEERMN
%?ﬂ(ﬁ@@%ﬁﬁﬁ%ﬂl?ﬁﬁﬁﬁﬁm%ﬁ?ﬁ/% LA
&Eﬁﬁ?ﬁﬁ@ﬂﬁimﬁﬁ BRELTE  17%
BENBFTHLERTE  EJHRR iﬁxﬁﬁﬁﬁr
A BRI R+ = %l%ﬂ&lﬁ’]?ﬁ%ﬁT
RIES - 2R RKFHENE RTiGH#E
AEBOTRGHEETERESDBERE iE
BTEmRLERCRERE  HE#RDZ T
(LR EBIERERE -

AEETRHE EREHR BROBESH
BEWINBRANEEESR 2B EREEE - 2
BREXENZTHRR UKENMREEREN
REMWERFEMSAIEEE  HHREER
ENeEE ARERE ZERMREER
RmgEsn  BREREEERNELARR

BREMRER

BEEAFRREERAREAH  AEBEWEI
EEMBEAER -

AIEEBEAERAT 2023F K 35




DIRECTORS AND
SENIOR MANAGEMENT
PROFILES

EENEREEASGN

N

AL il )
t))

S mEmmEEEEI o

IENlT|g - be‘é 0 @ @ @ @ 0 0 0 0 0
EnEn < f-iTagfizzEf




T L LT

Directors and Senior Management Profiles

EENEREEAESHN

EXECUTIVE DIRECTORS

/_ Mr. Lin Jin, aged 39, is an Executive Director of the

Company and was appointed as the Chairman of the
Board on 7 July 2022. Mr. Lin graduated from the
University of Toronto with a bachelor degree in
applied science. He is currently a director in a
number of subsidiaries of the Company, including
Shenzhen Coocaa Network Technology Co,, Ltd.* (&
/T ERAERHRA AR 2 ) and Skyworth
Digital Co. Ltd., a subsidiary of the Company and
listed on the Shenzhen Stock Exchange (Stock code: 000810.52) (“Skywarth
Digital"). He is also currently a director (non-executive) of Skywell New Energy
Automobile Co,, Ltd* (7K T 82 )R /5 8 & 'R /2 &) and Skysource (China)
Investment Co,, Ltd.* (Bl JR X #b (R ) % & A BR 2 7)) and a number of
their respective subsidiaries. Prior to joining the Group in 2011, Mr. Lin worked
in MediaTek Inc. as a sales manager from November 2009 to October 2011 and
Realtek Semiconductor Corp. as a system development engineer from
September 2007 to September 2009. He has more than 10 years of work
experience in companies primarily engaged in the business of designing and
manufacturing electronics and electronic components. Mr. Lin was awarded
the Young Industrialist Awards of Hong Kong by the Federation of Hong Kong
Industries in 2021.

Mr. Lin is the son of Mr. Wong Wang Sang, Stephen, the former Non-executive
Director and a controlling shareholder of the Company, and Ms. Lin Wei Ping, a
current Executive Director. Save and except for the relationship with the Group
mentioned above, Mr. Lin does not have any relationship with any Director,
senior management, substantial shareholder or controlling shareholder of the
Company.

As at 31 December 2023, Mr. Lin has interests in the shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance (the
"SFQ"). Please refer to the details of his interests on pages 55 to 68 of this
report.
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EENEREEAEHN

Mr. Liu Tangzhi, aged 61, joined the Group in 1998. Mr.
Liu is an Executive Director and a director of certain
subsidiaries of the Company. He was appointed as
the Chief Executive Officer of the Company on 1 April
2017 and was re-designated as the Vice Chairman of
the Board on 30 April 2022. Mr. Liu is the director of
Skyworth Group Co, Ltd* (£ 4 & E F R 2 7))
(“Skywaorth Group”) and Skyworth Digital.

—

__/

Mr. Liu graduated from the Zhongnan University of Economics and Law in
Wuhan with a bachelor’'s degree in economics, and graduated from Macao
University of Science and Technology with a master's degree in business
administration.

Save and except for the relationship with the Group mentioned above, Mr. Liu
does not have any relationship with any Director, senior management,
substantial shareholder or controlling shareholder of the Company.

As at 31 December 2023, Mr. Liu has interests in the shares of the Company
within the meaning of Part XV of the SFO. Please refer to the details of his
interests on pages 55 to 68 of this report.

Mr. Shi Chi, aged 53, is an Executive Director of the
/ Company and was appointed as the Chief Executive
Officer of the Company on 30 April 2022. He joined
the Group in 2000 and is the chairman of Skyworth
Digital, in which Mr. Shi holds 3.2% shareholding. He is
also a director of certain subsidiaries of the
Company. Mr. Shi is primarily responsible for the
/ Company's daily operation management, promoting
the business development and implementation of
strategic plans of the Group.

Mr. Shi graduated from Huazhong University of Science & Technology with a
Doctorate degree in Communication and Electronic System and is a senior
engineer. Mr. Shi has been participating in numerous national and provincial
projects on technological researches, in charge of designing several high-end
digital television products and publishing over 20 articles in various
professional and science journals. He is the president of Shenzhen Young
Science and Technology Talents Association and the vice president of
Shenzhen Software Industry Association. He has served as the vice president
of China Radio and TV Equipment Industry Association.

Save and except for the relationship with the Group mentioned above, Mr. Shi
does not have any relationship with any Director, senior management,
substantial shareholder or controlling shareholder of the Company.

As at 31 December 2023, Mr. Shi has interests in the shares of the Company

within the meaning of Part XV of the SFO. Please refer to the details of his
interests on pages 55 to 68 of this report.
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EENEREEAESHN

Ms. Lin Wei Ping, aged 66, is an Executive Director, a
member of each of the Remuneration Committee
and Nomination Committee and a director of certain
subsidiaries of the Company. Ms. Lin was appointed
as the Executive Chairperson of the Company on 1
April 2013 and resigned on 8 July 2016.

—

/ Ms. Lin joined the Group in 1993. Ms. Lin was the

deputy manager of purchasing department and

administration manager in Hong Kong and subsequently, the head of human

resources department of the Group, primarily responsible for material

purchasing from overseas market and administration and human capital
management for certain companies within the Group.

Ms. Lin graduated from South China University of Technology in the PRC with a
bachelor degree in electronic engineering. Before joining the Group, Ms. Lin had
worked in the Ministry of Information Industry in the PRC as a research
engineer.

Ms. Lin is the spouse of Mr. Wong Wang Sang, Stephen, the former non-
Executive Director and a controlling shareholder of the Company and mother
of Mr. Lin Jin, the current Chairman of the Board and Executive Director. Save
and except for the relationship mentioned above, Ms. Lin does not have any
relationship with any Director, senior management, substantial shareholder or
controlling shareholder of the Company.

As at 31 December 2023, Ms. Lin has interests in the shares of the Company
within the meaning of Part XV of the SFO. Please refer to the details of her
interests on pages 55 to 68 of this report.
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Mr. Lam Shing Choi, Eric, aged 52, is the Company
Secretary of the Company and he was appointed as
an Executive Director on 28 February 2020.

—

Mr. Lam is mainly responsible for overseeing the
finance functions, corporate governance matters
and investor relationship of the Group. Mr. Lam
/ joined the Group in March 1998 as the finance
manager, and was responsible for preparing the
monthly financial statements. In January 2001, he was transferred to Skyworth
Multimedia International Limited (a wholly-owned subsidiary of the Company)
as the financial controller, and was in charge of the finance department. From
2006 to 2007, he worked as the financial controller of Skyworth Overseas
Development Limited (a wholly-owned subsidiary of the Company) and
oversaw the finance department, internal control, financial statements and
banking facilities. Mr. Lam then served as the financial controller of Skyworth
TV Holdings Limited (a wholly owned subsidiary of the Company) from 2007 to
2011 and was responsible for the banking facility arrangement and financial
reporting of the Group. He has been the financial controller of the TV business
unit of the Group since December 2011 and the LCD business unit of the Group
since December 2012. He is also a director and/or company secretary of certain
subsidiaries of the Company. Mr. Lam graduated from Monash University in
Australia with a bachelor's degree of business in accounting and a bachelor's
degree of computing in information systems. Mr. Lam is a fellow member of
the Hong Kong Institute of Certified Public Accountants and the Certified
Practising Accountants Australia. Mr. Lam has over 20 years of working
experience in corporate finance, banking and accounting.

Mr. Lam was an independent non-executive director of AGBA Acquisition
Limited, which is listed on NASDAQ Stock Market in the United States of America,
from February 2019 to 15 November 2022.

Save and except for the relationship with the Group mentioned above, Mr. Lam
does not have any relationship with any Director, senior management,
substantial shareholder or controlling shareholder of the Company.

As at 31 December 2023, Mr. Lam has interests in the shares of the Company

within the meaning of Part XV of the SFO. Please refer to the details of his
interests on pages 55 to 68 of this report.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

—

Mr. Li Weibin, aged 62, is an Independent Non-
executive Director, the chairperson of Remuneration
Committee, a member of each of the Audit
Committee and Nomination Committee. He was first
appointed as an Independent Non-executive Director
on 10 March 2000.

/ Mr. Li is a practicing solicitor in Hong Kong and is the
founder and senior partner of Li & Partners, a firm of
solicitors in Hong Kong. He graduated from the China University of Political
Science and Law in Beijing, the postgraduate school of the Chinese Academy of
Social Sciences in Beijing and the University of Hong Kong with a bachelor
degree in law, a master degree in law and a bachelor degree in common law,
respectively. Mr. Li is also admitted to practice law in the PRC, England and
Wales and New York, USA. Mr. Li is a China-appointed attesting officer, a visiting
professor in the China University of Palitical Science and Law and has worked
in the legal field for over 30 years. Mr. Li was appointed as an independent non-
executive director of the 6th session of the board of PICC Property and Casualty
Company Limited (stock code: 2328) with effect from 31 July 2023. Mr. Li is
currently a member of the Political Consultative Committee of China, a
distinguished professor in the Liaison Office of the Central People’s
Government in Hong Kong S.A.R, an arbitrator of The China International
Economic and Trade Arbitration Commission, an arbitrator of Shenzhen Court
of International Arbitration, a mediator of the HKCEA Commercial Affairs
Mediation Committee, a legal consultant of the Hong Kong Chinese Enterprises
Association, an honorary legal adviser of the Chinese Financial Association of
Hong Kong, a legal consultant of the Chinese Securities Association of Hong
Kong, a legal consultant of the Hong Kong Volunteers Federation, a legal
consultant of Virtus Foundation, the founder of China Innovation Foundation,
the founder of Li & Partners Charity Foundation.

Save and except for the relationship with the Group mentioned above, Mr. Li
does not have any relationship with any Director, senior management,
substantial shareholder or controlling shareholder of the Company.

As at 31 December 2023, Mr. Li has interests in the shares of the Company
within the meaning of Part XV of the SFO. Please refer to the details of his
interests on pages 55 to 68 of this report.
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Mr. Cheong Ying Chew, Henry, aged 76, is an
Independent Non-executive Director, the chairperson
of Audit Committee, a member of each of the
Remuneration Committee and Nomination
Committee. He was first appointed as an
Independent Non-executive Director on 1 January
2015.

—

Mr. Cheong holds a Bachelor of Science (Mathematics)

degree from Chelsea College, University of London and a Master of Science
(Operational Research and Management) degree from Imperial College,
University of London. Mr. Cheong has over 40 years of experience in the
securities industry.

He is an independent non-executive director of CK Asset Holdings Limited
(formerly known as Cheung Kong Property Holdings Limited), CK Infrastructure
Holdings Limited (formerly known as Cheung Kong Infrastructure Holdings
Limited) and New World Department Store China Limited, all being companies
listed in Hong Kong. He is also an independent director of BTS Group Holdings
Public Company Limited, a company listed in Thailand, and an executive
director and the deputy chairman of Worldsec Limited, a company listed in
London.

He was an independent non-executive director of TOM Group Limited from
2000 to 2019, an independent non-executive director of Greenland Hong Kong
Holdings Limited from 2006 to 2019, an independent non-executive director of
CNNC International Limited from 2008 to 2019, an independent non-executive
director of Hutchison Telecommunications Hong Kong Holdings Limited from
2009 to 2019.

Save and except for the relationship with the Group mentioned above, Mr.
Cheong does not have any relationship with any Director, senior management,
substantial shareholder or controlling shareholder of the Company.

As at 31 December 2023, Mr. Cheong does not have interests in the shares of
the Company within the meaning of Part XV of the SFO.
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Mr. Hung Ka Hai, Clement, aged 68, is an Independent
Non-executive Director, the chairperson of
Nomination Committee, a member of each of the
Audit Committee and Remuneration Committee. He
was appointed as an Independent Non-executive
Director on 18 March 2020.

—

/ Mr. Hung obtained a bachelor of arts degree from
the University of Lincoln (formerly known as
University of Huddersfield), United Kingdom in 1980. Mr. Hung had served
Deloitte China for 31 years where he had assumed various leadership roles,
including the managing partner of Deloitte Shenzhen office and Guangzhou
office, before he took up the chairman role of Deloitte China from 2014 to 2016.
He was also a member of the China management team of Deloitte China. Mr.
Hung had also assumed the role of the southern audit leader and the deputy
managing partner of the southern region of China (including Hong Kong, Macau,
Shenzhen, Guangzhou, Xiamen and Changsha). He was also a board member of
Deloitte Global. In June 2016, he retired from Deloitte China.

Mr. Hung served as the Guangzhou Institute of Certified Public Accountants
consultant from 2004 to 2014. During the period between 2006 and 2011, he
also served as a member of the Political Consultative Committee of Luohu
District, Shenzhen. After his retirement as the chairman of Deloitte China, he
was appointed as an expert consultant of the Ministry of Finance in the
People’s Republic of China. Mr. Hung is a life member of The Institute of
Chartered Accountants in England and Wales.

Mr. Hung is serving as a director of each of the following listed companies
whose issued shares are listed on the Stock Exchange:

. a non-executive director of High Fashion International Limited (stock
code: 608) since 1 December 2017;

. an independent non-executive director of Starjoy Wellness and Travel
Company Limited (formerly known as Aoyuan Healthy Life Group
Company Limited) (stock code: 3662) since 22 February 2019;

. an independent non-executive director of China East Education Holdings

Limited (stock code: 667) since 25 November 2018,

. an independent non-executive director of Huarong International
Financial Holdings Limited (stock code: 993) since 13 December 2019,
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. an independent non-executive director of USPACE Technology Group
Limited (formerly known as Hong Kong Aerospace Technology Group
Limited) (stock code: 1725) since 16 July 2021; and

. an independent non-executive director of JX Energy Ltd. (formerly
known as Persta Resources Inc.) (stock code: 3395) since 1 August 2023.

With effect from 18 July 2022, Mr. Hung has been appointed as an independent
supervisor of the supervisory committee of Ping An Insurance (Group)
Company of China, Ltd. whose shares are both listed on the Stock Exchange
(stock code: 2318) and Shanghai Stock Exchange (stock code: 601318).

Mr. Hung was an independent non-executive director of Tibet Water Resources
Ltd. (stock code: 1115) from 31 December 2019 to 30 June 2021. He was an
independent non-executive director of SY Holdings Group Limited (formerly
known as Sheng Ye Capital Limited) (stock code: 6069, the listing of the shares
of which has been transferred to the Main Board from the GEM of the Stock
Exchange (stock code: 8469) from 24 October 2019) from 19 June 2017 to 15 July
2022. He was an independent non-executive director of Gome Finance
Technology Company Limited (formerly known as Sino Credit Holdings Limited)
(stock code: 628) from 31 October 2016 to 12 December 2023.

Save and except for the relationship with the Group mentioned above, Mr. Hung
does not have any relationship with any Director, senior management,
substantial shareholder or controlling shareholder of the Company.

As at 31 December 2023, Mr. Hung does not have interests in the shares of the
Company within the meaning of Part XV of the SFO.
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SENIOR MANAGEMENT

—

Mr. Wu Wei, aged 57, joined the Group in May 1997.
Mr. Wu is a professor-level engineer who graduated
from ShanghaiTech University with a bachelor
degree in radio electronics. From May 1997 to
January 2005, Mr. Wu served as deputy chief
engineer and chief engineer of Shenzhen
Chuangwei-RGB Electronics Co,, Ltd,; from January
/ 2005 to February 2009, he worked as vice president
of Skyworth Multimedia (Overseas) Company Limited
and general manager of its Research Centre; Mr. Wu was appointed as chief
engineer of the TV business unit since February 2009, and he has been serving
as chief engineer of Skyworth Group since 2017. Mr. Wu is the director of
Skyworth Group since 2021.

Mr. Wu personally owns 13 authorised patents for invention and has published
8 theses on national publications. He presided and participated in the
implementation of a number of China's key national programmes, including
the project of core electronic components, high-end general use chips and
basic software products, the 863 Programme, the Key Technologies R&D
Programme, as well as electronics funds under the Ministry of Industry and
Information Technology. In total, Mr. Wu has contributed 1 State Scientific &
Technological Progress Award (First Class), 6 Guangdong Province Science &
Technology Awards, and 8 Shenzhen Municipality Scientific & Technological
Progress Awards for the Group.

Mr. Wu is a member of the National Standardisation Technical Committee for
Audio, Video & Multimedia System and Equipment, the deputy director of
Zhongguancun Audio-Visual Industry Technology Innovation Alliance, and a
member of China's Expert Committee of Supplier Alliance for Smart
Manufacturing Solutions. He is also head of the Guangdong Provincial Research
Centre of Engineering Technology for Ultra-HD Display, a member of the
Guangdong Provincial "Expert Panel for the Promotion of 4K Application &
Sector Development”, director of the Guangdong Provincial Standardisation
Technical Committee for Green Manufacturing of Electrical & Electronic
Products, and secretary general of the Shenzhen Municipality Alliance for
Industry Standards of Smart TV.

Save and except for the relationship with the Company as mentioned above,
Mr. Wu does not have any relationship with any director, senior management,
substantial shareholder or controlling shareholders of the Company.

EREEAER

REKE 57 R1997FESs AMALRER - R
SER EEREBRITABEGEEEARREE -
W AR R = & TA2AD - 721997 FF 5 A & 2005 F
1AM TR R B4 —RBE T HR AR &4
TR R 48 TH26EM : 200591 B 2200042 B
FRAI 4 2 KBS (O8N BIR A B Bl @& i3
FROARASTE 2000 2 BB ERE Y B E EAES
BLTRA kR0 FRIBASEERTER
Bl o RIDER 2021 FHAIEEBEEESRS -

RELBABBEBARBEAEN - HKRTs
RERETRX  BEHR2EBZZSE
86351 &l - Rt E  TEMEFELES
BEREAZRNER T RAKEIRG1A
BRMEES SR cBERENBRITE
By ReBRYIT R B 2 428 -

RELRZBEZSRARELCEMEZESGRE -
TRANGREXEFHBEREER  PEEKE
HERGBRNEHERMEERZEEELE -
BREBESEMERR LERMHRROEE -
ERAHESHKEREEXRREZAIKEZ
— BERAEREFEMZEEIERE(CRI
ZESEER FINTEREREXRERSA

BRIALFEEART 2RI REEEAR
ANMEMESRE SREBAE  TEBRRNE
P B SR AR R AR (AT RR R -

AIEEBEAERAT 2023F K 45




Directors and Senior Management Profiles

ESERSREEAEGN

/_ Mr. Ying Yiming, aged 48, is the financial controller of
the Company.
Mr. Ying graduated from Hubei Normal University in
the People’s Republic of China majoring in Computer
Accounting. He is a PRC accountant and a non-
executive member of The Chinese Institute of
/ Certified Public Accountants, and has over 23 years
of experience in accounting and financial
management. Mr. Ying joined the Group in 2000 and has been the director and
financial controller of Skyworth Mobile Communication Technology (Shenzhen)
Co, Ltd* (Bl 4 7% Bh 3 (5 iy O3 B IR 2 7)), and head of the Accounting
Department (PRC Division) and director of the Finance and Operations
Management Department of Skyworth Group. Mr. Ying is currently the head of
the Information Technology Department of Skyworth Group, and director of
certain subsidiaries of the Company including Skyworth Digital, Skyworth
Group, Skyworth Group Finance Co, Ltd.* (£l 4t £= B 81 % B R A 7)) and
Shenzhen Skyworth Photovoltaic Technology Co, Ltd.* (5 Il &l 4 Y¢ (X B
BRAR).

Save and except for the relationship with the Company as mentioned above,
Mr. Ying does not have any relationship with any Director, senior management,
substantial shareholder or controlling shareholder of the Company.

*  For identification purposes only
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The directors of the Company (the "Directors”) are pleased to present the
annual report and the audited consolidated financial statements of the Group
for the financial year ended 31 December 2023 (hereinbelow also referred to as
the Reporting Year).

PRINCIPAL ACTIVITIES

The Company is an investment holdings company. The Group, comprising the
Company and its subsidiaries, is principally engaged in manufacture and sales
of smart TV systems, home access systems, photovoltaic products, smart
white appliances, intelligent manufacturing, internet value-added services,
property development, property holding, modern services and trading of other
products. Details of the principal activities of the principal subsidiaries,
associates and joint ventures of the Group are set out in notes 45 and 21 of the
consolidated financial statements, respectively.

BUSINESS REVIEW

A review of the business of the Group for the Reporting Year, including the
discussion on the principal risks and uncertainties facing the Group, important
events affecting the Group that have occurred since the end of the Reporting
Year and an indication of the likely future developments, is set out in the
“Chairman'’s Statement” on pages 3 to 9 and “Management Discussion and
Analysis” on pages 11 to 35 of this report. The above discussions form part of
this Directors' Report. Details about the Group's financial risk management are
set out in note 43 to the consolidated financial statements. An analysis of the
Group's performance for the Reporting Year using financial key performance
indicators is set out in the “Financial Highlights" on page 2 and “Management
Discussion and Analysis” on pages 11 to 35 of this report.

RESULTS AND APPROPRIATIONS

The results of the Group for the Reporting Year are set out in the consolidated
statement of profit or loss and other comprehensive income on pages 120 to
121 of this report.

The board of Directors (the “Board”) has proposed a final dividend for the
Reporting Year of 5 HK cents (in cash) per share of the Company (2022: Nil),
totalling approximately RMB108 million (2022: Nil), as at the date of this report
to the shareholders of the Company whose names appear on the register of
members of the Company at the close of business on Monday, 3 June 2024, and
the retention of the remaining profit for the Reporting Year in reserves.
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DIVIDEND POLICY

The Company has adopted a dividend policy, pursuant to which the Company
may from time to time in general meeting declare dividends in any currency to
be paid to the shareholders of the Company, but no dividend shall be declared
in excess of the amount recommended by the Board. The Board may from time
to time pay to the shareholders of the Company such interim dividends as
appear to the Board to be justified by the profits of the Company.

The proposed dividend payout as determined by the Board at the time of
declaration of dividend would depend on, among other matters, the
distributable profits, cash flow, liquidity and financial position, current and
future operations, capital requirements and surplus of the Company, as well as
dividends received from Company's subsidiaries and associates. The payment
of dividend is also subject to any restrictions under Bermuda laws and the
Company's bye-laws.

ENVIRONMENTAL POLICIES AND PERFORMANCE

The Group is committed to promoting long term environmental
sustainability and creating sustainable value for stakeholders by providing
safe, reliable and high-quality products and services that satisfy our
customers. We strive to encourage higher awareness of environmental
conservation at our workplace. The Group established a Corporate Social
Responsibility Policy which defines our long-term approach to specific issues
in four key aspects: Workplace, Environment, Operating Practices and
Community, which is instrumental in enabling our business to operate in a
sustainable manner.

The Group strives to achieve the foregoing environmental objectives by
minimising the environmental impact concerning its daily business operations
and promoting environmental protection in the supply chain and workplace.
We aspire to reduce pollutions, emissions and wastes, increase recycling and
minimise energy consumption by continually improving our environmental
management policies and practices and educating our employees to adopt
environmentally responsible behaviour.

The Group always cherishes natural resources and believes that business
expansion and minimisation of the consumption of natural resources can co-
exist. In relation to the efficient use of resources, the Group has introduced
various energy efficiency strategies and measures including implementation
of energy-saving machines, installation of eco-friendly lighting system, and
reduction of water and paper consumption.

