INGDAN, INC.
8= Al

(Incorporated in the Cayman Islands with limited liability)
(MRESHESTMAZNERAR)
Stock Code R 3X5% : 00400

Annual Report

2022



27

33

71

104

114

293

295

Corporate

MBRE

Financial Highlights
FEREE
Chairman’s Statement

EEENmED T
Management Discussion and Analysis

EENREREERE

Directors and Senior Management
EEERE

Report of the Directors
m%é/éﬁi

Corporate Governance Report

B ZEENHRE
Independent Auditor’s Report

B 7% 3R 3% I B A R R MY AT
Financial Statements and Notes to the Financial Statements

FFBEHE

Five-Year Financial Summary

BE

Definitions




2

N ER

Corporate Information

EExg
HITEE
ERAE
(BEEHTEREES EE)
B (BB E)
SEFHIEE (R2022F6 A10H EZ (L)
HITEE
34T (B 202246 A 10 H # R (E)

BYFHITES
0
BET
A8 —

BEREES

MaE—(E/E)
e
BFROT

FMWEES

HROT(EE)
E i)
A —

REEES

Bir(EE)
FROT
AL —

AfMRER

Offices of Conyers Trust Company (Cayman) Limited
Cricket Square, Hutchins Drive

P. O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

INGDAN, INC. Annual Report 2022

BOARD OF DIRECTORS

Executive Directors

KANG Jingwei, Jeffrey

(Chief Executive Officer and Chairman of the Board)
WU Lun Cheung Allen (Chief Financial Officer)
GUO Lihua (appointed on June 10, 2022)

Non-Executive Director

NI Hong, Hope (retired with effect from June 10, 2022)

Independent Non-Executive Directors

YE Xin
MA Qiyuan
HAO Chunyi, Charlie

AUDIT COMMITTEE

HAO Chunyi, Charlie (Chairman)
YE Xin
MA Qiyuan

REMUNERATION COMMITTEE

MA Qiyuan (Chairman)
YE Xin
HAQO Chunyi, Charlie

NOMINATION COMMITTEE

YE Xin (Chairman)
MA Qiyuan
HAQO Chunyi, Charlie

REGISTERED OFFICE

Offices of Conyers Trust Company (Cayman) Limited
Cricket Square, Hutchins Drive

P. O. Box 2681

Grand Cayman KY1-1111

Cayman Islands



TREXME

BRI

7 1L &

= ¥ LB 555
MEBRARE11E

BEEITRERME

&8

5 P

LR B35
AP LE2RE
61ED=E

RDBFERER

Conyers Trust Company (Cayman) Limited
Cricket Square, Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

RAME

BB

REAX
B
B

B ED

EXRFAN(ER) EFTEEHABRD A
HE S

QNREH (&)

Corporate Information (Continued)

PRINCIPAL PLACE OF BUSINESS

11/F, Microsoft Comtech Tower
No. 55 Gaoxin South 9th Road
Nanshan District

Shenzhen, China

PRINCIPAL PLACE OF BUSINESS IN
HONG KONG

Unit D, 6th Floor

Tin’s Centre Block I

3 Hung Cheung Road
Tuen Mun, New Territories
Hong Kong

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE

Conyers Trust Company (Cayman) Limited
Cricket Square, Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

COMPANY SECRETARY

WU Lun Cheung Allen

AUTHORIZED REPRESENTATIVES

KANG Jingwei, Jeffrey
WU Lun Cheung Allen

AUDITOR

SHINEWING (HK) CPA Limited
Certified Public Accountants

F3R 2022 WEAF 3



4

DR EH (&)

Corporate Information (Continued)