To ensure that our actions and initiatives are effective and relevant, the Board
regularly reviews our environmental, social and governance strategy and
monitor our progress in achieving such objectives.

Directors’ Report

EEEHE

g B BUER

ARAREHRMABBEE Bt NAAFERR
K& A B A 8 ¥ A AR A R BCR K 3%
BE  HEREEITSHAEETEERT KA
B o EE G A B[ IR R BN AN R A
MR BT E TS -

EBEOBREHEETEETKRERRE RS
TyBURR (AR 81 AR B 2IRAE - 3]
& RBESRMBEAAN - R RRREE
BARBREANRAIR AR - R - FEORRKKE
RRAHF AR MEEE QBRI E - X
MRETEXZIBEREEEZMARRHN AR A
AR I -

REHRRERR
AEEMOINRERERFARFEN - WIRHE
ZE ARNREEMNEMERS  AikER
MEPEARFHEREREENEE - T
HOARSITERENRRESE -AKECDEY
[EEHEEERER]  ZBRRE TARER
MAEREE (TIFRE  RE - 2EEM Rt
)RR - R BRI ER AR
SEH T ERE -

AREBEBREX LMRFEEER  BAOREEK
MEREBEFRYRBERNTE  YEHE
#NTHERESTEEERESRE HMABBT
BCESEERREERRLED  YHEEE
REHRFRAEENTR  BORMDITR B
PR BEY) - PARIE DNTEIR B A BOBK BE TR AE -

REE-—BHEPERABR URR/BBREBR
WA BRERAEREANLR - BT REER
BRI - AEBEEGHETZIRERERK
SEREE R IE M BREEAMEKES  RERR
AR AR 258 SR A 7K MDBREAR oK -

REREBTHRBETZARBESTER
EZeEMRNAKENERE HERERR
B - FSERETKEMRERETENGHAER -

AIEEBEAERAT 2023F K 49




Directors’ Report

EEgHE

COMPLIANCE WITH RELEVANT LAWS AND REGULATIONS

During the Reporting Year, the Group has complied with the relevant laws and
regulations that have significantimpact on the operations of the Group.

On the corporate level, the Company and all of its subsidiaries have complied
with the relevant laws of their respective place of incorporation and the Rules
Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) and the Securities and Futures
Ordinance (the "SFQ") where they are applicable. The Group has adopted its
own code of conduct regarding securities transactions by Directors (the “Code
of Conduct”) on terms no less exacting than the required standard set out in
the Model Code for Securities Transactions by Directors of Listed Issuers set
out in Appendix C3 to the Listing Rules (the “Model Code”).

In relation to human resources, the Group is committed to complying with the
requirements of the Personal Data (Privacy) Ordinance, the Employment
Ordinance, the Minimum Wage Ordinance and ordinances relating to disability,
gender, family status and race discrimination, as well as occupational safety of
employees of the Group, so as to safeguard the interests and well-being of its
employees.

RELATIONSHIP WITH KEY STAKEHOLDERS
@ Employees

The Group believes that employees are the primary force in driving its
business growth and considers them to be the most valuable assets of
a company and strives to help its employees achieve their full potential
both personally and professionally. We promote team spirit and offer
various training programmes to help improve the competency, work
skills, expertise and performance of employees. The training
programmes also help employees raise awareness on environmental
issues and workplace discrimination to improve their understanding of
the strategies and policies of the Group.

() Customers

The Group strives to achieve corporate sustainability in providing quality
products and services to its customers. We have established strict
quality control to ensure continuous improvement of product quality by
conducting regular market surveys to gain market insights and
feedback.

© Suppliers

The Group has established a well-governed supplier selection and
evaluation system. We adhere to open, fair and transparent criteria in
selecting suppliers and carry out long-term monitoring of suppliers’
quality and conduct regular reviews of all suppliers to ensure they can
meet the requirements, values and expectations of the Group.
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(d Shareholders and Investors

The Group has in place an effective corporate communication system
which provides transparent, regular and timely public disclosures to its
shareholders and investors. We believe that the accurate and timely
information disclosure can facilitate constructive feedback and ideas
that are beneficial for investor relations and future corporate
development.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for the
past 5 financial years is set out on page 266 of this report.

PROPERTY, PLANT AND EQUIPMENT

During the Reporting Year, the Group incurred approximately RMB1,443 million
in production plants construction at various locations within the People's
Republic of China (the "PRC").

The Group acquired additional plant and machinery at a cost of approximately
RMB297 million for the expansion of existing production facilities and setting
up of new production facilities. Details of these and other movements in the
property, plant and equipment of the Group during the Reporting Year are set
outin note 16 to the consolidated financial statements.

EQUITY-LINKED AGREEMENTS

Save for the share option scheme and share award schemes of the Company
disclosed in the section headed "Directors’ Interests and Short Positions in
Shares, Share Options and Awarded Shares” below and note 33 to the
consolidated financial statements, no equity-linked agreement was entered
into by the Company during the Reporting Year or subsisted at the end of the
Reporting Year.

SHARE CAPITAL

Details of the movements in the share capital of the Company during the
Reporting Year are set out in note 32 to the consolidated financial statements.

SHARE PREMIUM AND RESERVES

Details of movements in the share premium and reserves of the Group during
the Reporting Year are set out in the "Consolidated Statement of Changes in
Equity” on pages 124 to 125 of this report.

DISTRIBUTABLE RESERVES OF THE COMPANY

The Company's reserves available for distribution to shareholders of the
Company as at 31 December 2023 amounted to approximately RMB2,934
million (2022: RMB1,464 million).

Details of the distributable reserves of the Company during the Reporting Year
are set out in note 47 to the consolidated financial statements.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company's bye-laws,
or the laws of Bermuda, which would oblige the Company to offer new shares
on a pro-rata basis to existing shareholders of the Company.

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

During the Reporting Year, the Board considered that repurchases of Shares
would lead to an enhancement of the earnings per Share and overall
shareholders return, thus the Company has purchased a total of 182,398,000
Shares of the Company on the Stock Exchange at an aggregate consideration
of approximately HK$752.42 million (excluding expenses). 179,548,000 Shares
were cancelled as of 29 December 2023 and 2,850,000 Shares were cancelled
as of 12 January 2024. As at 31 December 2023, the total number of Shares in
issue was 2,405,653,420.

Details of the repurchase are summarised as follows:

Total number of

BARBRGD 2ER

ARB 2 ARARIRBRE AP EE T L
MARARRERRELRE RN Z#HN (B
AARBIARARRIRLPIHERED) -

Bg)\ CHEFBEEARQAT 2 EHE

REBEFEAN EFZRABERROATRES
ERBEGzABANEEREEREDR Bt~
N R AR AT A A $£ 182,398,000 A1 - B
BHABEEKI 228 T (FTREML) -
179,548,000 B I 179 2 72 2023 F 12 A 29 B 4 5T 85 &
2,850,000 f% I 9 B 202451 B 12 B #e st 8 o
R2023F 12 A31H BEETRHEBH A
2,405,653,420 )% ©

BREBLFEHRAMT

Shares repurchased Aggregate
Month of repurchase (Note b) Consideration per Share consideration paid
B8 [E] 7 17 48 B
BE A &5 (Kfatn) BRAE X RARELE
Highest price Lowest price
B=E BIEE
(HKS) (HKS) (HKS)
(B (FBHE) (B%)
May 2023 (Note a) 20235 B (Kfata) 100,000,000 5.00 5.00 500,000,000.00
August 2023 2023 FF8 A 8,000,000 2.90 267 22,482,400.00
September 2023 2023 F9 A 34,604,000 343 2.90 111,335,445.00
November 2023 2023 F 11 A 8,544,000 3.08 2.84 25,737,899.00
December 2023 2023F 12 A 31,250,000 3.10 2.81 92,867,225.80
Total et 182,398,000 - - 752,422,969.80
Notes: HaE -
(@ Please refer to the section below headed “Conditional Cash Offer to Buy-back Up to  (a) HERESH TITX A RGBS ENRTRRG BT
100,000,000 Shares at HK$5 Per Share” for details. 9 B % % 3 100,000,000 R B& 17 | #8 9 ©
() 179,548,000 Shares were cancelled as of 29 December 2023 and 2,850,000 Shares were  (b) 179,548,000 8 fx 5 B 12023 F 12 A 29 B # s 88 &

cancelled as of 12 January 2024.

Save as disclosed above, neither the Company, nor any of its subsidiaries
purchased, redeemed or sold any of the Company's listed securities during the
Reporting Year.
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MAJOR CUSTOMERS AND SUPPLIERS

During the Reporting Year, the aggregate revenue attributable to the Group's 5
largest customers accounted for 36.3% of the Group's total revenue. The
aggregate purchase attributable to the Group's 5 largest suppliers accounted
for 17.2% of the Group's total purchase and the purchase attributable to the
Group's largest supplier was 4.2% of the total purchases.

None of the Directors, their associates or any shareholders of the Company
(who to the knowledge of the Directors owns 5% or more of the issued shares
of the Company) has any interest in any of the Group's abovementioned 5
largest customers or suppliers.

DONATIONS

During the Reporting Year, the Group made charitable donations of
approximately RMB1.0 million (2022: RMB1.2 million).

DIRECTORS

The Directors who held office during the Reporting Year and up to the date of
this report are as follows:

Executive Directors:

Mr. Lin Jin (Chairman)

Mr. Liu Tangzhi (Vice Chairman)

Mr. Shi Chi (Chief Executive Officer)
Ms. Lin Wei Ping

Mr. Lam Shing Choi, Eric

Independent Non-Executive Directors:

Mr. Li Weibin
Mr. Cheong Ying Chew, Henry
Mr. Hung Ka Hai, Clement

Biographical details of the Directors are set out on pages 36 to 46 of this report
and on the website of the Company. A list setting out the names of the
Directors and their roles and functions is posted on the websites of the
Company and Hong Kong Exchanges and Clearing Limited (“HKEx")
(www.hkexnews.hk).

In accordance with bye-law 84 of the Company's bye-laws, Mr. Lin Jin, Mr. Shi
Chi and Mr. Li Weibin will retire and, being eligible, offer themselves for re-
election at the forthcoming annual general meeting of the Company.
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CONFIRMATION OF INDEPENDENCE

The Company has received from each of the Independent Non-executive
Directors an annual confirmation of independence pursuant to Rule 3.13 of the
Listing Rules and considers all of them to be independent. The Nomination
Committee also reviewed Directors’ independence on a meeting held on 26
March 2024.

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR
MANAGEMENT

Biographical details of the existing Directors and senior management of the
Company are set out on pages 36 to 46 of this report.

DIRECTORS' SERVICE CONTRACTS

No Director proposed for re-election at the forthcoming annual general
meeting has a service contract with the Company or any of its subsidiaries
which is not determinable by the Group within one year without payment of
compensation, other than normal statutory compensation. All Independent
Non-executive Directors have entered into letters of appointment with the
Company for a term of three years which may be terminated by either party by
giving to the other not less than one month's notice in writing.

DIRECTORS' INTERESTS IN TRANSACTIONS, ARRANGEMENTS
OR CONTRACTS OF SIGNIFICANCE

Save for the Directors' interests in the Company's 2014 Share Option Scheme
and the 2020 Share Award Scheme (as respectively defined below), and as
disclosed in the section headed “Connected Transactions/Contracts of
Significance with Controlling Shareholder” in this report in relation to
transactions with entities controlled by Mr. Wong Wang Sang, Stephen, who is
the controlling shareholder of the Company and the spouse of Ms. Lin Wei Ping,
an Executive Director, no transaction, arrangement or contract of significance,
to which the Company, its subsidiaries or fellow subsidiaries, was a party and
in which a Director of the Company had a material interest, whether directly or
indirectly, subsisted at the end of the Reporting Year or at any time during the
Reporting Year.

DIRECTORS' RIGHTS TO ACQUIRE SHARES OR DEBENTURES

Other than the interests in share options of the Company as disclosed in this
Directors' Report, and in the share option schemes and the 2020 Share Award
Scheme disclosed in note 33 and note 34 to the consolidated financial
statements respectively, at no time during the Reporting Year was the
Company, any of its subsidiaries, the Company's holding company or any of
the holding company'’s subsidiaries a party to any arrangement to enable the
Directors to acquire benefits by means of the acquisition of shares in or
debenture of the Company or any other body corporate.
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MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the whole or
any substantial part of the business of the Company were entered into or
existed during the Reporting Year.

PERMITTED INDEMNITY PROVISIONS

The Company's bye-laws provides that the Directors, secretary and other
officers of the Company shall be indemnified and secured harmless out of the
assets and profits of the Company from and against all actions, costs, charges,
losses, damages and expenses which they may incur or sustain by or by
reason of any act done, concurred in or omitted in or about the execution of
their duty in their offices, provided that this indemnity shall not extend to any
matter in respect of any fraud or dishonesty which may attach to any
Directors, secretary and other officers of the Company.

In addition, an appropriate insurance cover had been arranged by the
Company in respect of legal action arising from the business of the Group
against the Directors.

DIRECTORS' INTERESTS AND SHORT POSITIONS IN SHARES,
SHARE OPTIONS AND AWARDED SHARES

As at 31 December 2023, the interests and short positions that the Directors
and the chief executive of the Company had or were deemed to have in the
shares, underlying shares and debentures of the Company and its associated
corporations (within the meaning of the SFQ), 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 SF0); or (i) to be
recorded in the register maintained by the Company pursuant to Section 352
of the SFO; or (iii) to be notified to the Company and the Stock Exchange
pursuant to the Model Code, were as follows:
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(@) Long Positions in shares of the Company and Associated

Corporations
The Company

@ REQXFAREBBEEZERG2HFRER

INT

b
J

AT

Approximate
percentage of the

Number of total number of
Name of Director Capacity Shares held issued Shares
HERT
[igng Y-
EEHA &4 BERGZEE BHBE D
(Note d)
(KiaEd)
LinJin Beneficial owner 3,898,719 0.16%
RED BEmEEA
Liu Tangzhi Beneficial owner 5,000,000 0.21%
53 EnEAA
Shi Chi Beneficial owner 18,000,000 0.75%
7t it EREAA
Beneficiary of a trust  (Note e 8,000,000 0.33%
BEEmA (Kizte)
Spousal interest 15,084,000 0.63%
Hic (B 7 2w
41,084,000 1.71%
Lin Wei Ping Beneficial owner 9,160,382 0.38%
EF EmEBA
Spousal interest (Notes a and b) 1,238,258,799 51.47%
[IREIEY 2 (HtetalXb)
(Notes a and c) 1,247,419,181 51.85%
(Ktatalkc)
Lam Shing Choi, Eric Beneficial owner 2,500,000 0.10%
PR B EmEBA
Beneficiary of a trust (Note e) 1,000,000 0.04%
BErEXmA (Krate)
Li Weibin Beneficial owner 1,000,000 0.04%
R, EmEAA
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Notes:

@

(b)

(@

(d

(e

A TLLL TS
1y "
(L} LT

37,300,000 Shares are held by Mr. Wong Wang Sang, Stephen and 1,200,958,799
Shares are held by Target Success Group (PTC) Limited ("Target Success") in its
capacity as trustee of the Skysource Unit Trust in which all of the units and issued
shares of Target Success are held by Mr. Wong Wang Sang, Stephen. As such, Mr.
Wong Wang Sang, Stephen is interested and deemed to be interested in
1,238,258,799 Shares.

Ms. Lin Wei Ping is interested in 1,247,419,181 Shares, which comprise 9,160,382
Shares held by herself and the deemed interests in 1,238,258,799 Shares held by her
spouse Mr. Wong Wang Sang, Stephen.

Mr. Wong Wang Sang, Stephen is interested in 1,247,419,181 Shares, which comprise
37,300,000 Shares held by himself, the deemed interests in 1,200,958,799 Shares held
by Target Success and the deemed interests in 9,160,382 Shares held by his spouse
Ms. Lin Wei Ping.

The calculation is based on the total number of issued Shares of the Company (i.e.
2,405,653,420 Shares) as at 31 December 2023.

Please refer to the section below headed “(c) Awarded Shares of the Company” for
details on the Directors' interest in the underlying shares of the Company.

Associated corporation — Skyworth Digital Co., Ltd.
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37,300,000 R EBERETERE K
1,200,958,799 % % {5 FA Target Success Group (PTC)
Limited ([ Target Success |) M fE s X AR &
Skysource Unit Trust ¥ & - 11 2 & & i A Target
Success EREBITRMBRHBREXERA
Al E24EEERERERRFA
1,238,258,799 AR AR 19 2 #E &% o

BT 455 1,247,419181 BRAG (D 2 #E5 - &
FEIEREAR AR F 9160382 17D KiE1R A
A mRERBEEE LA E 1238258799 i% i%
Wz -

BRELEE G 1247419181 R 2 S - &
P35 EL AR A 35 #937,300000 BX A% 1D~ AR A
5 75 A Target Success FT 15 B #91,200,958,799 A% i%
Rz RER A ERERBARE L
575 799,160,382 ik i 1 2 1 7= ©

STEERAARN2023F12 A3ABEEHITZ
5 17 48 25 (BD 2,405,653,420 f%) °

ERESHEAARMRBBRMOPOREFE  #
2HRTXOARBZ ZEERD I EBD -

BEEE - AR BT REERAT

Approximate
percentage of the
Number of total number of
Name of Director Capacity shares held issued shares
HE BT
EEE ] IR 1748z
EEpE &4 i griea ¢ BABE D
(Note a)
(Kiata)
Liu Tangzhi Beneficial owner 600,000 0.05%
B33 EREAA
Shi Chi Beneficial owner 36,770,524 3.20%
bt 5t EREAA
Note: et -
(a) The calculation is based on the total number of issued shares of Skyworth Digital Co., (a) FE T ER BB TR A R A RN 2023 F 12

Ltd. (i.e. 1,150,216,072 shares) as at 31 December 2023.
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Share Options of the Company

The Company adopted its current share option scheme at an annual
general meeting of the Company held on 20 August 2014 (the “2014
Share Option Scheme”). A summary of the principal terms of the 2014
Share Option Scheme is set out below.

Purpose

The purpose of the 2014 Share Option Scheme is to enable the
Board to grant options to selected eligible person(s) as incentives
or rewards for their contribution or potential contribution to the
Group.

Participants

The Board may, at its absolute discretion and on such terms as it
may think fit, grant options to any eligible person (the Board will
take into account, when considering grants, the requirements
under Chapter 17 of the Listing Rules (@as amended) as to the class
of persons who can be eligible participants with respect to a
share scheme) to subscribe at a price determined in accordance
with paragraph 7 below for such number of Shares as it may
determine in accordance with the terms of the 2014 Share Option
Scheme.

The basis of eligibility of any of the eligible persons to the grant of
options shall be determined by the Board from time to time on
the basis of his contribution or potential contribution to the
development and growth of the Group.

Total Number of Shares Available for Issue under the 2014 Share
Option Scheme and Percentage of Issued Share Capital as at the
Date of This Report

145,700,239 Shares (6.14%).

Maximum Entitlement of Each Participant

The maximum number of shares issuable under options granted
to each participant under the 2014 Share Option Scheme within
any 12-month period up to the date of grant is limited to 1% of the
shares of the Company in issue. Any further grant of options in
excess of such limit must be separately approved by
shareholders with such participant and his/her close associates
(within the meaning of the Listing Rules) abstaining from voting.
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Share options granted to a director, chief executive or substantial
shareholder of the Company (or any of their respective associates)
must be approved by the independent non-executive Directors
(excluding any who is the grantee of options). Where any grant of
share options to a substantial shareholder or an independent
non-executive Director (or any of their respective associates) will
result in the total number of shares issued and to be issued upon
exercise of share options already granted and to be granted to
such person under the 2014 Share Option Scheme and any other
share option schemes of the Company (including options
exercised, cancelled and outstanding) in any 12-month period up
to and including the date of grant representing in aggregate over
0.1% of the Company's shares in issue, and having an aggregate
value, based on the closing price of the Company's shares at each
date of grant, in excess of HK$5 million, such further grant of
share options is required to be approved by shareholders in a
general meeting in accordance with the Listing Rules. Any change
in the terms of share options granted to a substantial shareholder
or an independent non-executive Director (or any of their
respective associates) is also required to be approved by the
shareholders of the Company.

Time of Exercise of Option

An option may be exercised in accordance with the terms of the
2014 Share Option Scheme at any time during a period
commencing on such date on or after the date on which the
option is granted as the Board may determine in granting the
option and expiring at the close of business on such date as the
Board may determine in granting the option but in any event shall
not exceed 10 years from the date of grant (which is the date of
offer of grant if the offer for the grant of the option is accepted).

No minimum period, during which the option granted under the
2014 Share Option Scheme must be held, is specified in the 2014
Share Option Scheme.

Acceptance of Offers

An offer for the grant of options must be accepted within 30 days
inclusive of the day on which such offer was made. The amount
payable by the grantee of option(s) to the Company on
acceptance of the offer for a grant of option(s) is HK$1.00.
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The Basis of Determining the Exercise Price

The option price per Share payable on the exercise of an option is
to be determined by the Board provided always that it shall be at
least the higher of:

(i) the closing price of the Shares as stated in the daily
quotations sheet issued by the Stock Exchange for the date
of offer of grant which must be a business day; and

(ii) the average closing price of the Shares as stated in the
daily quotations sheets issued by the Stock Exchange for
the five business days immediately preceding the date of
offer of grant,

provided that the option price per Share shall in no event be less
than the nominal amount of one Share.

The Remaining Life of the 2014 Share Option Scheme

The 2014 Share Option Scheme will remain in force for a period of
10 years commencing on the date on which the 2014 Share Option
is adopted by Shareholders in general meeting and shall expire at
the close of business on the day immediately preceding the tenth
anniversary thereof (i.e. 19 August 2024) unless terminated earlier
by Shareholders in general meeting.
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The following tables show the movements in the Company's RAREFE N - 1B 2014 F B8 %
share options granted to the employees under the 2014 Share BETEIME TREMN AR R BERE
Option Scheme during the Reporting Year: EE)ERM TR
Employees (==}
Number of share options
BREHE
Cancelled/
Granted Lapsed
Outstanding during the Exercised duringthe  Outstanding
Exercise asat Reporting during the Reporting asat
price 1 January Year Reporting Year 31 December
Date of grant HKS  Vesting period Exercisable period 2023 (Note c) Year (Note c) 2023
rRE
Ra023 & AR E FERN  RanF
TEE 118 EEARYE ARE HH/&R 12AnA
okl AT R i R AT (fiitc) FERTHE (Fiatc) i R AT B
22 January 2016 4226 22 January 2016 to 1 September 2016 to 5,594,000 - - - 5,594,000
31 August 2016 20 August 2024
016F1822H 06F1A 2R W6FIALIAE
Z016F8A31H 204F8A208
22 January 2016 to 1 September 2017 to 6,530,000 - - - 6,530,000
31 August 2017 20 August 2024
W6F1A2BEE 07F9A1HE
017F8A31H 02458 H0A
22 January 2016 to 1 September 2018 to 10,984,000 - - - 10,984,000
31 August 2018 20 August 2024
6F1H 2R 018F9H1AE
ZF018F8A318  2004F8H0H
15 April 2019 2680  15April2019to 30 September 2019 to 392,000 = = = 392,000
29 September 2019 20 August 2024
201948150 19F4A15HE  2019F9ANHEE
0195 9H 297 024F8H0H
15 April 2019 to 30 September 2020 to 294,000 = = = 294,000
29 September 2020 20 August 2024
M19F4A15HZ  200F9A30HE
0205 9H 297 2024F8 AR
15 April 2019 to 30 September 2021 to 534,000 = = = 534,000
29 September 2021 20 August 2024
M19F4A15HE  200F9AF30HE
021%F9A29R 202458 208
Grand Total: 24,328,000 - - - 24,328,000

CEX
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The closing price of the Shares immediately before 22 January 2016 and 15 April 2019 (i.e. the
date on which the respective share options referred to above were granted) was HK$4.22 and
HK$2.62 respectively.

The fair value of share option granted on 22 January 2016 and 15 April 2019 is HK$4.22 per
Share and HK$2.62 per Share, respectively.

No share options under the 2014 Share Option Scheme were granted/exercised/cancelled/
lapsed during the Reporting Year.

The number of options available for grant under the 2014 Share Option Scheme at the
beginning and the end of the Reporting Year was 145,700,239 Shares.

The number of shares that may be issued in respect of options granted under the 2014 Share
Option Scheme during the financial year divided by the weighted average number of Shares
of the relevant class in issue for the year is 6.9%.

The exercise of share options is subject to the fulfilment of the relevant exercising conditions
and performance targets.

Details of the fair value of the share options at the date of grant and the accounting standard

and policy adopted are set out in note 2 of the Company’s 2023 audited consolidated
financial statements.
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Awarded Shares of the Company
2020 Share Award Scheme

The Board adopted a share award scheme on 21 October 2020 (the “2020
Share Award Scheme"). A summary of the principal terms of the 2020
Share Award Scheme is set out below:

1 Purpose

The purpose of the 2020 Share Award Scheme is to recognise the
contributions by selected participants to the Group and to
incentivise them in order to retain them for the continual
operation and development of the Group, and to attract suitable
personnel for further development of the Group.

2. Participants

The Board may, from time to time, at their absolute discretion
select any eligible participants for participation in the 2020 Share
Award Scheme.

The basis of eligibility of any of the eligible participants to the
grant of awarded shares shall be determined by the Board from
time to time on the basis of his/her contribution or potential
contribution to the development and growth of the Group.

3. Total Number of Shares Available for Grant under the 2020 Share

Award Scheme and Percentage of Issued Share Capital as at the
Date of This Report

5,243,068 Shares (0.22%).

The awards underlying the 2020 Share Award Scheme are fulfilled
by existing Shares purchased from the secondary market by a
trustee appointed for this purpose and does not involve new
issuances of Shares.

4. Maximum Entitlement of Each Participant

The maximum number of Shares to be awarded under the 2020
Share Award Scheme throughout its duration shall not exceed (i)
80,000,000 Shares or (i) 2% of the issued share capital of the
Company from time to time (whichever is the lower). The
maximum number of Shares which may be awarded to a selected
participant (including vested and non-vested) under the 2020
Share Award Scheme shall not exceed 1% of the issued share
capital of the Company from time to time.

(c)
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EEEHE

KAT 2 RBRHB
2020 FF B 19 S B =t 2

EEeR 20209 10 A 21 BEMR D 2275
2 (2020 F % 7 B2 B ET 2 ]) © 20204F f% 1n
REGTEIEZIERZBMEEHY T -

1. A®

20200F BRIy BBFEZBENREE
AEBETALZER  LEED
MEEXBAKERELERER
WAREEE—HERPABEAL -

2 BHE#E

BEENTRIZEBYRIBREZEER
F{a] & B 122020 F R 1) BB =t
2R EE -

EMNEERATEREZERERN ZE
REESKHEFTSITRZAHASK
BEKERMKEMETR$E
BRITIAETE -

3 REF020FERGEFETHRRT

ZROGBERRAEE ARG E &
TREZE D

5,243,068 % (0.22%) °

2020 4F B {n BE B 5+ 817 T RS2 B AR
BEBNMRENEEAR AT
SBENBRTRE TP RETH

Btn o

4. EWBHREZEK LR

1R #% 2020 5 AR 10 22 Eh 51 81 7] 22 @ =X
BEZARABRHOEE ERTEEB
38 (i) 80,000,000 1% A% 17 B, (i) 45 & &) 4~ B
BEITRAZ 2% (ARIEKEBLE) -
1R 35 2020 F AR 17 82 B 51 8 7] DA ) 3K
NEZ2EERHZROEE (BFEE
SFBRAEE) LR TNSHBBAAR
TREEBEITRAZ 1% -
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5. Time of Vesting

The awarded shares are vested in a selected participant in
accordance with the conditions and timetable as set out in the
relevant grant notice issued to the selected participant. Vesting
of the awarded shares will be conditional on the selected
participant remaining an employee of the Group Company until
and on each of the relevant vesting dates and his/her execution
of the relevant documents to effect the transfer from the trustee
within the period stipulated. A selected participant is not entitled
to any distribution (whether in the form of cash or scrip) declared
in respect of Share(s) held on trust. In the event that the vesting
conditions specified in the grant notice are not fully satisfied prior
to or on the relevant vesting date, the award of the awarded
shares in respect of the relevant vesting date shall lapse, and
such awarded shares shall not vest on the relevant vesting date
and shall become returned shares for the purposes of the
scheme.

6. Acceptance of Grant

Upon receipt of the grant notice, the selected participant shall
confirm acceptance of the awarded shares being granted to him/
her by signing and returning to the Board the acceptance form
attached to the grant notice within 5 business days after the date
of the grant notice. No amount is payable on acceptance of the
grant of the awarded shares.

7. The Basis of Determining the Purchase Price of Awarded Shares

The purchase price of the awarded shares (if any) shall be such
price determined by the Board or the Committee, based on
considerations such as the prevailing closing price of the Shares,
the purpose of the award and the characteristics and profile of
the selected participant. Such room for discretion provides the
Board and the Committee with flexibility to stipulate, if necessary,
a purchase price for awarded shares, while balancing the purpose
of the award and the interests of Shareholders.

8. The Remaining Life of the 2020 Share Award Scheme

The 2020 Share Award Scheme will remain in force for a period of
10 years commencing on the date on which the 2020 Share Award
Scheme is adopted by the Board and shall expire at the close of
business on the day immediately preceding the tenth anniversary
thereof (i.e. 20 October 2030) unless terminated earlier by the
Board.

During the Reporting Year, the Company did not purchase any shares of
the Company on the Stock Exchange through an independent trustee. As
at 31 December 2023, 26,216,000 shares of the Company were held by
the independent trustee, for the purpose of the 2020 Share Award
Scheme.
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Details of the 2020 Share Award Scheme are set out in the
announcement of the Company dated 21 October 2020. Particulars of
the 2020 Share Award Scheme are set out in note 34 to the consolidated
financial statements.

During the Reporting Year, cash dividend of HK$1,071,480 had been
received in respect of the shares of the Company held upon the trust for
the 2020 Share Award Scheme and shall form part of the trust fund of
such trust. The trustee may, after having taken into consideration the
advice of the Company, apply the cash deposited by the Company to
purchase shares of the Company in the market, or apply such cash to
defray the fees, costs and expenses in relation to the establishment and
administration of the share award scheme, or return such cash or
shares to the Company.

The following tables show the movements in the Company's awarded
shares granted to the Director and employees under the 2020 Share
Award Scheme during the Reporting Year:

(1]
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2020 F AR 1D BB ET B B E AR A AR B HA
7%2020@10)% 20BN RS - R SBENETEI 2 5
ETFIE A ERE TSR R 5t 34 -

RAHEFENRN 555 ARIE 2020 F & 15 12 E
HEBEZARARMNEWMIRE IR BB
1,071,480 70 * WERKZETLT 2 EEES 2 — 3
Mo REBANG ZEZE St AFEAZ
ERARATFEAZRENMSE LBEEARQ AR
B FBZEREARI AR L RER R (D 1E
Eﬁ)ﬁiuzif%@%ﬁﬁ ﬁﬁz$&ﬁ'ﬁ§z A% ER
SRR BIAA
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DIRECTOR S
Number of awarded shares
RBROHE
Cancelled/
Vested Lapsed
Outstanding Granted during the during the Outstanding
Purchase asat during the Reporting Reporting asat
price 1 January Reporting Year Year 31 December
Date of grant Vesting date (HKS) 2023 Year (Note b) (Note c) 2023
EHRE xHE
RanF EER FER Ra023F
1A1A ERE BE ##/%% 12A:uA
HAEE FEART (Bfztb) (Hiztc) BES-- )
Shi Chi
it
29 August 2022 20 December 2023 N/A 9,000,000 - (9,000,000 - -
202258 A29R 2023F12 A 20H T
20 December 2024 N/A 8,000,000 = = = 8,000,000
2024F12 F208 NER
RIEEEBRAT 202355 65
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Date of grant Vesting date

Lam Shing Choi, Eric

Purchase
price
(HKS)

Number of awarded shares

RBRH2HE

Vested

Outstanding Granted during the
asat during the Reporting

1 January Reporting Year
2023 Year (Note b)
EHRE

Ra023 & EER
1A1H rgE 5B
HAER FEART (Hizto)

Cancelled/
Lapsed
during the
Reporting
Year

(Nate ¢/
K&
FER

i3 VPR
(Hiatc)

Outstanding
asat
31 December
2023

R023 5
12A31H
EEN

PR E
29 August 2023 20 December 2023 N/A - 500,000 (500,000) - -
203F8A29H 202312208 A
20 December 2024 N/A - 500,000 - - 500,000
202412 A 208 TEA
20 December 2025 N/A - 500,000 - - 500,000
20512 A 208 TEA
(a) Sub-total (Director) 17,000,000 1,500,000 (9,500,000) - 9,000,000

@it (EE)
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EMPLOYEES ==

Number of awarded shares

RBROHE
Cancelled/
Vested Lapsed
Outstanding Granted during the during the Outstanding
Purchase asat during the Reporting Reporting asat
price 1 January Reporting Year Year 31 December
Date of grant Vesting date (HKS) 2023 Year (Note b) (Note c) 2023
EHRE xHE
RanF EER FER R0 F
BEE 1A1A ERE BE ##/%% 12AnA
BEAH (%) HAER FEART (Bfztb) (Hietc) oES-- )
Employees
&S
27 October 2022 17 January 2023 N/A 5,940,000 - (5,284,000 (656,000) =
2022%10A 278 023F1A17R T
15 December 2023 24 January 2024 N/A - 9,430,000 - - 9,430,000
2023F 12 A15H 2024F1 24 R TER
(b) Sub-total (Employees) 5,940,000 9,430,000 (5,284,000) (656,000) 9,430,000
(o) /)5t (B &)
Grand Total: (a) Director + 22,940,000 10,930,000 (14,784,000) (656,000) 18,430,000
(b) Employees

A QES+bEE

The five highest paid employees of the Group during the year included AEEAFEERFEUESRFILR
four existing Directors and one employee. The interest of two Directors FEERIUREE -HP 2UEFHFFHE
in the share awards were disclosed in the above table. Details of the BROEZERLXRBR - AR 1UmS
remaining one individual's interest in the share award under the 2020 A LR 2020 F B 10 SR BT B A WY
Share Award Scheme are as follows: It SEEAE R FE S AT -
Number of awarded shares
RAkRA2YA
Cancelled/
Vested Lapsed
Outstanding Granted during the during the Outstanding
Purchase asat during the Reporting Reporting asat
price 1 January Reporting Year Year 31 December
Date of grant Vesting date (HKS) 2023 Year (Note b) (Note c) 2023
& AR E
Ra023 & EER Ra023F
BEE 1A1A s AW 12A31H8
BFEH HBEAH (B%) HAGE FERERT (FiaFo) (Hiic) o R 5 R
27 October 2022 17 January 2023 N/A 330,000 = (330,000) = =
20225 10A278 023F1A17R TER
15 December 2023 24 January 2024 N/A = 400,000 = = 400,000
2023F 12 A15H 024517248 NaH
330,000 400,000 (330,000) - 400,000
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Notes:

(@ The closing price of the Shares immediately before 29 August 2022, 27 October 2022,
29 August 2023 and 15 December 2023 (i.e. the date on which the respective share
awards referred to above were granted) was HK$3.79, HK$2.97, HK$2.88 and HKS$2.85
respectively.

(b) The weighted average closing price of the Shares immediately before 17 January
2023 and 20 December 2023 (i.e. the date of vesting) was HK$5.20 and HK$2.88,
respectively.

The fair value of awarded shares granted on 29 August 2022, 27 October 2022, 29
August 2023 and 15 December 2023 is HK$3.79 per share, HK$2.97 per Share, HK$2.88
and HK$2.85, respectively.

(© No share awards were cancelled during the Reporting Year.

(d) The number of awarded share available for grant under the 2020 Share Award
Scheme at the beginning and the end of the Reporting Year is 18,060,000 Shares and
5,243,068 Shares, respectively.

(e) The vesting of share awards is subject to the fulfilment of the relevant vesting
conditions and performance targets.

(f) Details of the fair value of the share awards at the date of grant and the accounting
standard and policy adopted are set out in note 2 of the Company's 2023 audited
consolidated financial statements.

2024 Share Award Scheme

Since the adoption date of the 2020 Share Award Scheme and up to the day of
this report, a total of 42,870,000 Shares were granted to eligible participants
under the 2020 Share Award Scheme. As at the day of this report, a total of
5,243,068 Shares are available for grant under the 2020 Share Award Scheme.
Considering that the remaining balance of the 2020 Share Award Scheme may
not be sufficient for future incentive arrangement, the Board adopted a new
share award scheme on 30 January 2024 (the “2024 Share Award Scheme”).
Pursuant to the scheme rules of the 2024 Share Award Scheme, the Shares will
be acquired by Bank of Communications Trustee Limited and any additional or
replacement trustees, being the trustee or trustees for the time being of the
trusts declared in the relevant trust deed (the “Trustee”) at the cost of the
Company and be held on trust for the selected participants until the end of
each vesting period.
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For purpose of administering the Scheme, the Board shall form a special
committee comprising of three Independent Non-executive Directors, the
company secretary and two Executive Directors of the Company (the “Special
Committee”) but shall not comprise of the controlling Shareholder and/or any
party acting in concert with it. If a Selected Participant is a Director or senior
management of the Company, the proposed award must first be considered
and recommended by the Special Committee and then the Remuneration
Committee of the Company and finally approved by the Board. In the case of
other types of selected participant, the proposed award can be determined
and approved by the Special Committee alone. A Director must abstain from
participating or voting in the decision-making process in respect of
determination of an award proposed to be made to him or her.

Where any grant of awarded shares is proposed to be made to any person
who is a connected person of the Company within the meaning of the Listing
Rules, the Company shall comply with such provisions of the Listing Rules as
may be applicable, including any reporting, announcement and/or
shareholders’ approval requirements, unless otherwise exempted under the
Listing Rules.

The Trustee shall not exercise the voting rights in respect of any Shares held
under the Trust (including but not limited to the awarded shares, the returned
shares, any bonus shares and scrip shares). The Board is of the view that not
exercising the voting rights by the Trustee might help avoid potential
misperception of the Company's influence over the Trustee's decision in
casting the votes in respect of the Shares held under the Trust at general
meetings.

Since the adoption date of the 2024 Share Award Scheme and up to the date of
this report, the Company did not purchase any shares of the Company from
market through an independent trustee. As at the date of this report, no shares
of the Company were held by the independent trustee for the purpose of the
2024 Share Award Scheme. Since the adoption date of the 2024 Share Award
Scheme and up to the date of this report, no cash dividend had been received
in respect of the shares of the Company held upon the trust for the 2024 Share
Award Scheme and shall form part of the trust fund of such trust.

Since the adoption date of the 2024 Share Award Scheme and up to the date of
this report, none of the awarded shares under the 2024 Share Award Scheme
were granted and none of the Directors or chief executive, or their associates,
had any interests in the awarded shares under the 2024 Share Award Scheme.
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A summary of the principal terms of the 2024 Share Award Scheme is
set out below:

Purpose

The purpose of the 2024 Share Award Scheme is to recognise the
contributions by selected participants to the Group and to
incentivise them in order to retain them for the continual
operation and development of the Group, and to attract suitable
personnel for further development of the Group.

Participants

The Board may, from time to time, at their absolute discretion
select any eligible participants for participation in the 2024 Share
Award Scheme. The eligible participant refers to any employee
(whether full time or part time), executive or officer, director
(including without limitation any executive, non-executive and
independent non-executive director) of the Group who, in the sole
discretion of the Board, has contributed or may contribute to the
growth and development of the Group.

The basis of eligibility of any of the eligible participants to the
grant of awarded shares shall be determined by the Board from
time to time on the basis of his/her contribution or potential
contribution to the development and growth of the Group.

Total Number of Shares Available for Grant under the 2024 Share
Award Scheme and Percentage of Issued Share Capital as at the
Date of This Report

118,743,171 Shares (5%).

The awards underlying the 2024 Share Award Scheme are fulfilled
by existing Shares purchased from the secondary market by the
Trustee and does not involve new issuances of Shares.

Maximum Entitlement of Each Participant

The maximum number of Shares to be awarded under the 2024
Share Award Scheme throughout its duration shall not exceed 5%
of the issued share capital of the Company from time to time. The
maximum number of Shares which may be awarded to a selected
participant (including vested and non-vested) under the 2024
Share Award Scheme shall not exceed 1% of the issued share
capital of the Company from time to time.
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Time of Vesting

The awarded shares are vested in a selected participant in
accordance with the conditions and timetable as set out in the
relevant grant notice issued to the selected participant. Vesting
of the awarded shares will be conditional on the selected
participant remaining an employee of the Group Company until
and on each of the relevant vesting dates and his/her execution
of the relevant documents to effect the transfer from the Trustee
within the period stipulated. A selected participant is not entitled
to any distribution (whether in the form of cash or scrip) declared
in respect of Share(s) held on trust. In the event that the vesting
conditions specified in the grant notice are not fully satisfied prior
to or on the relevant vesting date, the award of the awarded
shares in respect of the relevant vesting date shall lapse, and
such awarded shares shall not vest on the relevant vesting date
and shall become returned shares for the purposes of the
scheme.

Acceptance of Grant

Upon receipt of the grant notice, the selected participant shall
confirm acceptance of the awarded shares being granted to him/
her by signing and returning to the Board the acceptance form
attached to the grant notice within 5 business days after the date
of the grant notice. No amount is payable on acceptance of the
grant of the awarded shares.

The Basis of Determining the Purchase Price of Awarded Shares

The purchase price of the awarded shares (if any) shall be such
price determined by the Board or the Committee, based on
considerations such as the prevailing closing price of the Shares,
the purpose of the award and the characteristics and profile of
the selected participant. Such room for discretion provides the
Board and the Committee with flexibility to stipulate, if necessary,
a purchase price for awarded shares, while balancing the purpose
of the award and the interests of Shareholders.

The Remaining Life of the 2024 Share Award Scheme

The 2024 Share Award Scheme will remain in force for a period of
10 years commencing on the date on which the 2024 Share Award
Scheme is adopted by the Board and shall expire at the close of
business on the day immediately preceding the tenth anniversary
thereof (i.e. 29 January 2034) unless terminated earlier by the
Board.
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Save as disclosed above and the nominee shares in certain subsidiaries
held in trust for the Group, none of the Directors or chief executive, had
or was deemed to have any interests or short positions in any shares,
underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of 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 SF0); or (ii) to be recorded in the register
maintained by the Company under Section 352 of the SFO; or (iii) to be
notified to the Company and the Stock Exchange pursuant to the Model
Code as at 31 December 2023.

DIRECTORS' INTERESTS IN COMPETING BUSINESS

During the Reporting Year, none of the Executive Directors had any interests in
any businesses, which competes or is likely to compete, either directly or
indirectly, with the businesses of the Group.

EMOLUMENT POLICY

The emoluments of the Directors are reviewed by the Remuneration Committee
from time to time, with reference to the qualifications, responsibilities,
experience and performance of the individual Directors, and the operating
results of the Group. Details of the policy are set out in the “Corporate
Governance Report” on pages 81 to 110 of this report.

REMUNERATION OF DIRECTORS AND SENIOR MANAGEMENT

Particulars of the Directors' remuneration and the 5 highest paid employees
for the Reporting Year are set out in note 13 to the consolidated financial
statements. Pursuant to code provision E.1.5 of the CG Code (as defined below),
the remuneration of the senior management (other than the Directors) for the
Reporting Year by band is set out below:
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RETIREMENT BENEFITS SCHEMES

Details of the retirement benefits schemes of the Group are set out in note 35
to the consolidated financial statements.

SUBSTANTIAL SHAREHOLDERS

So far as is known to the Directors or the chief executive of the Company, as at
31 December 2023, the register of interests in shares and short positions
maintained by the Company pursuant to Section 336 of the SFO showed that
the following persons, who are not a Director or chief executive of the
Company, had, or were deemed to have interests or short positions in the
shares and underlying shares of the Company which would fall to be disclosed
to the Company and the Stock Exchange under the provisions of Divisions 2
and 3 of Part XV of the SFO:

Name of shareholder Capacity

RERZE R 8%

Long positions

‘s EmmEEESED g

EEgHE
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AEBZRIKBFFEFBEHREATERE
MFFE35 ©

FERRK

MR2023F12A318 A RREFTHEEZTH
ABFTA - ARRER(EFRHEIEF)E 336
BFEEZRODESZRARELMAETR U TA
T OEARAEETREBITRAR) RRWRA
RARBRG REBERGFHEBRIE(ESR R
HEEM) ExvBE 2R FEID I 2 IEXARAK
NE MBI R IA R

Approximate

percentage of the

Number of total number of
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STl %17 4 B >

[ qrigea ¢ BRB DL
(Note c)

(Hiazc)

e
Target Success Trustee (Note a) 1,200,958,799 49.92%
Target Success BsEA (Krata)
Wong Wang Sang, Stephen Beneficial owner 37,300,000 1.55%
BERE BEmEAA
Spousal interest (Note b) 9,160,382 0.38%
Bz (ats)
Interest of controlled corporation
(Note a) 1,200,958,799 49.92%
Friz sl =B a s (M aFa)
1,247,419,181 51.85%
Notes: Hiat
(@ 1,200,958,799 shares of the Company are held by Target Success in its capacity as trustee o (a) % 1,200,958,799 % 7 /A &) i% 19 A Target Success JA {5 #E 2

the Skysource Unit Trust in which all of the units and issued shares of Target Success are held
by Mr. Wong Wang Sang, Stephen. As such, Mr. Wong Wang Sang, Stephen is deemed to be
interested in 1,200,958,799 shares of the Company.

(b) Ms. Lin Wei Ping, the spouse of Mr. Wong Wang Sang, Stephen, beneficially held 9,160,382
Shares.
(c The calculation is based on the total number of issued shares of the Company (i.e.

2,405,653,420 Shares) as at 31 December 2023.
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Save as disclosed above, as at 31 December 2023, the Directors or the chief
executive of the Company were not aware of any other interests or short
positions that any person (not being a Director or chief executive of the
Company) had, or were deemed to have in the shares and underlying shares of
the Company which would fall to be disclosed to the Company and the Stock
Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO and
are recorded in the register required to be kept by the Company under Section
336 of the SFO.

CONNECTED TRANSACTIONS/CONTRACTS OF SIGNIFICANCE
WITH CONTROLLING SHAREHOLDER

Continuing Connected Transactions

The following is the continuing connected transactions of the Group conducted
during the Reporting Year which are not exempt from the annual reporting
requirement under Chapter 14A of the Listing Rules:

1. On 24 February 2022, Shenzhen Chuangwei Financial Leasing Company
Limited* ORYI &4 @ & H EBFR AR (“Shenzhen Chuangwei
Financial Leasing") entered into three leaseback agreements with
Nanjing Golden Dragon Bus Co., Ltd.* (B R & B B B & AR A 7))
(“Nanjing Golden Dragon Bus"), Nanjing Chuangyuan Tiandi Energy
Technology Co., Ltd.* (FA R EIRKHE) W EHE B R A A (“Nanjing
Chuangyuan Tiandi Energy”) and Nanjing Skywell Heavy Industries Co,,
Ltd* (B9 R FPAE T A PR A A)) (“Nanjing Skywell Heavy Industries”) as
lessees (“Feb-2022 Leaseback Agreements”), pursuant to which
Shenzhen Chuangwei Financial Leasing has agreed to provide sale and
leaseback services in relation to a number of production equipment,
project assets, transportation and electricity equipment in favour of the
lessees at an initial sale price of RMB135 million commencing on the
date of payment of the initial sale price and ends on the date which is
three years from the date of the Feb-2022 Leaseback Agreements.
Details of the transactions were announced by the Company on 24
February 2022 and 25 February 2022.