EEEE

FEAERERLE -
1328 0 5 42 B 56 7%

B A -
2T E AP = A

P2 B EAE

Conyers Dill & Pearman (Cayman) Limited

FEERBRIT

FERTT(FB)BRAA
EITRIT(BEAR)BR AR

EREEFERLRE

EERRBHFERBRAT

tHER

B 22 B+ B9 X 5%+ 00400

ANCIE R

www.ingdangroup.com

INGDAN, INC. Annual Report 2022

LEGAL ADVISORS

As to Hong Kong and U.S. laws:
Skadden, Arps, Slate, Meagher & Flom

As to PRC law:
Anjie Broad Law Firm

As to Cayman Islands law:
Conyers Dill & Pearman (Cayman) Limited

PRINCIPAL BANKERS

Bank of China (Hong Kong) Limited
Standard Chartered Bank (Hong Kong) Limited

HONG KONG SHARE REGISTRAR

Computershare Hong Kong Investor Services Limited

LISTING INFORMATION

Stock Exchange, Stock Code: 00400

COMPANY WEBSITE

www.ingdangroup.com



MBEREE

Financial Highlights

BETIRMILEFEE

Year ended

202212 H31H
December 31,

2022
(AREBEBRT-
ZSEFHERM)
(Renminbi in
millions, unless
specified)
WA Revenue 9,535.5
EF Gross profit 1,113.3
F A5 Fl Profit for the year 452.4
NN B R = R R Profit attributable to equity
J& {5 )& F| shareholders of the Company 314.4
A% & A Earnings per share
(BElRAREIT) (RMB per share)
— &R — basic 0.224
—#&8 — diluted 0.224

9,452.4 0.9%
933.4 19.3%
412.4 9.7%
296.2 6.2%
0.213 5.2%
0.213 5.2%
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(« omars)

In 2022, Al has swept across the globe as innovative technologies
have driven the digital transformation of various industries. The
continuous emergence of new industries such as Smart Vehicles,
New Energy, and Digital Infrastructure has further accelerated the
demand for chips. In order to better seize the opportunities in the
chip market, our Group has taken advantage of favorable conditions
and utilized our two core businesses, Comtech and Ingdan, to serve
the entire industry chain of Chips-Devices-Cloud for intelligent
hardware AloT, focusing on the intelligent fields of various industries
to maintain the momentum of growth. With the rapid penetration of Al
and the rapid development of new economic industries, the
development of the smart economy has become a new trend for the
future. Our Group continues to follow the latest development layout of
the Al market, to seize the business opportunities of the trilion-RMB
chip market.



AEEETRBEM SRS H E X RM
RBEFE TERBICERERARANS H
R - m ERBEERROB A EFES S
BELRZEATCHRBE, A T EEESET
BEHFER IXOH BERES - KEE
FRARBHBTREE - FR - RARMHE
FERATEEBRAERERITHNEZ ER
BIEH R - RTE-—THREARANEXR
REARME  MBEMITRFEAERYIESFR
ZFERERERAR EMEERGE - #B)H 1R
HEREBNENNER -

SO BEERE MEFTEMERS
REBMM A BRI B BRI EME
EEBEMBACTERBHER AEFES
TEHIACTEREE M TEMER T RME R ° It
I BEREBREGRARRENNRNEE TS
BBREEZHACTERETHEERE EEK
ST R TACTE R - BE -2 M NERE
N HE— T EEACTEIE M X - R
i iPaaSF & MAloTis — i - EEEHE FAZDO
RITHENREFNESAIR EHAIRS
iPaaSHR7 - FIN - BiE— PHBFARRITFES
OpenHarmonyEF BB A RB R B EEGHER™T
BHER AEERTHBEBRRTHBERTS
{E 17 7% » F£ [B) H# 3 OpenHarmony 7 #8 B8 4 A& A1
1TE R & M o 7N & [ 75 1 1 42 OpenHarmony
REMT I AZiPaaSIR T - L&A SES LR
HER BEREZELCALER AEBBESE
BREGEFNIERN BEGRERE T2
RE - HEA BeelEmng 28 EA AT
BB MEL  LEFEREROTISHE -

FEHREE(E)
Chairman’s Statement (Continued)

The Group’s Comtech is a technology service platform for the chip
industry, focusing on application design and distribution services of IC
Chips. It covers over 50% of global major high-end chip
manufacturers and many leading domestic chip manufacturers
upstream, and thousands of enterprises downstream in the five major
fields, including Smart Vehicles, Digital Infrastructure, Industrial
Interconnection, Energy Control, and Big Consumption. This year,
Comtech’s chip application solutions have created new
breakthroughs in many fields such as Smart Vehicles and Smart
Printing. In order to further expand the huge domestic capital and
chip markets, Comtech has also obtained acknowledgement from
the Shenzhen Stock Exchange for its listing application on the
ChiNext Board A-share market during the year, which will help to
enhance the strength and development of our chip business.