As at the end of the Reporting Year, the actual leasing principal amount
under the Feb-2022 Leaseback Agreements was RMB112.5 million. The
maximum leasing principal amount under the Feb-2022 Leaseback
Agreements at any point of time during the Reporting Year was RMB135
million.
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The equity interests of Nanjing Golden Dragon Bus, Nanjing Chuangyuan
Tiandi Energy and Nanjing Skywell Heavy Industries are indirectly held by
Mr. Wong Wang Sang, Stephen (“Mr. Wong"), the controlling shareholder
of the Company, as to approximately 63.35%, 71.99% and 71.99%
respectively, and each of the lessees is therefore an associate of Mr.
Wong and a connected person of the Company under the Listing Rules.
Accordingly, the Feb-2022 Leaseback Agreements and the transactions
contemplated respectively thereunder, being financial assistance
provided by Shenzhen Chuangwei Financial Leasing in favour of the
lessees, constitute continuing connected transactions of the Company
under Chapter 14A of the Listing Rules.

0On 22 March 2022, Shenzhen Chuangwei Financial Leasing entered into a
leaseback agreement with Nanjing Golden Dragon Bus (“Mar-2022
Leaseback Agreement”), pursuant to which Shenzhen Chuangwei
Financial Leasing has agreed to provide sale and leaseback services in
relation to a number of production, transportation and electricity
equipment in favour of Nanjing Golden Dragon Bus at an initial sale price
of RMB110 million commencing on the date of payment of the initial sale
price and ends on the date which is three years from the date of the
Mar-2022 Leaseback Agreement. Details of the transaction were
announced by the Company on 22 March 2022.

As at the end of the Reporting Year, the actual leasing principal amount
under the Mar-2022 Leaseback Agreement was approximately RMB91.7
million. The maximum leasing principal amount under the Mar-2022
Leaseback Agreement at any point of time during the Reporting Year
was RMB110 million. As of 14 March 2024, all outstanding amount of
under the Mar-2022 Leaseback Agreement has been repaid, and the
total principal amount repaid, together with interest, amounted to
approximately RMB93.2 million.

The equity interests of Nanjing Golden Dragon Bus are indirectly held by
Mr. Wong, the controlling shareholder of the Company, as to
approximately 63.35% and Nanjing Golden Dragon Bus is therefore an
associate of Mr. Wong and a connected person of the Company under
the Listing Rules. Accordingly, the Mar-2022 Leaseback Agreement and
the transactions contemplated respectively thereunder, being financial
assistance provided by Shenzhen Chuangwei Financial Leasing in favour
of Nanjing Golden Dragon Bus, constitute continuing connected
transaction of the Company under Chapter 14A of the Listing Rules.
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0n 8 June 2022, Shenzhen Chuangwei Financial Leasing entered into four
leaseback agreements with Nanjing Golden Dragon Bus, Nanjing
Chuangyuan Energy Technology Co, Ltd* (F R AR E) W EHE R A
A]) (“Nanjing Chuangyuan Energy"), Huhehaote Skywell Automobile Co,
Ltd.* (FF A0 8 %5 B UK )9 B2 B fR 2 7)) (“Huhehaote Skywell”) and
Wuhan Skywell Automobile Co., Ltd.* (B F K /A EH B R A 7))
(“Wuhan Skywell”) as lessees ("Jun-2022 Leaseback Agreements”),
pursuant to which Shenzhen Chuangwei Financial Leasing has agreed to
provide sale and leaseback services in relation to a number of
production, transportation, electricity and office equipment in favour of
the lessees at an initial sale price of RMB60 million commencing on the
date of payment of the initial sale price and ends on the date which is
three years from the date of the Jun-2022 Leaseback Agreements.
Details of the transaction were announced by the Company on 8 June
2022.

As at the end of the Reporting Year, the actual leasing principal amount
under the Jun-2022 Leaseback Agreement was approximately RMB36.1
million. The maximum leasing principal amount under the Jun-2022
Leaseback Agreement at any point of time during the Reporting Year
was RMB57 million. As of 14 March 2024, all outstanding amount of under
the Jun-2022 Leaseback Agreement has been repaid, and the total
principal amount repaid, together with interest, amounted to
approximately RMB36.7 million.

The equity interests of Nanjing Golden Dragon Bus, Nanjing Chuangyuan
Energy, Huhehaote Skywell and Wuhan Skywell are indirectly held by Mr.
Wong, the controlling shareholder of the Company, as to approximately
63.35%, 71.99%, 71.99% and 71.99% respectively, and each of the lessees is
therefore an associate of Mr. Wong and a connected person of the
Company under the Listing Rules. Accordingly, the Jun-2022 Leaseback
Agreements and the transactions contemplated respectively
thereunder, being financial assistance provided by Shenzhen Chuangwei
Financial Leasing in favour of the lessees, constitute continuing
connected transactions of the Company under Chapter 14A of the
Listing Rules.
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0n 23 March 2023, Shenzhen Skyworth Digital Technology Co,, Ltd. (“SSDT")
entered into a framework agreement with Shenzhen Xiaopai Technology
Co., Ltd.* OCRIINPNERFRBR QA (“Xiaopai”) ("“Framework
Agreement”), pursuant to which SSDT will supply products
manufactured by it, pursuant to the terms of the Framework Agreement
for a term of one year running from 1 January 2023 to 31 December
2023 and there is no option to renew the Framework Agreement. The
annual cap in respect of the sale of products by SSDT to Xiaopai under
the Framework Agreement for the year ending 31 December 2023 is
RMB240 million, which is determined primarily by reference to (i) the
transaction amount of approximately RMB144 million actually incurred
under the previous framework agreement during the financial year
ended 31 December 2022, and (i) indications in writing by Xiaopai in
respect of the volume of orders it intends to place with SSDT under the
Framework Agreement. Details of the transaction were announced by
the Company on 23 March 2023.

0n 23 March 2023, Skyworth Automabile Electronics (Shenzhen) Co,, Ltd.*
ORI B4 B2 BE A PR A 7)) (“skyworth Automobile”) entered into
two procurement agreements with Jiangsu Skywell Automobile Co,, Ltd.*
(TE#RFRRE AR AR (“Jiangsu Skywell”) and Nanjing Golden
Dragon Bus Co, Ltd. Xuzhou Branch* (fg R B REBEELER R A AR
14372 &) (“Nanjing Golden Dragon Xuzhou Branch”) (“Procurement
Agreements”), pursuant to which Skyworth Automobile will, upon its
acceptance of purchase orders placed by Jiangsu Skywell and Nanjing
Golden Dragon Xuzhou Branch, supply automobile components
manufactured by it to Jiangsu Skywell and Nanjing Golden Dragon
Xuzhou Branch for a term of one year commencing from 1 January 2023
to 31 December 2023 up to an annual cap of RMB70 million. Details of the
transactions were announced by the Company on 23 March 2023.

The equity interests of Nanjing Golden Dragon Xuzhou Branch and
Jiangsu Skywell are indirectly held by Mr. Wong, the controlling
shareholder of the Company, as to approximately 63.35% and 71.99%,
respectively, and Nanjing Golden Dragon Xuzhou Branch and Jiangsu
Skywell are the associates of Mr. Wong and connected person of the
Company under the Listing Rules. Accordingly, the Procurement
Agreements and the transactions contemplated thereunder constitute
continuing connected transactions of the Company under Chapter 14A
of the Listing Rules.

The following is the continuing connected transactions of the Group
conducted after the Reporting Year and up to the date of this report:
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On 30 January 2024, SSDT entered into a framework agreement with
Xiaopai (“2024 Framework Agreement”), pursuant to which SSDT will
supply products manufactured by it, pursuant to the terms of the 2024
Framework Agreement for a term of one year running from 30 January
2024 to 31 December 2024 and there is no option to renew the 2024
Framework Agreement. The annual cap in respect of the sale of products
by SSDT to Xiaopai under the 2024 Framework Agreement for the year
ending 31 December 2024 is RMB197 million, which is determined
primarily by reference to (i) the transaction amount of approximately
RMB101.4 million actually incurred under the previous framework
agreement during the financial year ended 31 December 2023, and (ii)
indications in writing by Xiaopai in respect of the volume of orders it
intends to place with SSDT under the 2024 Framework Agreement.
Details of the transaction were announced by the Company on 30
January 2024.

On 6 March 2024, Skyworth Automobile entered into a procurement
agreement with Nanjing Golden Dragon Xuzhou Branch (2024
Procurement Agreement”), pursuant to which Skyworth Automobile will,
upon its acceptance of purchase orders placed by Nanjing Golden
Dragon Xuzhou Branch, supply automobile components manufactured
by it to Nanjing Golden Dragon Xuzhou Branch for a term commencing
from 6 March 2024 to 31 December 2024 up to an annual cap of RMB20
million. Details of the transaction were announced by the Company on 6
March 2024.

Nanjing Golden Dragon Xuzhou Branch is indirectly controlled by Mr.
Wong and is therefore an associate of Mr. Wong and a connected
person of the Company under the Listing Rules. Accordingly, the 2024
Procurement Agreement and the transactions contemplated thereunder
constitute continuing connected transactions of the Company under
Chapter 14A of the Listing Rules.

On 15 March 2024, Shenzhen Chuangwei Financial Leasing entered into a
leaseback agreement with Nanjing Golden Dragon Bus (“Mar-2024
Leaseback Agreement”), pursuant to which Shenzhen Chuangwei
Financial Leasing has agreed to provide sale and leaseback services in
relation to a number of production and electricity equipment in favour
of Nanjing Golden Dragon Bus at an initial sale price of RMB120 million
commencing on the date of payment of the initial sale price and ends
on the date which is three years from the date of the Mar-2024
Leaseback Agreement. Details of the transaction were announced by the
Company on 15 March 2024.

Nanjing Golden Dragon Bus is indirectly controlled by Mr. Wong and is
therefore an associate of Mr. Wong and a connected person of the
Company under the Listing Rules. Accordingly, the Mar-2024 Leaseback
Agreement and the transactions contemplated thereunder, being
financial assistance provided by Shenzhen Chuangwei Financial Leasing
in favour of the Nanjing Golden Dragon Bus, constitute continuing
connected transactions of the Company under Chapter 14A of the
Listing Rules.
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During the Reporting Year, the Company has complied with the relevant
disclosure requirements in respect of its continuing connected transactions in
accordance with Chapter 14A of the Listing Rules. The Independent Non-
executive Directors have reviewed the continuing connected transactions and
confirmed that each of these transactions was entered into: (1) in the ordinary
and usual course of business of the Group; (2) on normal commercial terms,
and (3) in accordance with the terms of the respective agreement which is
considered to be fair and reasonable and in the interests of the shareholders
of the Company as a whole.

Messrs Deloitte Touche Tohmatsu, the independent auditor of the Company,
was engaged to report on the above continuing connected transactions nos.
1-5in accordance with Hong Kong Standard on Assurance Engagements 3000
(Revised) “Assurance Engagements Other Than Audits or Reviews of Historical
Financial Information” and with reference to Practice Note 740 "Auditor’s Letter
on Continuing Connected Transaction under the Hong Kong Listing Rules”
issued by the Hong Kong Institute of Certified Public Accountants. In
accordance with Rule 14A.56 of the Listing Rules, the auditor has issued its
unqualified letter containing its findings and conclusions in respect of the
continuing connected transactions nos. 1-5 as disclosed above by the
Company.

Save as disclosed above, a summary of related party transactions made
during the Reporting Year is disclosed in note 44 to the consolidated financial
statements.

CONDITIONAL CASH OFFER TO BUY-BACK UP TO 100,000,000
SHARES AT HKS5 PER SHARE

0n 23 December 2022, the Company published an announcement in relation to
(i) an offer made by CLSA Limited on behalf of the Company to buyback for
cancellation, subject to the conditions, up to a maximum of 100,000,000 Shares,
representing approximately 3.87% of the issued Shares as at the date of such
announcement, at the price of HK$3.8 per Share (the "Offer”); and (ii) a
conditional very substantial acquisition for the Company (the “PRC MGQ"). On 28
March 2023, the Company published an announcement regarding the increase
of offer price of the Offer, of which the offer price increased from HKS$3.8 to
HKS5.0 per Share. The Offer was made in full compliance with the Share
Buybacks Code. The consideration for the Offer, being a total of HK$500 million,
was paid in cash and will be funded by internal resources of the Group. The
Offer, the application of whitewash waiver and the PRC MGO were approved by
the Shareholders at the special general meeting of the Company held on 5 May
2023. The completion of the Offer and cancellation of the 100,000,000 Shares
bought-back by the Company took place on Wednesday, 31 May 2023. For more
information, please refer to the announcements of the Company dated 23
December 2022, 12 January 2023, 12 February 2023, 12 March 2023, 28 March
2023, 14 April 2023, 5 May 2023, 10 May 2023, 19 May 2023 and 31 May 2023 and
the circular of the Company dated 14 April 2023.
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PUBLIC FLOAT

Base on the information that is publicly available to the Company and within
the knowledge of its Board as at the date of this report, the Company has
complied with the public float requirement of the Listing Rules throughout the
Reporting Year.

CORPORATE GOVERNANCE

The Company's corporate governance principles and practices are set out in
the "Corporate Governance Report” on pages 81 to 110 of this report.

AUDIT COMMITTEE

The Audit Committee of the Company comprises of Mr. Cheong Ying Chew,
Henry (Chairperson), Mr. Li Weibin and Mr. Hung Ka Hai, Clement. The Audit
Committee, together with the Board, have reviewed the accounting principles
and practices adopted by the Group and discussed auditing and financial
reporting matters including the review of the financial statements of the Group
for the year ended 31 December 2023.

AUDITOR

The consolidated financial statements of the Group for the Reporting Year have
been audited by Messrs Deloitte Touche Tohmatsu. A resolution will be
proposed at the forthcoming annual general meeting of the Company to re-
appoint Messrs Deloitte Touche Tohmatsu as auditor of the Company.

By order of the Board

Lin Jin
Chairman of the Board
26 March 2024

*  Foridentification purposes only

80 SKYWORTH GROUP LIMITED ANNUAL REPORT 2023

REEFERE

RARERH  REARAMBZARAER KR
BEFEMA ARARABRESFERN BR
BREEDRUBRBZFREZHRE -

EXER
AR 2 EEERZ ORI REREN RS
FoZ10AMCEERRE] -

BEREEY
AARBEZEZECHREHLE (ER) =&
MEAMKEERLEAR BERZEQERE
EEERITAEBMEMNNS TR ZED -
T mBT MM EREET  2IEEHAEE
HZE2023F12 AN B IEFENTBERE -

B RED

AEERAREFREZGEEYHHRERC AT
BERTT SR EITTEZ - AR BB EEERR
FAERGLRE-RARE EERY-BE
BR7T ZETRITT RA R AIAZERED -

>

EKEEG

a

ME
EFeTE
20243 A 26 H



aHE

N
5

xE

CORPORATE GOVERNANCE

REPORT

i

| - . amllu. ==Z=7_ | nn-_ _._nlllll -
gp..... ..."...._././/um““.. i
o, il - [ |

e et




Corporate Governance Report
TRERBE

The Company recognises the importance of a publicly listed company's
responsibilities to enhance its transparency and accountability, and is
committed to maintaining a high standard of corporate governance in the
interests of its shareholders. The Company devotes to best practice on
corporate governance, and to comply to the extent practicable, with the
Corporate Governance Code (the “CG Code") contained in Appendix C1 to the
Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”).

COMPLIANCE WITH THE CG CODE

During the financial year ended 31 December 2023 (herein below also referred
as the Reporting Year) and up to the date of this report, the Company has
complied with the code provisions as set out in the CG Code, save and except
for the code provision C.1.6 of the CG Code.

Pursuant to code provision C.1.6 of the CG Code, the independent non-executive
directors and other non-executive directors should attend general meetings
and develop a balanced understanding of the views of the shareholders of the
Company. Mr. Li Weibin, an Independent Non-executive Director, was unable to
attend the special general meeting and annual general meeting of the
Company held on 5 May 2023 and 24 May 2023, respectively, due to other prior
business engagements.
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CULTURES AND VALUES

A healthy corporate culture across the Group is integral to attain its vision and
strategy. It is the Board's role to foster a corporate culture with the following
core principles and to ensure that the Company's vision, values and business
strategies are aligned to it.

Integrity and Code of Conduct

The Group strives to maintain high standards of business ethics and
corporate governance across all our activities and operations. The
Directors, management and staff are all required to act lawfully, ethically
and responsibly, and the required standards and norms are explicitly
set out in the training materials for all new staff and embedded in
various policies such as the Group's employee handbook (including
therein the Group's code of conduct), the anti-corruption policy and the
whistleblowing policy of the Group. Trainings are conducted from time
to time to reinforce the required standards in respect of ethics and
integrity.

Commitment

The Group believes that the culture of commitment to workforce
development, workplace safety and health, diversity, and sustainability
is one where people have a feeling of commitment and emotional
engagement with the Group's mission. This sets the tone for a strong,
productive workfarce that attracts, develops, and retains the best talent
and produces the highest quality work. Moreover, the Company’s
strategy in the business development and management are to achieve
long-term, steady and sustainable growth, while having due
considerations from environment, social and governance aspects.

KEY CORPORATE GOVERNANCE PRINCIPLES
The Board

1

Responsibilities

The Board is responsible for the leadership and control of, and
promoting the success of the Group. This is achieved by the setting up of
corporate strategic objectives and policies, and monitoring and
evaluating of the operating activities and financial performance of the
Group.

The Board delegates the authority and responsibility for implementing
day-to-day operations, business strategies and management of the
Group's businesses to the executive Directors, senior management and
certain responsibilities to the specific Board committees.
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Access for Supporting

The Directors may have access to the advice and services of the
Company Secretary with a view to ensuring that the Board's procedures,
and all applicable rules and regulations, are followed. In addition, the
Directors may, upon reasonable request, to seek independent
professional advice in appropriate circumstances, at the Company's
expenses. The Board shall resolve to provide appropriate independent
professional advice to the Directors to assist them on discharging their
duties and responsibilities.

Appropriate insurance cover has been arranged by the Company in
respect of legal action arising from the business of the Group against
the Directors.

Board Composition

As at the date of this report, the Board consists of 8 members of which 5
are Executive Directors and 3 are Independent Non-executive Directors.
The list of Directors are set out on page 273 of this report. After annual
assessment by the Nomination Committee during the year, the Board
considers the current structure, size and composition of the Board is
performing a balanced and independent monitoring function on
management practices to complement the Company's corporate
strategy. Their biographical details including their respective interests in
the Company and their respective relationships with other Directors and
senior management of the Group, are set out on pages 36 to 46 of this
report.

Executive Directors

All of the Executive Directors possess the qualification and experiences
in their respective areas of responsibility. Under the leadership of the
Chairman of the Board, the Board is able to maintain the success of the
Group's business.

Independent Non-Executive Directors

Currently, the 3 Independent Non-executive Directors are experienced
professionals with different expertise in accounting, legal and strategic
management. Their mix of skills and experience, and their independent
view would definitely provide constructive comments and suggestions
to the Board, contributing to the proper functioning of the Board and
safeguarding the interests of the shareholders of the Company in
general and the Company as a whole.
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In order to ensure that independent views and input of the independent
non-executive Directors are made available to the Board, the Nomination
Committee and the Board are committed to assess the Directors’
independence annually with regards to all relevant factors related to
the independent non-executive Directors including the following:

. required character, integrity, expertise, experience and stability to
fulfill their roles,

. time commitment and attention to the Company's affairs;
. firm commitment to their independent roles and to the Board,
. declaration of conflict of interest in their roles as Independent

Non-executive Directors,

. no involvement in the daily management of the Company nor in
any relationship or circumstances which would affect the exercise
of their independent judgement; and

. the Chairman of the Board meets with the Independent Non-
executive Directors regularly without the presence of the
Executive Directors.

The Board confirms that the Company has received from each of the
Independent Non-executive Directors a confirmation of independence
for the Reporting Year pursuant to Rule 3.13 of the Listing Rules and
considers such Independent Non-executive Directors to be independent.

Board Diversity Policy

The Company recognises the importance of board diversity to corporate
governance and the board effectiveness. The Board diversity policy (the
“Diversity Policy”) was adopted by the Company in November 2015 and
is subject to annual review by the Nomination Committee. The Diversity
Policy formally recognises the practice of ensuring that independent
views and input are made available to the Board. Moreover, it sets out
the basic principles to ensure that the Board has the appropriate
balance of skills, experience and diversity of perspectives necessary to
enhance the effectiveness of the Board and to maintain high standard
of corporate governance. Under the Diversity Policy, the selection of
Board candidates shall be based on a range of diversity perspectives
with reference to the Company's business model and specific needs,
including but not limited to gender, age, cultural background,
educational background, skills, knowledge and professional experience.
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In considering the new appointment of Directors, the Nomination
Committee had considered the Diversity Policy and with reference to
certain criteria such as integrity, independent judgement, experience,
skills and the ability to commit time and effort to carry out his/her duties
and responsibilities effectively, etc.

The following chart shows the diversity profile of the Board as at the
date of this report, with is referred to in the assessment of the progress
in achieving diversity:

Gender

IIEEIJ Female
egi
Male

St

100%
{ @, Chinese
‘\./" EJ\

Biographical details of the Directors are set out on pages 36 to 46 of this
report and on the website of the Company. A list setting out the names
of the Directors and their roles and functions is posted on the websites
of the Company and Hong Kong Exchanges and Clearing Limited ("HKEX")
(www.hkexnews.hk).

;
@

@

Ethnicity
(13

During the Reporting Year, the Nomination Committee conducted an
annual review of the Board's composition, taking into account of the
Diversity Policy, and formed the view that the Board has maintained an
appropriate mix and balance of skills, knowledge, experience and
diversity of perspectives necessary to meet the business requirements
of the Group. The Nomination Committee will review the Diversity Policy
from time to time to ensure the effectiveness of the Diversity Policy
and discuss any revisions that may be required, and make
recommendations accordingly to the Board for consideration and
approval.
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As at 31 December 2023, the Group had over 31,200 employees,
approximately 35% of whom were female. As at 31 December 2023, the
senior management of the Group comprised approximately 18% female
members. The Board regularly assesses the Group's diversity profile of
all levels of employees and considers the diversity policy to attract,
retain and motivate employees from the widest possible pool of
available talent. The Board considers that the gender ratio of the
workforce of the Group, including the senior management, is
appropriate for the operations of the Group and will strive to maintain
this ratio. The gender diversity at workforce levels (including senior
management) is disclosed in the 2023 Environmental, Social and
Governance Report ("2023 ESG Report").

Nomination Policy

The Board adopted a nomination policy (the “Nomination Policy”) on 27
November 2018, which sets out the selection criteria and nomination
procedures for the appointment of Directors. A summary of the
Nomination Policy is disclosed below:

Selection Criteria

The factors listed below would be used as reference by the Nomination
Committee in assessing the suitability of a proposed candidate:

. Character and integrity

. Accomplishment and experience in the areas of Company's
business and public board experience

. Commitment in respect of available time and relevant interest

. Diversity in all its aspects, including but not limited to gender, age
(18 years or above), cultural and educational background,
ethnicity, professional experience, skills, knowledge and length of
service

These factors are for reference only, and not meant to be exhaustive
and decisive. The Nomination Committee has the discretion to nominate
any person, as it considers appropriate.
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Nomination Procedures

The Nomination Committee and the Board will follow the below
procedures in appointing a Director:

1. The Nomination Committee uses multiple sources to identify the
individual(s) who is/are suitably qualified to become Board
members.

2. The Nomination Committee reviews the qualification, skills and
experience of the individual(s) and, if thought fit, makes
recommendation to the Board.

3. The Board considers the individual(s) who is/are recommended by
the Nomination Committee by assessing and evaluating his/her
qualification, skills and experience and, if thought fit, to approve
the appointment of individual(s) as Director.

4. According to the Company's bye-laws, any director appointed to
fill the causal vacancy or as an addition to the existing Board shall
hold office until the next following annual general meeting of the
Company and shall then be eligible for re-election at the meeting.

The Nomination Committee will review the Nomination Policy from time
to time to ensure the effectiveness of the Nomination Policy and discuss
any revisions that may be required, and recommended such revisions to
the Board for consideration and approval.

Continuous Professional Development

On appointment to the Board, each newly appointed Director will attend
an introduction covering the general, statutory and regulatory
obligations of being a director to ensure sufficient awareness of
responsibilities under the Listing Rules and other relevant regulatory
requirements. Thereafter, the Company is required to provide the
Directors with regular updates relating to the Group's business.
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All Directors have complied with the code provision in the CG Code in
relation to continuous professional development. This has involved
various forms of activities including attending presentation given by
external professional advisors and reading materials relevant to the
regulatory updates, Company's business, directors' duties and
responsibilities. The Company continues to provide the Directors with
updates relating to the relevant Listing Rules and regulations, ensuring
the Directors have thorough understanding of good corporate
governance.

The Directors are required to provide the Company with details of
professional training undertaken by them during the Reporting Year.
Based on the details so provided, the professional training undertaken
by the Directors during the Reporting Year is summarised as follows:

Name of Director

Legal and
regulatory
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Group's
business/
Directors’
duties
E@mEK S
ESRE

Corporate
governance

hEER

Executive Directors: HITEE:

Mr. Lin Jin ML v 4 v
Mr. Liu Tangzhi =L v 4 4
Mr. Shi Chi ik eta s v v v
Ms. Lin Wei Ping MEFZ+ v/ v v
Mr. Lam Shing Choi, Eric B BT S v v 4
Independent Non-Executive BYEBITES:

Directors:
Mr. Li Weibin FEMELE v v v
Mr. Cheong Ying Chew, Henry 3R 5858858 4 v 4 4
Mr. Hung Ka Hai, Clement HEELE v/ 4 4
The Chairman of the Board and Chief Executive Officer of the Company — (7) EEEFERA L aG{THKAER

The Chairman of the Board is Mr. Lin Jin and the Chief Executive Officer of
the Company is Mr. Shi Chi. The roles of the Chairman of the Board and
the Chief Executive Officer of the Company are segregated to ensure
their respective independence, accountability and responsibility. The
major duties of the Chairman of the Board are to provide leadership to
the Board; to ensure the Directors receive, in a timely manner, adequate
information which must be accurate, clear, complete and reliable; to
ensure the Company established good corporate practice and
procedures; to provide appropriate briefing on the issues arising from
Board meetings; and to encourage all Directors to make a full and active
contribution to the Board's affairs and take the lead to ensure that it
acts in the best interests to the Company.

MHREREFTEER  BHELERER
TR - AAREFS T FERITHAR
HNAEEMRS WERREZENE
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TR BRARGERFNEEER
FANEF  REEEEHBRTESRERA
BEFERRLIRNER: RBBMA
ES2NIRAEZSEH  WASER
BRESSTENAARAREMNS -

AIBEEBERAT 2023F R 89




Corporate Governance Report

i

8

9)

90

<EAWE

The Chief Executive Officer of the Company is responsible for
implementing decisions and strategy approved by the Board and
managing day-to-day operations of the Group with the support of the
Executive Directors and senior management. The Chairman of the Board
promotes a culture of openness and debate by facilitating the effective
contribution of Independent Non-executive Directors in particular and
ensures constructive relations among Executive Directors and
Independent Non-executive Directors.

Appointment, Re-election and Removal of Directors

A person may be appointed as a member of the Board at any time either
by the shareholders of the Company in a general meeting or by the
Board upon recommendation of the Nomination Committee. Each of the
Directors has entered into a service contract with the Company for a
term of not more than 3 years. Directors who are appointed by the
Board must retire at the next following annual general meeting after
their appointment.

According to the bye-laws of the Company as amended from time to
time and the CG Code, all Directors are subject to retirement by rotation
once every 3 years and one-third of the Directors for the time being (or,
if their number is not a multiple of 3, the number nearest to, but not less
than one-third) shall retire from office by rotation and shall be eligible
for re-election at each annual general meeting.

Board Meetings and Corporate Governance Function

The Board held a total of 4 meetings during the Reporting Year. Of these,
2 meetings were held mainly for approving 2022 final results and 2023
interim results of the Group; the other meetings were held to discuss
and consider important issues of the Group and review policies related
to internal control and corporate governance.

Sufficient notices to Board meetings are given to all Directors prior to
the meetings for the purpose of providing all Directors with sufficient
time to schedule their business for the meetings, and to propose
matters to be included in the agenda for the meetings. Agenda and
meeting documents are despatched to all Directors at least 3 days
before each of the meetings to ensure that the Directors have sufficient
time to review documents and be adequately prepared for the meeting.
When Directors are unable to attend a meeting, they are advised of the
matters to be discussed and given an opportunity to make their views
known to the Chairman of the Board prior to the meeting.

SKYWORTH GROUP LIMITED ANNUAL REPORT 2023

8

9

ARATHRAEHBERNTHESTSHEN
RENERE  UERNTEEREREEA
BENXETERAKRENAEZE -EF
SEREERRM  BERIWAOIL - AR
EBYFATEETHESSFLEARE
B URRATESRBVIINTEELZ
B ERMEMREE -

M EEREZEE

EAIATHAREMEBRELEARRBRREX
SRREE ARRELZESHBRHE
EERIREFENE - BESCLHAR
AR RHAZRIFN RS HE - KE
EELANESUARERZERN T —
ERREFAEER -

BREBARAARERTZABMAARERE
AR HEERREFAG L MAEE
EHFEIFER R URER=92Z
—HESR (RMESARLIFIZEE - A
BEBIERNIR=092 -0 AE) Ak
BER  INABERBEET-

EXEESEAILEERE
RARBEFEN BEFSHHEEITT4N
g oHP 2R eRETEABAAEE
0R2FENDFEER03FEHNREE
BEomMEmeHATRAEEAEENE
DEEREMAPEIEFCEEANIEHE
R -

Exeodn 2REFHEGREHNEG
BB ASEREZARARERHTE
URHFEeR YrAngRREREERE
FH BREMERXMHTNEEZAMA
EDIRERFABES  UHEREFAR
MR BEHXM  RERIERTCER -
EEREMTHFEER  ZFALERE
FAETERNWER YARERLF
EHAEZEEFEREER -



Corporate Governance Report

Management of the Company has, from time to time, supplied to the
Board relevant information, as well as reports relating to operational
and financial performance of the Group, enabling the Directors to make
informed decisions. Members of the management who are responsible
for preparation of the documents for discussion at the Board meetings
are usually invited to present the relevant documents and to take any
guestions or address queries that the Directors may have on the
documents. This enables the Board to perform a comprehensive and
informed evaluation as part of the Board's decision making processes.

The proceedings of the Board at its meetings are conducted by the
Chairman of the Board who is responsible to ensure that sufficient time
is allocated for discussion and consideration of each agenda item and
that equal opportunities are given to the Directors to speak and express
their views and concerns. Minutes of the Board meetings and meetings
of Board committees are recorded in sufficient detail about the matters
considered by the Directors and the decisions reached, including any
concerns raised by the Directors. The minutes are kept by the Company
Secretary or any other personnel appointed by the Board at the
meetings. Subsequently, the signed minutes are circulated to the
Directors and are available for inspection by the Directors.

During the Reporting Year, the Board was responsible for performing the
corporate governance functions such as to develop and review the
Company's policies and practices on corporate governance; to review
and monitor the training and continuous professional development of
Directors and senior management; to review and monitor the
Company's policies and practices on compliance with legal and
regulatory requirements; to develop, review and monitor the code of
conduct and compliance manual (if any) applicable to employees and
Directors, and to review the Company's compliance with the CG Code
and make relevant disclosures in the Corporate Governance Report.
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Attendance Record of Directors and Committee Members

The attendance record of each Director at the Board meetings and
Board committee meetings, and the general meetings of the Company
during the Reporting Year is set out in the table below:

BEFNEFZBEMB R LEL LR

SREENABEFENLFARAEE
2E% FEZRRGARBRAGME

= = pK

O

Attendance/Number of meetings

HE EBTERYA
Special Annual
Audit Remuneration Nomination  general general
Board Committee Committee Committee  meeting  meeting
Name of Director % RE ] BRER
EEe ZEE ¥FMEEE Z85T BIKE FFEKE
Executive Directors YITES
Mr. Lin Jin M ELE 3/4 - - - 0/1 111
Mr. Liu Tangzhi BIRREE 4/4 - - - 11 11
Mr. Shi Chi Mt e 4 3/4 - - - 111 111
Ms. Lin Wei Ping R+ 3/4 - 3/3 2/2 0/1 11
Mr. Lam Shing Choi, Eric #8156 4 4/4 - - - 11 11
Independent BIUFHITES
Non-Executive Directors
Mr. Li Weibin FEMTE 4/4 2/2 3/3 2/2 01 01
Mr. Cheong Ying Chew, SR ZE £
Henry 4/4 2/2 3/3 2/2 17 1M
Mr. Hung Ka Hai, Clement HHZEEE 4/4 2/2 3/3 2/2 17 11
General Meetings (10 KREESH

The annual general meeting and other general meetings of the Company
are the primary communication with its shareholders. All shareholders
of the Company are welcomed to attend the general meetings or to
appoint proxies to attend and vote at meetings on their behalf. Other
than shareholders' participation, independent non-executive Directors
should attend general meetings and develop a better understanding of
the views of shareholders. During the Reporting Year, other than the
annual general meeting, one special general meeting was held to
approve the offer in relation to the Share buy-back, the application of
whitewash waiver and the conditional very substantial acquisition for
the Company.

The attendance record of each Director during the Reporting Year is set

out in the section "Attendance Record of Directors and Committee
Members".
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Securities Transactions of Directors

The Company has adopted the Code of Conduct on terms no less
exacting than the required standard as set out in the Model Code. Having
made specific enquiry of all Directors, the Company received
confirmation from each of the Directors that he/she had complied with
the Code of Conduct throughout the Reporting Year. Relevant employees
who are likely to be in possession of inside information of the Group are
also subject to compliance with written guidelines on no less exacting
terms than the Model Code.

Linkage between Corporate Governance and Environmental, Social
and Governance (“ESG”)

In full compliance with the Environmental, Social and Governance
Reporting Guide under Appendix C2 to the Listing Rules and the CG Code,
the Board has taken up an overall responsibility for formulating the
Group's ESG strategy and reporting. The Board takes a proactive
approach to review the Group's ESG-related risks on a regular basis to
ensure that effective risk management and internal control systems are
in place. For details, please refer to the 2023 ESG Report.

Board Committees

As an integral part of good corporate governance and to assist the Board in
execution of its duties, the Board is supported by 4 board committees,
including Executive Committee, Nomination Committee, Remuneration
Committee and Audit Committee. Each of these committees oversees
particular aspects of the Group's affairs under its defined scope of duties and
terms of reference approved by the Board. The terms of reference of the
Nomination Committee, Remuneration Committee and Audit Committee are
available on the websites of the Company and the Stock Exchange. All
committees are provided with sufficient resources to discharge their duties.

1)

Executive Committee

The Executive Committee was established by the Board on 5 February
2005 with written terms of reference adopted on the same date. The
Executive Committee currently comprises 7 members, including the
Executive Directors and senior management of the Company.
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The Executive Committee has been delegated with powers from the
Board to deal with matters of the Group. The authority and major duties
of the Executive Committee are summarised as follows:

. to establish strategic planning and financial budgets for Board's
approval;

. to monitor daily business operations, including sales, productions,
brand and product promotion and human resources capital, of
the Group;

. to review and approve management reports;

. to evaluate investments opportunities for Board's approval, and

. to monitor fund flows and evaluate cash management policies of
the Group.

The Executive Committee held monthly meetings during the Reporting
Year to review, discuss and evaluate the monthly business performance
and other business and operational matters of each major subsidiary of
the Group.

Audit Committee

The Audit Committee was established by the Board since the listing of
the shares of the Company on the Stock Exchange on 7 April 2000. The
Audit Committee currently comprises 3 Independent Non-executive
Directors. As at the date of this report, the chairperson of the Audit
Committee is Mr. Cheong Ying Chew, Henry and the other members are
Mr. Li Weibin and Mr. Hung Ka Hai, Clement.

The Audit Committee has its written terms of reference adopted since
its establishment. The terms of reference were subsequently revised on
30 March 2012 in order to comply with the then adopted amendments
to the CG Code. In light of the amendments made to the CG Code with
effect from 1 January 2016, the Board has further adopted the revised
terms of reference of the Audit Committee on 15 December 2015 in
accordance with such CG Code amendments.
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The major duties of the Audit Committee set out in its terms of reference
are summarised as follows:

. to ensure and coordinate the relationship with the Company’s
external auditors and make recommendations to the Board on
the appointment, reappointment and removal of the external
auditors, and to approve the remuneration and terms of
engagement of the external auditors;

. to review the Company's financial information; and

. to oversee the Company's financial reporting system, risk
management and internal control systems (both covering
environmental, social and governance topics), financial and
related environmental, social and governance disclosure.

The Audit Committee held 2 meetings during the Reporting Year for the
purposes of, including but not limited to, the following:

. reviewed and commented on the Company's annual and interim
financial reports;

. oversaw the Group's financial reporting system, risk management
and internal control systems on an ongoing basis;

. reviewed the financial reporting system to ensure the adequacy
of resources, qualifications and experience of staff in accounting
and financial reporting functions of the Group,

. discussed the Group's internal audit plan with the Risk
Management Department;

. reviewed the continuing connected transactions of the Company;
and
. met and communicated with the external auditors for audit

works of the Group.

The attendance record of each member of Audit Committee during the
Reporting Year is set out in the section “Attendance Record of Directors
and Committee Members".
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Nomination Committee

The Nomination Committee was set up under the auspices of the Board
on 5 February 2005 with written terms of reference adopted on 19
August 2005, which was further updated and approved on 30 March
2012 and 25 August 2017. The Nomination Committee currently
comprises 4 members. As at the date of this report, the chairperson of
the Nomination Committee is Mr. Hung Ka Hai, Clement and the other
members are Mr. Li Weibin, Mr. Cheong Ying Chew, Henry and Ms. Lin Wei
Ping. Except for Ms. Lin Wei Ping, is an Executive Director, the remaining
3 members are Independent Non-executive Directors.

The major duties of the Nomination Committee as set out in its terms of
reference are summarised as follows:

. to review the structure, size and composition of the Board at least
annually and to make recommendations on any proposed
changes to the Board to complement the Company's corporate
strategy;,

. to be responsible for identifying and nominating suitably qualified
candidates as additional Directors or to fill Board vacancies as
such occasions arise for approval of the Board;

. to make recommendations to the Board on the appointment or
re-appointment of Directors and succession planning for
Directors in particular regarding the Chairman and the Chief
Executive Officer;

. in case of appointment and re-appointment of independent non-
executive Directors, to assess the independence of the appointees
having regard to relevant guidelines or requirements of the
Listing Rules in place from time to time; and

. to assess the independence of independent non-executive

Directors on an annual basis having regard to relevant guidelines
or requirements of the Listing Rules in place from time to time.
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The Nomination Committee held 2 meetings during the Reporting Year
for the purposes, including but not limited to the followings:

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

. reviewed and assessed the independence of the Independent
Non-executive Directors; and

. reviewed and made recommendation to the Board on the re-
appointment of an Executive Director and two Independent Non-
executive Directors.

The attendance record of each member of Nomination Committee
during the Reporting Year is set out in the section "Attendance Record of
Directors and Committee Members”.

Remuneration Committee

The Remuneration Committee was set up under the auspices of the
Board on 5 February 2005 with written terms of reference adopted on
19 August 2005, which was updated and approved on 30 March 2012, 25
August 2017 and 30 December 2022. The Remuneration Committee
currently comprises 4 members. As at the date of this report, the
chairperson of the Remuneration Committee is Mr. Li Weibin and the
other members are Mr. Cheong Ying Chew, Henry, Mr. Hung Ka Hai,
Clement and Ms. Lin Wei Ping. Except for Ms. Lin Wei Ping who is an
Executive Director, the remaining 3 members of the Remuneration
Committee are Independent Non-executive Directors.

The major duties of the Remuneration Committee set out in its terms of
reference are summarised as follows:

. to make recommendations to the Board on the Company's policy
and structure for all Directors' and senior management
remuneration and on the establishment of a formal and
transparent procedures for developing remuneration policy;

. to review and approve the management's remuneration
proposals with reference to the Board's corporate goals and
objectives;
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. to make recommendations to the Board on the remuneration
packages of individual executive Directors and senior
management, and to make recommendations to the Board on the
remuneration of non-executive Directors,

. to review and approve compensation payable to executive
Directors and senior management for any loss or termination of
office or appointment to ensure that it is consistent with
contractual terms and is otherwise fair and not excessive;

. to review and approve compensation arrangements relating to
dismissal or removal of Directors for misconduct to ensure that
they are consistent with contractual terms and are otherwise
reasonable and appropriate;

. to ensure that no Director or any of his/her associates is involved
in deciding his/her own remuneration;

. to produce and approve disclosure statements of the Company's
remuneration policy and other disclosures in relation to the
Remuneration Committee and its work as required by applicable
laws and rules where necessary; and

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

The Remuneration Committee held 3 meetings during the Reporting
Year for the purposes of, including but not limited to, the following:

. reviewed and made recommendation to the Board on bonus
payable to the Directors and senior management of the Company;

. reviewed and made recommendation to the Board on the scheme
of special bonus to the executive teams of the Group for the
financial year 2023-2025 and the proposal for the grant of
awarded shares; and

. reviewed and made recommendation to the Board on the
renewal of service contract of an Executive Director and the
renewal of the appointment letters of two Independent Non-
executive Directors.
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The Remuneration Committee had reviewed the share awards granted
to the Director and the employees of the Group on 29 August 2023 and
15 December 2023, respectively. The vesting of such awarded shares to
the selected participants is shorter than 12 months because each of the
selected participants had fulfilled their performance target attached to
the awards granted. The vesting conditions are based on a set of
indicators that are linked with and subject to the overall financial
performance targets of the Group. There are no restrictions under the
2020 Share Award Scheme against the adoption of a vesting period of
less than 12 months and the Remuneration Committee is of the view
that such arrangement aligns with the purpose of the scheme and that
there are other requirements which the awardees would need to fulfill in
order for the awards to vest. The grant of the awarded shares to the
selected participants recognises their past contributions to the Group's
business performance and aims to secure their long-term continuous
support and commitments to the Group which are crucial to the future
development and business expansions of the Group.

The attendance record of each member of Remuneration Committee
during the Reporting Year is set out in the section "Attendance Record of
Directors and Committee Members”.

Remuneration Policy of the Group

The remuneration policy of the Group is formulated to ensure
remuneration offered to the Directors or employees is appropriate for
the corresponding duties performed, sufficiently compensated for the
effort and time dedicated to the affairs of the Group, and competitive
and effective in attracting, retaining and motivating employees. The key
components of the Company's remuneration package include basic
salary, and where appropriate, other allowances, incentive bonus,
mandatory provident funds, state-managed retirement benefits
scheme, share options granted under the share option schemes of the
Company and awarded shares granted under the share award scheme.
Details of the share option schemes of the Company and share award
scheme are set out in the sections "Share Options of the Company” and
“Awarded Shares of the Company” in the Directors' Report, notes 33 and
34 to the consolidated financial statements.
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The emoluments payable to Directors are determined with reference to
the responsibilities, qualifications, experience, performance of the
Directors and prevailing market conditions. They include incentive bonus
primarily based on the results of the Group, share options granted under
the share option schemes of the Company and awarded shares granted
under the share award scheme. The Remuneration Committee performs
review on the emoluments of the Directors from time to time. The
Company has a benchmarked approach in determining the
Independence Non-executive Directors' fees, which does not involve
equity-based remuneration with performance-related elements. The
level of fees payable to Independence Non-executive Directors is also
subject to shareholders' approval. No Director, nor any of his/her
associates and executive, is involved in deciding his/her own
emoluments.

Employees' remuneration packages are determined with reference to
the responsibilities, qualifications and experience of individuals. The
packages are reviewed annually and as required from time to time. The
Group also continuously spends resources in training, retention and
recruitment programmes, and encouraging staff for self-development
and improvements. The Group uses the “key performance indicators”, a
methodical system, to monitor and evaluate the performance of
managerial staff, aiming to achieve continuous improvements and
correction of deficiencies by establishing a measurable benchmark.

The Board recognises that the future success of the Group depends
largely on its ability to build up a team of high calibre professional
managers as its human resource capital. The Group is committed to
building up such human resource capital to enhance its assets for
ensuring future growth.

The remuneration of the individual Directors and the 5 highest paid
individuals are set out in notes 12 and 13 to the consolidated financial
statements.

Accountability and Audit

The Board is accountable to the shareholders of the Company through proper
financial reporting, regular internal control reviews, interim reviews and annual
audits. These are the most efficient way in assessing the effectiveness of the
Board in managing the business and affairs of the Group.
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Financial Reporting

The Directors are responsible for overseeing the preparation of the annual
consolidated financial statements which give a true and fair view of the state
of business affairs and of the results and cash flow of the Group for the
Reporting Year. In preparing the consolidated financial statements, the
Directors have:

. approved the adoption of the applicable Hong Kong Financial Reporting
Standards;
. selected suitable accounting policies and applied them consistently

throughout the year covered by the consolidated financial statements;

. made judgments and estimates that were prudent and reasonable, and
ensured the consolidated financial statements were prepared on a
going concern basis; and

. ensured that the consolidated financial statements were prepared in
accordance with the disclosure requirements of the Hong Kong
Companies Ordinance, the Listing Rules and the applicable accounting
standards.

The Board recognises that high quality corporate reporting is important in
enhancing the relationship between the Company and its stakeholders. The
Board aims at presenting a balanced, clear and comprehensible vision of the
performance, position and prospects of the Group in all corporate
communications. The Company's management provides the Board with
monthly updates giving a balanced and understandable assessment of the
Group's business and financial performance in sufficient detail to enable the
Board to discharge their duties.

The statement of Messrs Deloitte Touche Tohmatsu, Certified Public
Accountants ("Deloitte”) being the external auditors of the Company, reporting
their responsibilities on the financial statements of the Group is set out in the
“Independent Auditors' Report” on pages 111 to 119 to this report.

Internal Controls

The Board acknowledges its responsibility to ensure that a sound and effective
risk management and internal control system is maintained. The system
includes a defined management structure with specified limits of authority, to:

. achieve business objectives and safeguard assets against unauthorised
use or disposition,

. ensure maintenance of proper accounting records for the provision of
reliable financial information for internal use or for publication; and
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. ensure compliance with the relevant legislation and regulations.

The internal control system is designed to provide reasonable, but not
absolute, assurance against material misstatement or loss, and manage,
rather than eliminate, risks of failure in operational systems, and to ensure
achievement of the Group's objectives.

The Board had performed annual review on the effectiveness and adequacy
(including the adequacy of resources, staff qualifications and experience,
training programmes and budget of the Group's accounting, internal audit,
financial reporting functions, as well as those relating to the Company’s
environment, social and governance performance and reporting) of the
Group's risk management and internal control systems, including but not
limited to changes in the any risks since last year's review, the scope and
quality of management's ongoing review on risk management and internal
control systems of the Group; the extent and frequency of communication of
monitoring results and result of internal audit work; significant failures or
weaknesses identified and their impacts on the Group during the Reporting
Year; material risks relating to environment, social and governance; and the
financial reporting and status of compliance with the Listing Rules by the
Group, in accordance with its internal control framework set out below with
the assistance of the Risk Management Department.

Risk Management and Internal Control Framework

The internal control framework established by the Board is highlighted as
follows:

(1) Distinct Organisational Structure

To allow delegation of authority as well as to enhance accountability, a
distinct organisational structure exists which details lines of authority
and control responsibilities in each business unit of the Group. Division/
Department heads are involved in preparing the strategic plan and the
operation plan based on the corporate strategies and annual
operational and financial targets determined by the Board. Both of the
strategic plan and the annual operating plan laid down the foundation
for preparation of the annual budgets, which identify and prioritise
business opportunities with reference to the resources allocation.

During the Reporting Year, the Group continued to implement a series of
corporate reorganisation programmes in order to achieve a unit chain
of command and improve the operation flow. With the continuous focus
on the unit chain of command, the Group anticipates to attain better
controls and effectively monitor the management, operational and
financial processes.
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Comprehensive Management Reporting

A comprehensive management reporting system is in place providing
financial and operational performance measurement indicators to the
management and relevant financial information for reporting and
disclosure purposes. Variances between actual performances and
targets are prepared, analysed and explained, and appropriate actions
are taken, if necessary, to rectify the deficiencies noted. This helps the
management of the Company to monitor the business operations and
enables the Board to formulate a strategic plan in a timely and prudent
manner.

Regular Risk Assessment

Systems and procedures are set up to identify, measure, manage and
control risks including but not limited to operational risk, accounting risk,
interest rate risk and compliance risk that may have an impact on the
business of the Group. The Risk Management Department evaluates
whether the Group's risk management is in line with the established
strategies, policies and procedures of the Company.

Regulated Cash and Treasury Management

The Group maintains a sound system and clear authority limit to ensure
daily cash and treasury operations meet the relevant policies and rules
established by the Group.

Regular Reviews by Risk Management Department and Internal Audit
Department

The Risk Management Department was established by the Company in
December 2005. The key function of the Risk Management Department is
to provide an independent appraisal function to examine and evaluate
operations, the systems of internal control and risk management as a
service to the Company and its subsidiaries. The Risk Management
Department assists all levels of administrations in the achievement of
the organisational goals and objectives by striving to provide a positive
impact on:

. efficiency and effectiveness of operating functions;
. reliability of financial reporting;
. status of implementation and effectiveness of the internal control

policies and procedures; and

. compliance with applicable laws and regulations.
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The Risk Management Department also has a role to assist the Board
and the Audit Committee to ensure that the Company maintains a sound
system of internal controls by:

reviewing all aspects of the Group's activities and internal
controls with unrestricted right of access;

conducting comprehensive audits of the practices and
procedures of the Group;

conducting comprehensive audits of income and expenditure,
internal controls of all business units of the Group;

conducting comprehensive audits of cash and operational
management for various sales offices on a regular basis with the
support by the Internal Audit Department; and

conducting special reviews and investigations of concerned
areas identified by the Board or the management.

The Head of Risk Management has unrestricted direct access to the Audit
Committee and reports directly to the Board and the Audit Committee. The
Head of Risk Management is invited to attend the Audit Committee meetings
and has the right to bring appropriate matters identified during the course of
the risk assessment and the internal audits to the attention of the Audit
Committee. This reporting structure allows the Risk Management Department
to maintain its independence and to have free access to all members of the

Board.

During the Reporting Year and up to the date of this report, the work
performed by the Risk Management Department includes:

104

reviewed and evaluated major business cycles of several business units,

reviewed the effectiveness of all material aspects of the risk
management and internal control systems of the Group.
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The Internal Audit Department was established since 1996 mainly for
examining and evaluating the operations and compliance status of the sales
offices and branches in the mainland China TV business unit, which is the
largest cash flow and revenue contributor of the Group. Besides, it also carries
out special audits when senior staff leaving their positions either due to
resignations or job rotations within the Group. During the Reporting Year, the
Internal Audit Department also carried out the audit of certain major business
units, in order to enhance the management and operational efficiency.
Currently, the Internal Audit Department has approximately 24 staff members,
most of them continuously travel all over mainland China and overseas to
perform their internal audit work.

During the Reporting Year, the Internal Audit Department issued over 30
reports to the Board and senior management on its regular reviews of
operations and compliance audits of certain business units, sales offices and
branches as well as reports on senior staff leaving their positions.

Internal Audit Plan

The Risk Management Department, by considering current status and future
development of the Group, would submit an internal audit annual plan (the “IA
Annual Plan") to the Audit Committee and the Board for review and approval, in
order to match with the business strategy of the Group.

Risk Management and Internal Control Review

During the Reporting Year, the Board, through the work performed by the Risk
Management Department, conducted a review on the system of internal
controls in accordance with the IA Annual Plan, which covers material controls,
including financial, operational and compliance controls and risk management
functions. The results of the review indicated that the system of risk
management and internal controls of the Group is effective and adequate
notwithstanding that there were some improvement opportunities identified.
The Board would consider and evaluate those improvement opportunities
identified by the Risk Management Department and make corresponding
changes to the current system as and when appropriate. The Board would
continue to review and improve the internal control system in fulfilment of the
Group's business objective.

Inside Information Policy

The Group adopts an inside information policy to regulate the handling and
dissemination of inside information, in particular for which may be potentially
price-sensitive. Procedures and guidelines are in place to ensure inside
information is kept strictly confidential. If the inside information has to be
disseminated to public, it should be done in equal and timely manner in
accordance with the applicable laws and regulations.
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Alist of designated officers of the Group is identified by the Company, including
all the Directors and certain employees, who substantially involve in the
management of the Group's operations and/or may be in possession of inside
information. These officers not only have to comply with specific procedures in
handling inside information, but also need to make appropriate declaration to
a designated Director or the Company Secretary and comply with restrictions
and blackout period in respect of dealing with securities of the Company. The
list of the officers is reviewed and updated from time to time by the Company.

Whistleblowing Policy

The Company adopted an external whistleblowing policy and an internal
whistleblowing policy (collectively, the “Whistleblowing Palicies”) in March 2022,
respectively. The purpose of the Whistleblowing Policies is to (i) foster a culture
of compliance, ethical behaviour and good corporate governance across the
Group; and (i) promote the importance of ethical behaviour and encourages
the reporting of misconduct, unlawful or unethical behavior.

The nature, status and the results of the complaints received under the
Whistleblowing Palicies are reported to the chairperson of the Audit
Committee. No incident of fraud or misconduct that have material effect on the
Group's financial statements or overall operations for the year ended 31
December 2023 has been discovered. The Whistleblowing Policies are reviewed
annually by the Audit Committee to ensure its effectiveness.

Anti-corruption Policy

The Company adopted an anti-fraud and anti-corruption policy (the “Anti-fraud
and Anti-corruption Policy”) in March 2022. The Group is committed to achieving
the highest standards of integrity and ethical behaviour in conducting
business. The Anti-fraud and Anti-corruption Policy forms an integral part of
the Group's corporate governance framework. The Anti-fraud and Anti-
corruption Policy sets out the specific behavioural guidelines that the Group's
personnel and business partners must follow to combat corruption. It
demonstrates the Group’'s commitment to the practice of ethical business
conduct and the compliance of the anti-corruption laws and regulations that
apply to its local and foreign operations. In line with this commitment and to
ensure transparency in the Group's practices, the Anti-fraud and Anti-
corruption Paolicy has been prepared as a guide to all Group employees and
third parties dealing with the Group.

The Anti-fraud and Anti-corruption Palicy is reviewed and updated periodically
to align with the applicable laws and regulations as well as the industry best
practice.
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External Auditor

The Group's external auditor is Deloitte. The Audit Committee is mandated to
ensure continuing auditors’ objectivity and safeguarding independence of the
auditor. The Board and the Audit Committee satisfied Deloitte of their findings,
independence, objectivity and effectiveness in the annual audit and their audit
fees. A statement by Deloitte about their reporting responsibilities for the
financial statements is included in the Independent Auditor's Report on pages
111 to 119 of this report. Up to the date of this report, the Audit Committee has
considered and approved the engagement of Deloitte as auditor of the Group
for the Reporting Year and the corresponding audit fee estimation.

Details of the fees paid or payable by the Group to Deloitte in respect of their
audit and other non-audit services for the Reporting Year are as follows:

Nature of services

TEERRE
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RMB million
AREEHEETT
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Notes: Biat -
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financial statements respectively as set out in note 11 of the Company's 2023 audited
consolidated financial statements.

2. The non-audit services provided by the auditors to the Group during the financial year ended
31 December 2023 mainly included (i) review of the Group's 2023 interim report and other
audit-related assurance services; (i) tax advisory services; and (i) other advisory fees in
connection with the Group's finance data management platform and finance workflows
optimisation projects.

3. The non-audit services provided by the auditors to the Group during the financial year ended
31 December 2022 mainly included (i) review of the Group's 2022 interim and quarterly
reports and other audit-related assurance services; (i) tax advisory services; and (iii) other
advisory fees in connection with the Group's finance data management platform and finance
workflows optimisation projects.
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Company Secretary

Mr. Lam Shing Choi, Eric (“Mr. Lam") was appointed as the Company Secretary
since 1 December 2013. The biographical details of Mr. Lam are set out under
the section headed "Directors and Senior Management Profiles” of this report.

During the Reporting Year, Mr. Lam has undertaken no less than 15 hours of
relevant professional training respectively in compliance with Rule 3.29 of the
Listing Rules.

Corporate Communication with Stakeholders

The Company has in place an effective corporate communication system
which provides transparent, regular and timely public disclosures to its
stakeholders, including, inter alia, the general public, analysts, and the
institutional and individual shareholders of the Company. The main features of
the system are that:

. the Company maintains a website on which comprehensive information
about the Group, including corporate structure, management profile,
products and services provided, financial reports, announcements and
news of the Group, are disclosed;

. the Company establishes and maintains different communication
channels with its stakeholders through publication of annual and
interim reports, announcements and press releases. To promote
effective communication, the shareholders of the Company can obtain
corporate communication electronically via the Company's corporate
website http://investor.skywarth.com/en/index.php;

. the annual general meeting of the Company provides a good forum for
the shareholders to exchange views with the Board. The Chairman of the
Board as well as chairperson of the Audit Committee, Nomination
Committee and Remuneration Committee, or in their absence, members
of the committees will be available to answer questions which may be
raised by the shareholders of the Company;

. separate resolutions are proposed at general meetings on each
substantial issue, including the election of individual Directors,

. details of the poll voting procedures and the rights of shareholders to
demand a poll are included in a circular to the shareholders despatched
prior to the date of the relevant general meeting. The circular also
includes relevant details of proposed resolutions;
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. the poll results are published on the website of Hong Kong
Exchanges and Clearing Limited and on the Company's website
http://investor.skyworth.com/en/index.php;

. the Company has in place a shareholders' communication policy (the
“Shareholders’ Communication Policy”) which sets out the Group's
commitment of maintaining an effective ongoing dialogue with
shareholders. The policy is to ensure that shareholders’ views and
concerns are appropriately addressed. The policy is regularly reviewed
by the Board to ensure its effectiveness. During the Reporting year, the
Board has reviewed the implementation and effectiveness of the
Shareholders’ Communication Policy including steps taken at the
general meetings, the handling of queries received (if any) and the
multiple channels of communication and engagement in place, and
considered that the Shareholders' Communication Policy has been
properly implemented during the Reporting Year and is effective; and

. the Company publishes its own newsletter, which report up-to-date
corporate strategy and business development of the Group, on a regular
basis for internal circulation.

Shareholders’ Right

To safeguard shareholder interests and rights, separate resolution should be
proposed for each substantially separate issue at general meetings, including
the election of individual Director. All resolutions put forward at general
meetings will be voted on by poll pursuant to the Listing Rules and poll results
will be posted on the websites of the Company and of the Stock Exchange after
each general meeting.

Pursuant to the bye-laws of the Company, shareholder(s) holding at the date of
deposit of the requisition, not less than one-tenth of the paid up capital of the
Company carrying the voting right at general meetings of the Company shall
at all times have the right, by written requisition to the Board or the Company
Secretary, to request a special general meeting to be called by the Board for
the transaction of any business specified in such requisition; and such meeting
shall be held within two months after the deposit of such requisition. If within
twenty-one days of such deposit the Board fails to proceed to convene such
meeting, the requisitionist(s) himself/herself/themselves may do so in the same
manner.
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The procedures for shareholders of the Company to convene a special general
meeting and put forward proposals at shareholders’ meetings are available
on the website of the Company, and a summary of which is as follows:

Shareholders can submit a requisition to move a resolution at general
meetings pursuant to the Companies Act 1981 of Bermuda. The number of
shareholders necessary for a requisition shall be:

. either representing not less than one-twentieth (5%) of the total voting
rights of the Company having on the date of the requisition; or

. not less than 100 shareholders of the Company.
The written requisitions must:

. state the resolution, with a statement not more than 1,000 words with
respect to the matter referred to in the proposed resolution or the
business to be dealt with at the meeting;

. be signed by all the requisitionists (may consist of several documents in
like form each signed by one or more requisitionists); and

. be deposited at the head office of the Company in Hong Kong for the
attention of the Company Secretary.

Shareholders of the Company may send their enquiries and concerns to the
Board by addressing them to the Company Secretary at the Company's Hong
Kong office at Rooms 1601-04, Westlands Centre, 20 Westlands Road, Quarry
Bay, Hong Kong. Shareholders of the Company can also make enquiries to the
Board directly at the general meetings.
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Independent Auditor’s Report
BIYZRMBES

Deloitte.

To the Members of Skyworth Group Limited
(incorporated in Bermuda with limited liability)

OPINION

We have audited the consolidated financial statements of Skywaorth Group
Limited (the “Company”) and its subsidiaries (collectively referred to as the
"Group”) set out on pages 120 to 265, which comprise the consolidated
statement of financial position as at 31 December 2023, and the consolidated
statement of profit or loss and other comprehensive income, consolidated
statement of changes in equity and consolidated statement of cash flows for
the year then ended, and notes to the consolidated financial statements,
including material accounting policy information and other explanatory
information.

In our opinion, the consolidated financial statements give a true and fair view
of the consolidated financial position of the Group as at 31 December 2023, and
of its consolidated financial performance and its consolidated cash flows for
the year then ended in accordance with Hong Kong Financial Reporting
Standards (“HKFRSs") issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA") and have been properly prepared in compliance with
the disclosure requirements of the Hong Kong Companies Ordinance.

BASIS FOR OPINION

We conducted our audit in accordance with Hong Kong Standards on Auditing
("HKSAs") issued by the HKICPA. Our responsibilities under those standards are
further described in the Auditor's Responsibilities for the Audit of the
Consolidated Financial Statements section of our report. We are independent
of the Group in accordance with the HKICPA's Code of Ethics for Professional
Accountants (the “Code"), and we have fulfilled our other ethical responsibilities
in accordance with the Code. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional judgement, were
of most significance in our audit of the consolidated financial statements of
the current year. These matters were addressed in the context of our audit of
the consolidated financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.
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KEY AUDIT MATTERS - continued

Key audit matter

HEEITER

Write-down for inventories of smart TV system business

EEEER AR FE B 7 E M

We identified the write-down for inventories of smart TV system business of
the Group as a key audit matter due to the significance of inventories of the
business to the consolidated statement of financial position as a whole,
combined with significant management judgement associated with the
assessment of write-down for inventories.

B ESEETREREANERTFEMRBETESBRETEE
REAERFEHFREMBRARBEME +tHEZE - ARFEF
EMRFIELEREIRE HE -

As disclosed in notes 4 and 25 to the consolidated financial statements, the
carrying amount of the inventories of the Group as at 31 December 2023 is
RMB9,894 million, of which a significant portion is related to the Group's
smart TV system business. As further disclosed in note 4 to the consolidated
financial statements, an expense of RMB61 million was recognised in profit
or loss for the year ended 31 December 2023 to write down the cost of
inventories to their net realisable values, of which a significant portion is
related to the Group's smart TV system business.

WMANGRE SR M T4 RS PI#EE - 202312 A31H » &
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As disclosed in note 4 to the consolidated financial statements, the
assessment of write-down for inventories requires significant management
judgement in determining estimated selling prices, estimated cost of
completion and costs necessary to make the sale.

BN E B HRERMT4MEE  FEMRTEFTEECREREE
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How our audit addressed the key audit matter

BRI &M EEERETER

Our procedures in relation to the write-down for
inventories of smart TV system business include:
BB ERRAGXBFEMR I ZIEF
BiE

. Obtaining an understanding of management's
process of carrying out the assessment of write-
down of inventories;

- ERUEREMSEEMRIEFN TR

. Evaluating the basis of write-down for
inventories assessed by management,

- AHEEEEFREFEMR ER

. Assessing the appropriateness of management's
estimates of the net realisable values of the
inventories by tracing to recent or subsequent
usage/sales of selected products, on a sample
basis,

. i 3B T E MEE T E m 8038 s iR A
B/ HERTIZEREHFEN#RFE
HEtREE It

. Evaluating the reasonableness of management's
estimated cost of completion and costs
necessary to make the sale and tracing to the
supporting documents, on a sample basis; and

- AHEEREH AR TR KB $EE A
FERANEEM - WHBEH R MH
P4

. Testing the integrity of the inventory ageing
report used as a basis to calculate the provision.
- AEAREAERBEENTERRBSEN
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KEY AUDIT MATTERS - continued

Key audit matter

HEETER

Estimated provision of expected credit losses for trade receivables

R B 5 5B 2 RS IR K iy A ot i e

We identified the estimated provision of expected credit losses for trade
receivables as a key audit matter due to the significance of trade receivables
to the consolidated statement of financial position as a whole, combined
with significant management estimation associated with the assessment of
impairment of trade receivables.

B RKE SFIAZ EHERBRANTEBERT SERET
FE REAEREKREZIRBHGESMBRAXRBEME tHE
Z URFHEREZFFERESTZEREELERMT -

As disclosed in note 23 to the consolidated financial statements, the
aggregate carrying amount of trade receivables at amortised cost and at
fair value through other comprehensive income is RMB9,698 million (net of
allowance for credit losses of RMB753 million). As set out in note 43(b)(ii) to
the consolidated financial statements, an impairment loss of RMB53 million
was recognised in profit or loss for the year ended 31 December 2023.

MU S B TS MR I EE 23 PTAREE - IR A AT E IR AR BE
STAEMEEKRAZEEE SHIENAEHERARK 698 EE
T (EHRERBREBEBEARKISZEET) - MG MK RE
Bt sE 4300 FTak - B E2023F 12 AL B L FE - BREBBARE
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How our audit addressed the key audit matter

B & M EEERETER

Our procedures in relation to estimated provision of
expected credit losses for trade receivables included:
BMIst U E 5 1A 2 THEE BB A TaT B
BB IZFERE -

. Obtaining an understanding of management's
process of assessing the expected credit losses
of trade receivables,

- ERHERENREWREZFTIEZEHE
FRIBRZIZFE T ##

. Evaluating the appropriateness of groupings of
trade debtors having similar loss patterns in the
provision matrix and testing the integrity of the
information used by management to develop
the provision matrix;

. AR EERER AR RUBERN 2 &
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. Evaluating the reasonableness of management's
determination of the estimated loss rates in
different categories in the provision matrix with
reference to credit statistics published by credit
rating agencies and publicly available forward-
looking information; and
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KEY AUDIT MATTERS - continued

Key audit matter

HEETER

Estimated provision of expected credit losses for trade receivables

R B 5 5B 2 RS IR K iy A ot i e

As disclosed in note 4 to the consolidated financial statements, the
impairment loss assessment requires significant management estimation
in determining the expected credit losses for trade receivables. The Group
uses provision matrix, through grouping of various debtors that have similar
loss patterns, after considering internal credit ratings, size and background
of debtors, business relationships with the debtors and repayment history
and/or past due status of respective trade receivables, to calculate expected
credit losses for trade receivables. The estimated loss rates are based on
the historical default rates taking into consideration forward-looking
information that is reasonable, supportable and available without undue
costs. In addition, trade receivables that are credit- impaired are assessed
for expected credit losses individually with reference to the estimated cash
flows to be recovered discounted at the original effective interest rate of the
relevant trade debts.
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How our audit addressed the key audit matter

B & MR EERETER

. Evaluating the reasonableness of management's
determination of allowance for credit losses for
credit- impaired trade receivables with reference
to credit statistics published by credit rating
agencies, background of debtors, business
relationship with the debtors, the estimated
subsequent settlements and other factors.
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OTHER INFORMATION

The directors of the Company are responsible for the other information. The
other information comprises the information included in the annual report, but
does not include the consolidated financial statements and our auditor's
report thereon.

Our opinion on the consolidated financial statements does not cover the other
information and we do not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our
responsibility is to read the other information and, in doing so, consider
whether the other information is materially inconsistent with the consolidated
financial statements or our knowledge obtained in the audit or otherwise
appears to be materially misstated. If, based on the work we have performed,
we conclude that there is a material misstatement of this other information,
we are required to report that fact. We have nothing to report in this regard.

RESPONSIBILITIES OF DIRECTORS AND THOSE CHARGED
WITH GOVERNANCE FOR THE CONSOLIDATED FINANCIAL
STATEMENTS

The directors of the Company are responsible for the preparation of the
consolidated financial statements that give a true and fair view in accordance
with HKFRSs issued by the HKICPA and the disclosure requirements of the Hong
Kong Companies Ordinance, and for such internal control as the directors
determine is necessary to enable the preparation of consolidated financial
statements that are free from material misstatement, whether due to fraud or
error.

In preparing the consolidated financial statements, the directors are
responsible for assessing the Group's ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the directors either intend to liquidate the
Group or to cease operations, or have no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group's
financial reporting process.

116 SKYWORTH GROUP LIMITED ANNUAL REPORT 2023

H& R

EAREEBHEMEANEE - HBANEE
ARREBAMER  BFEERAMHER
BB R BE RS -

BV BRENBRL TOREEMBER -
BT T EZEEMERERTAEANEE
R e

BARMYREFBREROES  RANWEE
EHEEMER  EiBES  EEEMER
ERRGEMBRERIBMEESBIETAT
BOBAGFEEAEBAEUTFFHEEAER
BRALEIER - ERBEPIS AT TIE - nRK
MRSEMERFEEAHERRL  RAFE
BERXFE e\ RFVRBEMKRS -

EENAEERGEMBRRIE
EHNEE

BERRESTREARBEREGHMASRMN
(BAEMBREEL) REB(RBED) M B E
BRABEEMTENGEMF RS UHHE
RR/REFEEVBRROBE T FEHREF
oK 35 RR T B B B K #R AR PR AL BT 75 O P R4 1

BaE-

ERBEAVBBRE EFREFE B
BESERKENEN XEERBR TRERRS
BREFENER URERFKELERES
At -BRIFEFAER EXEFEHEFLE
2 ARIERMERNERTER -
EEENMEREBIE

REERARAEEE



Independent Auditor’s Report

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether the
consolidated financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor's report
that includes our opinion solely to you, as a body, in accordance with Section
90 of the Bermuda Companies Act, and for no other purpose. We do not
assume responsibility towards or accept liability to any other person for the
contents of this report. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with HKSAs will
always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated financial
statements.

As part of an audit in accordance with HKSAs, we exercise professional
judgment and maintain professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the
consolidated financial statements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material misstatement resulting
from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control.

. Obtain an understanding of internal control relevant to the audit in
order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group's internal control.

. Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made
by the directors.
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS - continued

Conclude on the appropriateness of the directors' use of the going
concern basis of accounting and, based on the audit evidence obtained,
whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the Group's ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor's report to the related
disclosures in the consolidated financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the Group to
cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the
consolidated financial statements, including the disclosures, and
whether the consolidated financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business activities within the Group to
express an opinion on the consolidated financial statements. We are
responsible for the direction, supervision and performance of the group
audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among
other matters, the planned scope and timing of the audit and significant audit
findings, including any significant deficiencies in internal control that we
identify during our audit.

We also provide those charged with governance with a statement that we
have complied with relevant ethical requirements regarding independence,
and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable,
actions taken to eliminate threats or safeguards applied.
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Independent Auditor’s Report

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS - continued

From the matters communicated with those charged with governance, we
determine those matters that were of most significance in the audit of the
consolidated financial statements of the current period and are therefore the
key audit matters. We describe these matters in our auditor's report unless
law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so
would reasonably be expected to outweigh the public interest benefits of such
communication.

The engagement partner on the audit resulting in the independent auditor's
reportis Chung Chi Man.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

26 March 2024
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Consolidated Statement of Profit or Loss and
Other Comprehensive Income

GEBEmNEMZEBRAR

FOR THE YEAR ENDED 31 DECEMBER 2023  £[ % 2023 12 H 31 HIF F /&
Amounts expressed in millions of Renminbi except for earnings per share data and otherwise stated

UANREEETLIE (BRENEH KRS FHEEEI)

NOTES 2023 2022
Bt 5 2023 2022
Revenue S
Sales of goods HEE M 68,376 52,889
Leases HE 516 539
Interest under effective interest method BEBRFEEFTE 2B 139 63
Total revenue ST 5 69,031 53,491
Cost of sales $H & AR (59,386) (45,284)
Gross profit EA 9,645 8,207
Other income E A 7 1,009 1,201
Other gains and losses H bz 1B 8 (64) 44
Selling and distribution expenses HERDHEBER (3,695) (3,439)
General and administrative expenses —REITHER (1,921) (1,654)
Research and development expenses s A (2,127) (2,116)
Finance costs BbE PR AR 9 (522) (432)
Share of results of associates DEEE A E &
and joint ventures BELECER @ 8
Profit before taxation & 5 A s A 2,323 1,819
Income tax expense Frig iz i 10 (557) (412)
Profit for the year RF[E a7l 11 1,766 1,407
Other comprehensive income (expense) Hih2EUYA (ZH)
Items that may be reclassified subsequently AREREREFT D EE
to profit or loss: Em A -
Exchange differences arising on translation BMEGINERRFTEE Y
of foreign operations e =58 6 5
Fair value gain (loss) on trade receivables at fair Z AR BET AE M2 E A
value through other comprehensive ZEWEBSHE 2 AAER
income (“FVTOCI") Wz (BE) 6 B
Cumulative loss reclassified to profit REEEAABEFARLME
or loss upon disposal of trade receivables mMBAZEWE SHHRIERE
at FvTOCI Mo EER B EE 3) )
9 1
Items that will not be reclassified to profit TeEM T HEEERHEA -
orloss:
Fair value loss on investments in equity BEARBEFAEMZE
instruments at FVTOCI IWAZBRETAKE
ARBEBR (81) (576)
Income tax relating to item that will not be REBTEEHHECER
reclassified subsequently BHERFER 1) 76
(92) (500)
Other comprehensive expense REF 7 HMEAEZH
for the year (83) (499)
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Consolidated Statement of Profit or Loss and
Other Comprehensive Income

GEEmNEMEZEBRAR

FOR THE YEAR ENDED 31 DECEMBER 2023 £( % 2023 12 H 31 H IF F /&
Amounts expressed in millions of Renminbi except for earnings per share data and otherwise stated

UAREEETIE (BREFEH RS FHEERI)

2023
2023
Total comprehensive income for the year AFEEzEHEBRARE 1,683 908
Profit for the year attributable to: AFEETINSERIEZmA ¢
Owners of the Company RARIRERE A 1,069 827
Non-controlling interests NEPEH 697 580
1,766 1,407
Total comprehensive income for the year AEFETHNSERGZ
attributable to: AL -
owners of the Company RAEREREE A 983 326
Non-controlling interests EEH M= 700 582
1,683 908
Earnings per share (expressed in BREF (UAREWLTIE)
Renminbi cents)
Basic AR 15 4315 3197
Diluted e 15 43.15 31.95
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Consolidated Statement of Financial Position

e BN R

AT 31 DECEMBER 2023 20234 12 A 31 H
Amounts expressed in millions of Renminbi A A B & & T 5l 8

NOTES 2023 2022
Bt 5 2023 2022
Non-current Assets kRBEE
Property, plant and equipment Y E S 16 9,576 7,888
Right-of-use assets FHEEE 17 2,728 2541
Deposits paid for purchase of property, BEVE BEERREZ
plant and equipment BEfZEE 420 424
Investment properties KEE 18 1,517 1,410
Goodwill BES 19 473 467
Other intangible assets HihEmEERE 20 104 101
Interests in associates and joint ventures BENaMEELERES 21 466 287
Other financial assets EemEE 22 3,616 3397
Trade and other receivables FEULE 5 5k I8 I o JE W5 23 565 592
Deferred tax assets RIEHIBEEE 24 1,019 877
20,484 17,984
Current Assets REEE
Inventories and other contract costs FEREME LR 25 10,205 8,947
Stock of properties MERFE 26 6,033 7,349
Other financial assets HEhomEE 22 712 1,042
Trade and other receivables FEU B 5 3k I8 K E b i U SR IR 23 17,015 16,429
Prepaid tax TESNFL IR 137 252
Pledged and restricted bank deposits BEARZRIBITER 27 3,461 3,353
Cash and cash equivalents ReMReEE 27 9,114 9,054
46,677 46,426
Current Liabilities REAE
Trade and other payables FETE 5 3kI8 K E A e S 5B 28 26,566 25,283
Other financial liabilities HEme®as 214 342
Lease liabilities HEBE 29 74 46
Deferred income IEIERA 30 91 171
Tax liabilities MIEBE 265 281
Bank borrowings SRITE K 31 8,218 9,404
35,428 35,527
Net Current Assets REBEEZFE 11,249 10,899
Total Assets less Current Liabilities HWEERABER 31,733 28,383
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Consolidated Statement of Financial Position

e BRI R

AT 31 DECEMBER 2023 20234 12 4 31 H
Amounts expressed in millions of Renminbi A A B ¥ & & T 5l B

NOTES 2023 2022
B 5 2023 £ 2022 £
Non-current Liabilities ERBEE
Trade and other payables JEfHE SR E M H b ES FRI8 28 1,019 354
Other financial liabilities HhemaE 57 97
Lease liabilities HEAE 29 70 54
Deferred income PRIEU A 30 395 278
Bank borrowings SRITRE 31 7,097 5,853
Deferred tax liabilities RIEHIEEE 24 338 353
8,976 6,989
NET ASSETS EEFE 22,757 21,894
Capital and Reserves ERR#E
Share capital A& A 32 250 266
Reserves 1 17,889 17,601
Equity attributable to owners of the Company AN 2Q AIAZ R B A JE(E 2 #E %S 18,139 17,867
Non-controlling interests B )M i 46 4618 4,027
22,757 21,894

The consolidated financial statements on pages 120 to 265 were approved and & =& A 2024 %3 A 26 B #t & M 2 17 24 T
authorised for issue by the board of directors on 26 March 2024 and are signed {5 1205 265 B 2 43 & M= - Wi 5

on its behalf by: EEREEEF:
Lin Jin Shi Chi
wE it Bt
DIRECTOR DIRECTOR
EFE EFE
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Consolidated Statement of Changes in Equity
MERmBER

FOR THE YEAR ENDED 31 DECEMBER 2023 #{ 2 2023 12 H 31 H IF F/Z

Amounts expressed in millions of Renminbi

UAR¥BZTIE

Attributable to owners of the Company

1:

Shares

Share Share held for

Share Share option award  share award
aptdl premium Tesene Teserve stheme

Surplus
acount

(apital
TESENVES

Exchange
Tesere

Accumuated
profis

23
£

eyl

Sub-total

Non-
controling
interests

&

Balance at 1 January 2022 Rankif18288 m AL il - m 493 L} 213 (1) A 18045 304 21,08
Profitorthe ear TERER - ol bl 50 14
Bichangediferencesarshgonransatonof oregnoperations BEN EREL 2 EHEE - 3 - 3 2 5
Falrvalueloss o recevables andequiy nstumentsat moe, — BMGUBR RO BE AE2AMA

et tox REIERE, 1 RRER - 503 - 509 ]
Cumuiatielos reclassed to proftor s upon isposalof HERMABERALHAENA 2B

trate recehatles t FTOC LR EN A RS R 2HEE ] - ] 1
Total comprefensiv ncomelxpensefor e year FERZAENA (L) 88 - 504 3 8 % W 9%
Recognton of equit-seted share-ased payments ote 4/ B EREENRAERGH (T 3 - - & £
Alotmentofhareawards BOEDIE Bl il 0
Bercise o sare optons fEERE ? 5 €] 8 B
Lapseaf shreoptions BRERH By - - % - .
Repurchase andcancelation of stares of e Companyoore 7 BEREHARARR Wtz ] ] - - - - i} 0
Puchasedftite for umestd shaes B HETABERNEERR

e teshareawardcheme e 4 (Het) 3 - B B
Transter tocaptalreserves ERTENER - & i)
Conversion of convertble bonds ssued by a subsidiary

ofthe Company - @ - ] 758 1%
Dividend recognised s distribution = ivdits - (566! (566l (566l
Dividends pidto non-controling terests BRFEBHNEERS [y} [
Cortroutions from nocotralinginterests FABHNER R - - - ) il
Acquistonof adional interestinsubsidaies f teCompany  WEARANBLAF 2B EE - ® ] 13y 4
Repurchaseof ow shares by asubsdary o the Company KRE-ENBAAREASRE (121 128l
Belancea 31 ecembe 202 RanEnAuRzEs i3 198 ® U ol il 0 3190 B e 1881 4 18
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Consolidated Statement of Changes in Equity

GERRBER

FOR THE YEAR ENDED 31 DECEMBER 2023 #{ = 20234 12 A 31 HIFF/E
Amounts expressed in millions of Renminbi LA A B ¥ & & T 5l B

Attributable to owners of the Company

KDARES

Shares
Share Share held for Non-

Share Share option award  share award Fmoct Surplus Capital ~ Exchange  Accumulated controling
capital ~ premium Teserve reserve scheme reserve account reserves reserve profits Sub-total interests

ik EOAERE
O/ E DN 3!
Bt BRE 2 BN 2EMA -2 ; 23 #4h
L] Rt zBE  EBR Ei E i B s
Motelal) ~ Mote bl

Balanceat 1 January 2023 266 199 3 U @) [i] L] 3150 67 12509 17867 407 21.8%

Proft for the year - - - - - - - - 1069 1069 697 1766

Exchange differences arising on ranslaion o freign operations - - - - 3 - 3 3 b

Fair value loss on receivables and equity instruments

atFVTOC, netof tax - - - - (1] - - - - (1] - (66l

Cumultive loss reclassiied to profit oross upon disposal of

trade receivabes at ATOCI - - - ] - - ° ] - B

Total comprehensive income expense for the year - - o = (69) = = 3 1069 93 0 168

Recogniton of equity-Settied share-based payments frote 34/ = = 8 = = = = = = 8 15 %

Alotment of share awards - = (1] % - . - - 1

Repurchase and cancellaton ofshares ofthe Company rote 37 (16 (683) - 5 o = 5 o 5 - 699) o (699)

Transfer to capital reserves - - - - - - 53 - 253) - -

Dividend recogrised as istrbution - - . - . . - . (63) (] . (63)

Dividends paid to non-controlinginterests - . - - - © ° o o 231 231

Contrigutions from non-Cantraling interests - - - - - - - - = 10 100

Acquiston of additonal nterestn subsiciares ofthe Company - - - - - - - ] (30 1 3

Balance at 31 December 2023 RasEnfuAzgs %0 1315 k] 1 (55) (100) L] 3403 64 1324 18139 4618 151

Notes: Hiat -

(a) Surplus account represents the difference between the nominal amount of the share capital (@) RAEDNIEARNRBITIRAEERBISERE (R A
issued by the Company and the aggregate of the nominal amount of the issued share capital PR X ] (AN 2 B 74 2000 6 #E 17 5 B S48 1 U HE 2 BT &8
and other reserves accounts of Skyworth Investment (Holdings) Limited, a subsidiary which AR BT ZRAEEREMEERSSREZHE
was acquired by the Company pursuant to the group reorganisation carried out in 2000. ZER e

(b) Capital reserves represent the People’s Republic of China (the "PRC") statutory reserves.  (b) BRBEEDHFEAREME (R ZEERHE R

Pursuant to the relevant PRC regulations and the relevant Articles of Association of the PRC BRESBERRARANFEZINB AR ZEEA
subsidiaries of the Company, each PRC subsidiary is required to transfer not less than 10% of RIERHAE  STFEZWBAREZIRIVATE HE (A
its post-tax profit to Statutory reserve (ie. capital reserve) as reserve fund until its statutory BARE) AREBEES  HIERLAITSERBRBR
reserve has reached 50% of its registered capital. These reserves should only be used for Az 10% 0 BEEAEREEDFME AR Zsoxks - A
making up losses, capitalisation into capital, and expansion of production and operation. AABRER - ZEHEEITAERERX EXER
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Consolidated Statement of Cash Flows

mERTRER

FOR THE YEAR ENDED 31 DECEMBER 2023 #{ = 2023 F 12 A 31 HIFF/E
Amounts expressed in millions of Renminbi A A B & & T 5l B

2023 2022
2023 5 2022
OPERATING ACTIVITIES RS
Profit before taxation BR 31 A& 2,323 1819
Adjustments for: P
Amortisation of intangible assets mAEEE - 2
Depreciation of right-of-use assets ERAEEERE 62 47
Depreciation of property, plant and equipment W WELRERETE 472 619
Depreciation of investment properties HEMERE 69 87
Finance costs A& AR A 522 432
Government grants related to assets recognised W32 & = AH B8 BT 48 B (62) (76)
Impairment loss recognised in respect of financial = RS @& E R EE B
assets 48 1
Interest income B A (10) (260)
Dividend from equity instruments fEETARE (70) -
Loss on derivative component of convertible AEBESTET ALY
bonds ) it - 9%
Loss (gain) from changes in fair value of BARBEFAERZ
financial assets at fair value through TREENAABEEDY
profit or loss (“FVTPL") FrE A/ EE (W) 76 (202)
Provision B 186 369
Share-based payment expenses 1D E iR 41 2 H 98 65
Share of results of associates and joint ventures DMEBERBIREELECER 2 8)
Write-down of inventories GFE 2w 75 33
Others Hh (87) 31
Operating cash flows before movements in EEECEHRI L EES
working capital BeRE 3,704 3,055
Settlement of derivative financial instruments EEITESRIT A - (71)
Increase in inventories and other contract costs HFEREME LK AL (849) (954)
Decrease (increase) in stock of properties YEF SR () 866 (1,737)
(Increase) decrease in trade and bills receivables  JEUCE 5 7018 & e UL = 4% (38 1) k2 (1,619) 1,950
Decrease in trade receivables at FyTOC BEARBEFAREMZERAZ
e B 5 RIE R D 241 91
Increase in other receivables, deposits H b fEUREIE ~ RS R IB FRI8 b1
and prepayments (699) (196)
Increase in trade and bills payables JERTE 558 KR =R N 4,468 586
Increase in other payables LA A~ SRIELE AN 161 1,461
(Decrease) increase in contract liabilities GHEECERD) &N (3,390) 1,637
Increase (decrease) in deferred income R AE AN O 2) 66 (26)
Increase in pledged and restricted bank deposits = #{ ¥ & R R 1717 2038 70 (115) -
Cash generated from operations REEBMBRE 2,834 5,796
Interest received B 2 260 7
Hong Kong income tax paid BB BFEH (11) (18)
Overseas income tax paid BB INET ISR (31) (19)
PRC income tax paid AR BTER (564) (613)
Land appreciation tax paid AT TR E R 12) (5)
NET CASH FROM OPERATING ACTIVITIES KEEBRRBREeFE 2,476 5148
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Consolidated Statement of Cash Flows

mERERER

FOR THE YEAR ENDED 31 DECEMBER 2023 £( % 2023 12 H 31 H IF F /&
Amounts expressed in millions of Renminbi

UAREBETIE

INVESTING ACTIVITIES WEER
Interest received B F 8 9 252
Acquisition of right-of-use assets WG AR E (45) (142)
Payment for property, plant and equipment S ME - BB REE (1,771) (2,320)
Proceeds on disposal of property, plant and HEWE  WELEE

equipment FriS5k18 38 95
Investment in associates and a jointventure ~ REREBE NG N—HEEE (192) (23)
Investments in financial assets at FVTPL BARBEFABRZ

PREERE (593) (1,180)

Proceeds on disposal of financial assetsand ~ HE S @E EMTSHE R

dividend income [i&% B U A 476 1,194
Investments in financial assets at FVTOCI BEARBEFAHEMZEBAZ

TREERE (30) (345)

Loan advanced FERER (119) (1,192)
Repayments of loan receivables EERKER 10 1,480
Placement of other deposits FAEMFR - (1,516)
withdrawal of other deposits TEERE 17 3K 1,516 =
Placement of bank deposits with original maturity 77 AR 288 H A& =& A =t

of three months or more A FRERITIE R (278) (2,704)
withdrawal of bank deposits with original maturity 32 EXR 2| EA H A& =1 A =X

of three months or more LA FRYERITIE R 770 1,479
Other investing cash flows HRERSRE (143) (129)
NET CASH USED IN INVESTING ACTIVITIES WEEGMARFH (352) (5,051)
FINANCING ACTIVITIES BLE ¥
Dividends paid BERRE (296) (683)
Interest paid ERFE (527) (409)
Repurchase of own shares by a subsidiary /NS R Sl )EENGS

of the Company RN Er) - (126)
Repurchase of own shares by the Company ARARERB FEH 33 (699) (400)
Exercise of share options 1T B R A = 43
Purchase of shares for unvested shares under Bt~ A7 22 B 512178 T~

the share award scheme of the Company HERNEERD 34 - (33)
New bank borrowings raised FTIGIRTTIE N 14,501 12,672
Repayments of bank borrowings EEIRITER (14,609) (11,718)
Payments of lease liabilities HEBBENK (45) (65)
Redemption of corporate bonds ERARES - (876)
Placement of pledged bank deposits GFABEBRRITER (665) -
Withdrawal of pledged bank deposits RMEBHRITER 227 -
Other financing cash flows HEihm&EREME (100) (62)
NET CASH USED IN FINANCING ACTIVITIES BMEXEBFAR S FHE (2,213) (1,657)
NET DECREASE IN CASH AND CASH EQUIVALENTS IR & MIR& SE 2 M F5E (89) (1,560)
CASH AND CASH EQUIVALENTS AT BEGINNING RENzBERREE

OF THE YEAR 9,054 10611
Effect of foreign exchange rate changes HNEDE R BB v B 149 3
TOTAL CASH AND CASH EQUIVALENTS AT END RERZRERESFELRE

OF THE YEAR, represented by bank balances (BNERTT#HEHR RE )

and cash 9,114 9,054
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Notes to the Consolidated
Financial Statements

e MR MR

FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 HIF F /&

128

GENERAL INFORMATION

Skyworth Group Limited (the “"Company”) is an exempted company
incorporated in Bermuda with limited liability and its shares are listed
on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”). The
addresses of the registered office and the principal place of business of
the Company are disclosed in the corporate information section of the
annual report.

The consolidated financial statements are presented in Renminbi
(“RMB"), which is also the functional currency of the Company and most
of its subsidiaries.

The Group, comprising the Company and its subsidiaries, is principally
engaged in manufacture and sales of smart TV systems, home access
systems, photovoltaic products, smart white appliances, intelligent
manufacturing, internet value-added services, property development,
property holding, modern services and trading of other products. Details
of the principal activities of the principal subsidiaries, associates and
joint ventures are set out in notes 45 and 21 respectively.

APPLICATION OF NEW AND AMENDMENTS TO HONG
KONG FINANCIAL REPORTING STANDARDS (“HKFRSs")

New and amendments to HKFRSs that are mandatorily
effective for the current year

In the current year, the Group has applied the following amendments to
HKFRSs issued by the Hong Kong Institute of Certified Public Accountants
("HKICPA") for the first time, which are mandatorily effective for the
annual periods beginning on 1 January 2023 for the preparation of the
consolidated financial statements:

HKFRS 17 (including the October
2020 and February 2022
Amendments to HKFRS 17)

Insurance Contracts

Amendments to HKAS 8 Definition of Accounting Estimates

Amendments to HKAS 12 Deferred Tax related to Assets and
Liabilities arising from a Single
Transaction

Amendments to HKAS 12 International Tax Reform — Pillar
Two Model Rules

Amendments to HKAS 1 and
HKFRS Practice Statement 2

Disclosure of Accounting Policies

SKYWORTH GROUP LIMITED ANNUAL REPORT 2023
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Notes to the Consolidated

Financial Statements

e MR MR

FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

APPLICATION OF NEW AND AMENDMENTS TO HONG
KONG FINANCIAL REPORTING STANDARDS (“HKFRSs")

- continued

New and amendments to HKFRSs that are mandatorily
effective for the current year - continued

Except as described below, the application of the new and amendments
to HKFRSs in the current year has had no material impact on the Group's
financial positions and performance for the current and prior years and/
or on the disclosures set out in these consolidated financial statements.

Impacts on application of Amendments to HKAS 12 Income Taxes
International Tax Reform — Pillar Two Model Rules

The Group has applied the amendments for the first time in the current
year, HKAS 12 is amended to add the exception to recognising and
disclosing information about deferred tax assets and liabilities that are
related to tax law enacted or substantively enacted to implement the
Pillar Two model rules published by the Organisation for Economic Co-
operation and Development (the "Pillar Two Legislation”). The
amendments require that entities shall apply the amendments
immediately upon issuance and retrospectively. The amendments also
require that entities shall disclose separately its current tax expense/
income related to Pillar Two income taxes, and the qualitative and
guantitative information about its exposure to Pillar Two income taxes
in periods in which the Pillar Two Legislation is enacted or substantially
enacted but not yet in effect in annual reporting periods beginning on
or after 1 January 2023.

The Group has applied the temporary exception immediately upon issue
of these amendments and retrospectively, i.e. applying the exception
from the date Pillar Two legislation is enacted or substantially enacted.
The qualitative and quantitative information about the Group's exposure
to Pillar Two income taxes is set out in note 10.

2.

403 5T R RS 3T B 8 B IS 88
4R

T2 5 2 5 1) A S8R9 # T R AR S ET
BERMBREER-&

Bk ESCPrAsh - MAE ERAFT ] K& E
AEAVBHREEATEHAKRELREER
EBREFENPFBRARRKRRERHZE
RAMBRRABINBERNEATE -

EREEBEERFE 125 85 (155T4)
EIBEHNKE - SR TEHRAEE
REANRAFEERNEAZSER - BA
SRTERIZE 1258 FLABET - AINARER &
FREBELCHBEENRABREROEIIN
B MZEEENBERAERLES
EBERAKAMGHIE ZRERAMmE
e EE EBMIFE (A=) -
BEIARBREEAEMERTARMEZILANR
WER BRI AR E AN 202351
A1BRZ RN FERS HES AIE
BEIYHZMESHMAENR A
SN ARREEZAGIEEMGSRE
Y EEMGENRESBR TS
BEROEERTEER -

REBRZEBETRMELENERSE
BHIINMER - BB I R BBE M EE
Erz BRRERMIINMER - BEAAREEX
HZFB TR E N E = E R
F10°
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Notes to the Consolidated
Financial Statements

e MR MR

FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 HIF F /&

2. APPLICATION OF NEW AND AMENDMENTS TO HONG 2.

KONG FINANCIAL REPORTING STANDARDS (“HKFRSs")

- continued

New and amendments to HKFRSs that are mandatorily
effective for the current year - continued

Impacts on application of Amendments to HKAS 1 and HKFRS Practice
Statement 2 Disclosure of Accounting Policies

The Group has applied the amendments for the first time in the current
year. HKAS 1 Presentation of Financial Statements is amended to replace
all instances of the term “significant accounting policies” with "material
accounting policy information”. Accounting policy information is
material if, when considered together with other information included in
an entity's financial statements, it can reasonably be expected to
influence decisions that the primary users of general purpose financial
statements make on the basis of those financial statements.

The amendments also clarify that accounting policy information may be
material because of the nature of the related transactions, other events
or conditions, even if the amounts are immaterial. However, not all
accounting policy information relating to material transactions, other
events or conditions is itself material. If an entity chooses to disclose
immaterial accounting policy information, such information must not
obscure material accounting policy information.

HKFRS Practice Statement 2 Making Materiality Judgements (the “Practice
Statement”) is also amended to illustrate how an entity applies the
“four-step materiality process” to accounting policy disclosures and to
judge whether information about an accounting policy is material to its
financial statements. Guidance and examples are added to the Practice
Statement.

The application of the amendments has had no material impact on the
Group's financial positions and performance but has affected the
disclosure of the Group's accounting policies set out in note 3 to the
consolidated financial statements.
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Notes to the Consolidated

Financial Statements

e MR MR

FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

APPLICATION OF NEW AND AMENDMENTS TO HONG
KONG FINANCIAL REPORTING STANDARDS (“HKFRSs")

- continued

Amendments to HKFRSs in issue but not yet effective

The Group has not early applied the following amendments to HKFRSs
that have been issued but are not yet effective:

Sale or Contribution of Assets
between an Investor and its
Associate or Joint Venture!

Amendments to HKFRS 10
and HKAS 28

Amendments to HKFRS 16 Lease Liability in a Sale and
Leaseback?

Classification of Liabilities as Current
or Non-current and related
amendments to Hong Kong
Interpretation 5 (2020)°

Non-current Liabilities with
Covenants?

Supplier Finance Arrangements?

Amendments to HKAS 1

Amendments to HKAS 1

Amendments to HKAS 7 and
HKFRS 7

Amendments to HKAS 21 Lack of Exchangeability?

! Effective for annual periods beginning on or after a date to be determined.
B Effective for annual periods beginning on or after 1 January 2024.
: Effective for annual periods beginning on or after 1 January 2025.

Except for the amendments to HKFRSs mentioned below, the directors
of the Company anticipate that the application of all other amendments
to HKFRSs will have no material impact on the consolidated financial
statements in the foreseeable future.
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132

APPLICATION OF NEW AND AMENDMENTS TO HONG 2.

KONG FINANCIAL REPORTING STANDARDS (“HKFRSs")

- continued

Amendments to HKFRSs in issue but not yet effective
- continued

Amendments to HKAS 1 Classification of Liabilities as Current or
Non-current and related amendments to Hong Kong Interpretation 5
(2020) (the “2020 Amendments”) and Amendments to HKAS 1 Non-
current Liabilities with Covenants (the “2022 Amendments”)

The 2020 Amendments provide clarification and additional guidance on
the assessment of right to defer settlement for at least twelve months
from reporting date for classification of liabilities as current or non-
current, which:

. clarify that if a liability has terms that could, at the option of the
counterparty, result in its settlement by the transfer of the entity's
own equity instruments, these terms do not affect its
classification as current or non-current only if the entity
recognises the option separately as an equity instrument
applying HKAS 32 Financial Instruments: Presentation.

. specify that the classification of liabilities as current or non-
current should be based on rights that are in existence at the end
of the reporting period. Specifically, the amendments clarify that
the classification should not be affected by management
intentions or expectations to settle the liability within 12 months.

For rights to defer settlement for at least twelve months from reporting
date which are conditional on the compliance with covenants, the
requirements introduced by the 2020 Amendments have been modified
by the 2022 Amendments. The 2022 Amendments specify that only
covenants with which an entity is required to comply with on or before
the end of the reporting period affect the entity's right to defer
settlement of a liability for at least twelve months after the reporting
date. Covenants which are required to comply with only after the
reporting period do not affect whether that right exists at the end of the
reporting period.

In addition, the 2022 Amendments specify the disclosure requirements
about information that enables users of financial statements to
understand the risk that the liabilities could become repayable within
twelve months after the reporting period, if the entity classify liabilities
arising from loan arrangements as non-current when the entity's right
to defer settlement of those liabilities is subject to the entity complying
with covenants within twelve months after the reporting period.
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APPLICATION OF NEW AND AMENDMENTS TO HONG
KONG FINANCIAL REPORTING STANDARDS (“HKFRSs")

- continued

Amendments to HKFRSs in issue but not yet effective
- continued

Amendments to HKAS 1 Classification of Liabilities as Current or
Non-current and related amendments to Hong Kong Interpretation 5
(2020) (the “2020 Amendments”) and Amendments to HKAS 1 Non-
current Liabilities with Covenants (the “2022 Amendments"”)

- continued

The 2022 Amendments also defer the effective date of applying the 2020
Amendments to annual reporting periods beginning on or after 1
January 2024. The 2022 Amendments, together with the 2020
Amendments, are effective for annual reporting periods beginning on or
after 1 January 2024, with early application permitted. If an entity
applies the 2020 amendments for an earlier period after the issue of the
2022 Amendments, the entity should also apply the 2022 Amendments
for that period.

Based on the Group's outstanding liabilities as at 31 December 2023, the
application of the 2020 and 2022 Amendments will not result in
reclassification of the Group's liabilities.
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134

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION

31

Basis of preparation of consolidated financial
statements

The consolidated financial statements have been prepared in
accordance with HKFRSs issued by the HKICPA. For the purpose of
preparation of the consolidated financial statements, information
is considered material if such information is reasonably expected
to influence decisions made by primary users. In addition, the
consolidated financial statements include applicable disclosures
required by the Rules Governing the Listing of Securities on the
Stock Exchange (the “"Listing Rules") and by the Hong Kong
Companies Ordinance.

The consolidated financial statements have been prepared on the
historical cost basis except for certain financial instruments that
are measured at fair values at the end of each reporting period,
as explained in the accounting policies set out below.

Historical cost is generally based on the fair value of the
consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between
market participants at the measurement date, regardless of
whether that price is directly observable or estimated using
another valuation technique. In estimating the fair value of an
asset or a liability, the Group takes into account the
characteristics of the asset or liability if market participants
would take those characteristics into account when pricing the
asset or liability at the measurement date. Fair value for
measurement and/or disclosure purposes in these consolidated
financial statements is determined on such a basis, except for
share-based payment transactions that are within the scope of
HKFRS 2 Share-based Payment ("HKFRS 2"), leasing transactions
that are accounted for in accordance with HKFRS 16 Leases
("HKFRS 16"), and measurements that have some similarities to
fair value but are not fair value, such as net realisable value in
HKAS 2 or value in use in HKAS 36 Impairment of Assets ("HKAS 36").

A fair value measurement of a non-financial asset takes into
account a market participant’s ability to generate economic
benefits by using the asset in its highest and best use or by selling
it to another market participant that would use the asset in its
highest and best use.
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Notes to the Consolidated
Financial Statements

e MR MR

FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.1 Basis of preparation of consolidated financial
statements - continued

For financial instruments which are transacted at fair value and a
valuation technique that unobservable inputs are to be used to
measure fair value in subsequent periods, the valuation technique
is calibrated so that at initial recognition the results of the
valuation technique equals the transaction price.

In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2 or 3 based on the
degree to which the inputs to the fair value measurements are
observable and the significance of the inputs to the fair value
measurement in its entirety, which are described as follows:

. Level 1 inputs are quoted prices (unadjusted) in active
markets for identical assets or liabilities that the entity can
access at the measurement date;

. Level 2 inputs are inputs, other than quoted prices included
within Level 1, that are observable for the asset or liability,
either directly or indirectly; and

. Level 3 inputs are unobservable inputs for the asset or
liability.

Certain comparative figures have been aggregated to conform to
the current year's presentation. The directors of the Company
consider that such presentation would better reflect the financial
performance and position of the Group.

The principal accounting policies are set out below.
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BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information

Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and entities controlled by the
Company or its subsidiaries. Control is achieved when the
Company:

. has power over the investee,

. is exposed, or has rights, to variable returns from its
involvement with the investee; and

. has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an investee if
facts and circumstances indicate that there are changes to one
or more of the three elements of control listed above.

Consolidation of a subsidiary begins when the Group obtains
control over the subsidiary and ceases when the Group loses
control of the subsidiary. Specifically, income and expenses of a
subsidiary acquired or disposed of during the year are included in
the consolidated statement of profit or loss and other
comprehensive income from the date the Group gains control
until the date when the Group ceases to control the subsidiary.

Profit or loss and each item of other comprehensive income (“0CI")
are attributed to the owners of the Company and to the non-
controlling interests. Total comprehensive income of subsidiaries
is attributed to the owners of the Company and to the non-
controlling interests even if this results in the non-controlling
interests having a deficit balance.

When necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting paolicies in
line with the Group's accounting paolicies.

All intragroup assets and liabilities, equity, income, expenses and

cash flows relating to transactions between members of the
Group are eliminated in full on consolidation.
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FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Basis of consolidation - continued

Non-controlling interests in subsidiaries are presented separately
from the Group's equity therein, which represent present
ownership interests entitling their holders to a proportionate
share of net assets of the relevant subsidiaries upon liquidation.

Changes in the Group'’s interests in existing subsidiaries

Changes in the Group's interests in subsidiaries that do not result
in the Group losing control over the subsidiaries are accounted
for as equity transactions. The carrying amounts of the Group's
relevant components of equity and the non- controlling interests
are adjusted to reflect the changes in their relative interests in the
subsidiaries, including re-attribution of relevant reserves between
the Group and the non-controlling interests according to the
Group's and the non-controlling interests’ proportionate interests.

Any difference between the amount by which the non-controlling
interests are adjusted, and the fair value of the consideration paid
or received is recognised directly in equity and attributed to
owners of the Company.

When the Group loses control of a subsidiary, the assets and
liabilities of that subsidiary and non-controlling interests (if any)
are derecognised. A gain or loss is recognised in profit or loss and
is calculated as the difference between (i) the aggregate of the
fair value of the consideration received and the fair value of any
retained interest and (ii) the carrying amount of the assets
(including goodwill), and liabilities of the subsidiary attributable to
the owners of the Company. All amounts previously recognised in
0Clin relation to that subsidiary are accounted for as if the Group
had directly disposed of the related assets or liabilities of the
subsidiary (i.e. reclassified to profit or loss or transferred to
another category of equity as specified/permitted by applicable
HKFRSs). The fair value of any investment retained in the former
subsidiary at the date when control is lost is regarded as the fair
value on initial recognition for subsequent accounting under
HKFRS 9 Financial Instruments ("HKFRS 9") or, when applicable, the
cost on initial recognition of an investment in an associate or a
joint venture.
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3. BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2 Material accounting policies information - continued

Goodwill

Goodwill arising on an acquisition of a business is carried at cost
as established at the date of acquisition of the business (see the
accounting policy above) less accumulated impairment losses, if
any.

For the purposes of impairment testing, goodwill is allocated to
each of the Group's cash-generating units (or groups of cash-
generating units) that is expected to benefit from the synergies of
the combination, which represent the lowest level at which the
goodwill is monitored for internal management purposes and not
larger than an operating segment.

A cash-generating unit (or group of cash-generating units) to
which goodwill has been allocated is tested for impairment
annually or more frequently when there is indication that the unit
may be impaired. For goodwill arising on an acquisition in a
reporting period, the cash-generating unit (or group of cash-
generating units) to which goodwill has been allocated is tested
for impairment before the end of that reporting period. If the
recoverable amount is less than its carrying amount, the
impairment loss is allocated first to reduce the carrying amount
of any goodwill and then to the other assets on a pro-rata basis
based on the carrying amount of each asset in the unit (or group
of cash-generating units).
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FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Revenue from contracts with customers
The Information about the Group's accounting policies relating to
contracts with customers is provided in notes 5, 23 and 28.

Leases

Definition of a lease

A contract is, or contains, a lease if the contract conveys the right
to control the use of an identified asset for a period of time in
exchange for consideration.

For contracts entered into or modified on or after the date of
initial application of HKFRS 16 or arising from business
combinations, the Group assesses whether a contract is or
contains a lease based on the definition under HKFRS 16 at
inception, modification date or acquisition date, as appropriate.
Such contract will not be reassessed unless the terms and
conditions of the contract are subsequently changed.

The Group as a lessee

Allocation of consideration to components of a contract

For a contract that contains a lease component and one or more
additional lease or non-lease components, the Group allocates
the consideration in the contract to each lease component on the
basis of the relative stand-alone price of the lease component
and the aggregate stand-alone price of the non-lease
components, including contract for acquisition of ownership
interests of a property which includes both leasehold land and
non-lease building components, unless such allocation cannot be
made reliably.

The Group also applies practical expedient not to separate non-
lease components from lease component, and instead account
for the lease component and any associated non-lease
components as a single lease component.
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3. BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2 Material accounting policies information - continued

Leases - continued

The Group as a lessee - continued

Short-term leases

The Group applies the short-term lease recognition exemption to
leases of machineries, equipment, motor vehicles and properties
that have a lease term of 12 months or less from the
commencement date and do not contain a purchase option.
Lease payments on short-term leases are recognised as expense
on a straight-line basis over the lease term.

Right-of-use assets
The cost of right-of-use assets includes:

. the amount of the initial measurement of the lease liability,

. any lease payments made at or before the commencement
date, less any lease incentives received,

. any initial direct costs incurred by the Group; and

. an estimate of costs to be incurred by the Group in
dismantling and removing the underlying assets, restoring
the site on which it is located or restoring the underlying
asset to the condition required by the terms and conditions
of the lease, unless those costs are incurred to produce
inventories, stock of properties and construction in
progress.

Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any
remeasurement of lease liabilities.

Right-of-use assets in which the Group is reasonably certain to
obtain ownership of the underlying leased assets at the end of
the lease term are depreciated from commencement date to the
end of the useful lives. Otherwise, right-of-use assets are
depreciated on a straight-line basis over the shorter of their
estimated useful lives and the lease terms.

The Group presents right-of-use assets as a separate line item on
the consolidated statement of financial position.
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FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Leases - continued

The Group as a lessee - continued

Refundable rental deposits

Refundable rental deposits paid are accounted under HKFRS 9
and initially measured at fair value. Adjustments to fair value at
initial recognition are considered as additional lease payments
and included in the cost of right-of-use assets.

Lease liabilities

At the commencement date of a lease, the Group recognises and
measures the lease liability at the present value of lease
payments that are unpaid at that date. In calculating the present
value of lease payments, the Group uses the incremental
borrowing rate at the lease commencement date if the interest
rate implicit in the lease is not readily determinable.

The lease payments include:

. fixed payments (including in-substance fixed payments)
less any lease incentives receivable;

. variable lease payments that depend on an index or a rate;

. amounts expected to be payable under residual value
guarantees;

. the exercise price of a purchase option reasonably certain

to exercise the option; and

. payments of penalties for terminating a lease, if the lease
term reflects the Group exercising the option to terminate.

After the commencement date, lease liabilities are adjusted by
interest accretion and lease payments.

The Group remeasures lease liabilities (and makes a
corresponding adjustment to the related right-of-use assets)
whenever the lease term has changed or there is a change in the
assessment of exercise of a purchase option in which case the
related lease liability is remeasured by discounting the revised
lease payments using a revised discount rate at the date of
reassessment.

The Group presents lease liabilities as a separate line item on the
consolidated statement of financial position.
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142

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Leases - continued

The Group as a lessor

Classification and measurement of leases

Leases for which the Group is a lessor are classified as finance or
operating leases. Whenever the terms of the lease transfer
substantially all the risks and rewards incidental to ownership of
an underlying asset to the lessee, the contract is classified as a
finance lease. All other leases are classified as operating leases.

Amounts due from lessees under finance leases are recognised
as receivables at commencement date at amounts equal to net
investments in the leases, measured using the interest rate
implicit in the respective leases. Initial direct costs (other than
those incurred by manufacturer or dealer lessors) are included in
the initial measurement of the net investments in the leases.
Interest income is allocated to accounting periods so as to reflect
a constant periodic rate of return on the Group's net investment
outstanding in respect of the leases.

Rental income from operating leases is recognised in profit or
loss on a straight-line basis over the term of the relevant lease.
Initial direct costs incurred in negotiating and arranging an
operating lease are added to the carrying amount of the leased
asset, and such costs are recognised as an expense on a straight-
line basis over the lease term.

Interest and rental income which are derived from the Group's
ordinary course of business are presented as revenue.

Allocation of consideration to components of a contract

When a contract includes both lease and non-lease components,
the Group applies HKFRS 15 Revenue from Contracts with
Customers ("HKFRS 15") to allocate consideration in a contract to
lease and non-lease components. Non-lease components are
separated from lease component on the basis of their relative
stand-alone selling prices.

Refundable rental deposits

Refundable rental deposits received are accounted for under
HKFRS 9 and initially measured at fair value. Adjustments to fair
value at initial recognition are considered as additional lease
payments from lessees.
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FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Leases - continued

Sale and leaseback transactions

The Group applies the requirements of HKFRS 15 to assess
whether sale and leaseback transaction constitutes a sale by the
Group.

The Group as a buyer-lessor

For a transfer of asset that does not satisfy the requirements of
HKFRS 15 to be accounted for as a sale of asset, the Group as a
buyer-lessor does not recognise the transferred asset and
recognises a loan receivable equal to the transfer proceeds within
the scope of HKFRS 9.

Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, which are assets
that necessarily take a substantial period of time to get ready for
their intended use or sale, are added to the cost of those assets
until such time as the assets are substantially ready for their
intended use or sale.

Any specific borrowing that remains outstanding after the related
asset is ready for its intended use or sale is included in the
general borrowing pool for calculation of capitalisation rate on
general borrowings. Investment income earned on the temporary
investment of specific borrowings pending their expenditure on
qualifying assets is deducted from the borrowing costs eligible
for capitalisation.

All other borrowing costs are recognised in profit or loss in the
period in which they are incurred.
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3. BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2 Material accounting policies information - continued

Government grants

Government grants are not recognised until there is reasonable
assurance that the Group will comply with the conditions
attaching to them and that the grants will be received.

Government grants are recognised in profit or loss on a
systematic basis over the periods in which the Group recognises
as expenses the related costs for which the grants are intended
to compensate. Specifically, government grants whose primary
condition is that the Group should purchase, construct or
otherwise acquire non-current assets are recognised as deferred
income in the consolidated statement of financial position and
transferred to profit or loss on a systematic and rational basis
over the useful lives of the related assets.

Government grants related to income that are receivable as
compensation for expenses or losses already incurred or for the
purpose of giving immediate financial support to the Group with
no future related costs are recognised in profit or loss in the
period in which they become receivable. Such grants are
presented under “other income”.

The benefit of a government loan at a below-market rate of
interest is treated as a government grant, measured as the
difference between proceeds received and the fair value of the
loan based on prevailing market interest rates.

Retirement benefit costs

Payments to defined contribution retirement benefit plans,
including state-managed retirement benefit schemes, the
Occupational Retirement Scheme and the Mandatory Provident
Fund Scheme, are recognised as an expense when employees
have rendered service entitling them to the contributions.
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FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Short-term employee benefits

Short-term employee benefits are recognised at the
undiscounted amount of the benefits expected to be paid as and
when employees rendered the services. All short-term employee
benefits are recognised as an expense unless another HKFRS
requires or permits the inclusion of the benefit in the cost of an
asset.

A liability is recognised for benefits accruing to employees (such
as wages and salaries) after deducting any amount already paid.

Share-based payment arrangements

Equity-settled share-based payment transactions

Share options granted to directors and employees

Equity-settled share-based payments to directors, employees
and others providing similar services are measured at the fair
value of the equity instruments at the grant date.

The fair value of the equity-settled share-based payments
determined at the grant date without taking into consideration all
non-market vesting conditions is expensed on a straight-line
basis over the vesting period, based on the Group's estimate of
equity instruments that will eventually vest, with a corresponding
increase in equity (share option reserve). At the end of each
reporting period, the Group revises its estimate of the number of
equity instruments expected to vest based on assessment of all
relevant non-market vesting conditions. The impact of the
revision of the original estimates, if any, is recognised in profit or
loss such that the cumulated expense reflects the revised
estimate, with a corresponding adjustment to the share option
reserve.

When share options are exercised, the amount previously
recognised in share option reserve will be transferred to share
premium. When the share options are forfeited after the vesting
date or are still not exercised at the expiry date, the amount
previously recognised in share option reserve will be transferred
to accumulated profits.
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146

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Share-based payment arrangements - continued

Equity-settled share-based payment transactions - continued
Share options granted to non-employees

Equity-settled share-based payments transactions with parties
other than employees are measured at the fair value of the goods
or services received, except where that fair value cannot be
estimated reliably, in which case they are measured at the fair
value of the equity instruments granted, measured at the date
the entity obtains the goods or the counterparty renders the
service. The fair values of the goods or services received are
recognised as expenses.

Share awards

For share award schemes, the fair value of services received,
determined by reference to the fair value of awarded shares
granted at the grant date, is expensed on a straight-line basis
over the vesting period, with a corresponding increase in share
award reserve. The cost of acquisition of the Company'’s shares
held for the share award schemes is recorded as treasury shares
(shares held for share award scheme). At the time when the
awarded shares are vested, the amount previously recognised in
share award reserve and the amount of the relevant treasury
shares will be transferred to accumulated profits.

At the end of each reporting period, the Group revisits its
estimates of the number of awarded shares that are expected to
ultimately vest. The impact of the revision of the estimates during
the vesting period, if any, is recognised in profit or loss, with a
corresponding adjustment to the share award reserve.
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FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2 Material accounting policies information - continued

Taxation
Income tax expense represents the sum of current and deferred
income tax expense.

The tax currently payable is based on taxable profit for the year.
Taxable profit differs from profit before taxation because of
income or expense that are taxable or deductible in other years
and items that are never taxable or deductible. The Group's
liability for current tax is calculated using tax rates that have been
enacted or substantively enacted by the end of the reporting
period.

Deferred tax is recognised on temporary differences between the
carrying amounts of assets and liabilities in the consolidated
financial statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are generally
recognised for all taxable temporary differences. Deferred tax
assets are generally recognised for all deductible temporary
differences to the extent that it is probable that taxable profits
will be available against which those deductible temporary
differences can be utilised. Such deferred tax assets and liabilities
are not recognised if the temporary difference arises from the
initial recognition (other than in a business combination) of assets
and liabilities in a transaction that affects neither the taxable
profit nor the accounting profit and at the time of the transaction
does not give rise to equal taxable and deductible temporary
differences. In addition, deferred tax liabilities are not recognised
if the temporary difference arises from the initial recognition of
goodwill.

Deferred tax liabilities are recognised for taxable temporary
differences associated with investments in subsidiaries and
associates, and interests in joint ventures, except where the
Group is able to control the reversal of the temporary difference
and it is probable that the temporary difference will not reverse
in the foreseeable future. Deferred tax assets arising from
deductible temporary differences associated with such
investments and interests are only recognised to the extent that
it is probable that there will be sufficient taxable profits against
which to utilise the benefits of the temporary differences and
they are expected to reverse in the foreseeable future.
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3. BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2 Material accounting policies information - continued

Taxation - continued

The carrying amount of deferred tax assets is reviewed at the end
of each reporting period and reduced to the extent that it is no
longer probable that sufficient taxable profits will be available to
allow all or part of the asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply in the period in which the liability is
settled or the asset is realised, based on tax rates (and tax laws)
that have been enacted or substantively enacted by the end of
the reporting period.

The measurement of deferred tax liabilities and assets reflects
the tax consequences that would follow from the manner in
which the Group expects, at the end of the reporting period, to
recover or settle the carrying amount of its assets and liabilities.

For the purposes of measuring deferred tax for leasing
transactions in which the Group recognises the right-of-use
assets and the related lease liabilities, the Group first determines
whether the tax deductions are attributable to the right-of-use
assets or the lease liabilities.

For leasing transactions in which the tax deductions are
attributable to the lease liabilities, the Group applies HKAS 12
requirements to the lease liabilities and the related assets
separately. The Group recognises a deferred tax asset related to
lease liabilities to the extent that it is probable that taxable profit
will be available against which the deductible temporary
difference can be utilised and a deferred tax liability for all taxable
temporary differences.
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FOR THE YEAR ENDED 31 DECEMBER 2023  #L 2 2023 12 A 31 H IF F/&

BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL ACCOUNTING POLICY
INFORMATION - continued

3.2

Material accounting policies information - continued

Taxation - continued

Deferred tax assets and liabilities are offset when there is a legally
enforceable right to set off current tax assets against current tax
liabilities and when they relate to income taxes levied to the same
taxable entity by the same taxation authority.

Current and deferred tax are recognised in profit or loss, except
when they relate to items that are recognised in OCI or directly in
equity, in which case, the current and deferred tax are also
recognised in OCI or directly in equity respectively. Where current
tax or deferred tax arises from the initial accounting for a
business combination, the tax effect is included in the accounting
for the business combination.

Property, plant and equipment

Property, plant and equipment are tangible assets that are held
for use in the production or supply of goods or services, or for
administrative purposes (other than construction in progress as
described below). Property, plant and equipment are stated in the
consolidated statement of financial position at cost less
subsequent accumulated depreciation and subsequent
accumulated impairment losses, if any.

Construction in progress includes property, plant and equipment
in the course of construction for production, supply or
administrative purposes and are carried at cost, less any
recognised impairment loss. Costs include any costs directly
attributable to bringing the asset to the location and condition
necessary for it to be capable of operating in the manner
intended by management, including costs of testing whether the
related assets is functioning properly and, for qualifying assets,
borrowing costs capitalised in accordance with the Group's
accounting policy. Sale proceeds of items that are produced while
bringing an item of property, plant and equipment to the location
and condition necessary for it to be capable of operating in the
manner intended by management (such as samples produced
when testing whether the asset is functioning properly), and the
related costs of producing those items are recognised in the
profit or loss. The cost of those items are measured in accordance
with the measurement requirements of HKAS 2. Depreciation of
these assets, on the same basis as other property assets,
commences when the assets are ready for their intended use.
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