The other core business, Ingdan, focuses on the new field of smart
new energy batteries and actively conducts R&D and marketing of its
own brand of AloT intelligent hardware products, customizing
complete application solutions and products for customers. In
addition, Ingdan is also actively laying out the massive big data
market, using “Ingdan Cloud” to collect, manage, and analyze data
on AloT products, forming a cycle of “AloT products-data-analysis” to
further develop AloT data-enabled businesses. It has also launched
an iPaaS platform to provide technology integration solutions and
marketing planning to core technology suppliers in the AloT Chip-
Devices-Cloud industry chain. During the year, to further promote the
application of the open-source technology platform OpenHarmony in
the billion-RMB intelligent hardware product market, our Group has
signed a strategic technical cooperation agreement with “Chinasoft
International” to jointly promote OpenHarmony in related ecology and
industries. Our Group also actively introduces and applies
OpenHarmony’s open-source technology into iPaaS services to
combine various intelligent hardware products and achieve
standardized applications upgrade. Our Group will continue to
leverage our professional technology know-how and actively layout
and execute development plans in the five major AloT intelligent
hardware fields of V2X, smart homes, robots, smart manufacturing,
and smart medical, seizing the opportunities of the expanding market.

F¥R 2022 FEAIH
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Chairman’s Statement (Continued)

RE2023F  AEERPANBEZRIFTES
RER THEXRNTESRESRESD
BRBRAEEE TR BEHESRED
EREABE AMEHAEENZRLER#
Frig R B - AN B B0 098 BHR R R ig
EMXNREEME  BHITEATE  im - E
MEXHR 2AHMREEZBBEAERRE &
KUBEFBFLENELE  RAKEIAES
MERP N AR EERTEHESHE TR
EERT MBS ERES S R BT ae
NMTEBXENBRBRERBREB LS EE
P EHEERAMNERANS  AEEOKEE
BHREGESFETHBRMETEAMARE
NEM AR KEEREZHRE - SRR
BIER FHENEER R -

R AAZBRREFEZLEERHMH
EEE BT FEFP #HERALREMAKEEZN
BREGTAEE —ENIXFHIARRLD
R o

EFCLTE
BWE
&% 0 20233 A31H

INGDAN, INC. Annual Report 2022

Looking ahead to 2023, our Group expects that the Al-related
industry will continue to develop at a high speed and the industry
prosperity of the chip industry will remain high. Chip demand is
expected to further increase, and the overall market scale will
continue to rise, which will continue to drive the growth of our core
business. Our Group will strive to strengthen the strategic layout of
Comtech and Ingdan, actively build the closed-loop of the AloT chip-
device-cloud industry, comprehensively cover the entire Al industry
chain, with an aim to become a pioneer in industry digitalisation,
injecting more new growth momentum into our Group. At the same
time, responding to the country’s continuous promotion of digital
standard construction, Comtech has committed to actively respond
to and be involved in national strategies, by leveraging our own
technology research and development capabilities and industry
expertise. With the broad development prospects, our Group will also
continue to actively prepare for the spin-off and independent listing of
Comtech on the A-share market in mainland China, helping our
Group to achieve more new breakthroughs and create sustainable
value returns for our shareholders.

Finally, on behalf of the board of directors, | would like to take this
opportunity to express our sincere thanks to our management,
employees, customers, suppliers, and our most important
shareholders for their consistent support of our Group.

KANG Jingwei, Jeffrey
Chairman of the Board
Hong Kong, March 31, 2023
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Management Discussion and Analysis
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BUSINESS REVIEW AND OUTLOOK

Overall Business and Financial Performance of the
Group

We are an iPaaS (Integration Platform as a Service) technology
services platform serving the global IC industry and AloT ecosystem
in China. The Company officially changed its name from Cogobuy
Group to Ingdan, Inc. on June 10, 2022. The Group’s core
businesses are Comtech, a technology services platform for the chip
industry, and Ingdan, a platform providing AloT technology and
services.

In 2022, the rapid Al innovation has driven the digitalization of
industries, leading to a further increase in the demand for chips. With
surging growth in new economy industries such as Smart Vehicles,
New Energy and Digital Infrastructure, demand for the Group’s
industrial chips was particularly strong, thus driving the Group’s
overall performance and maintaining its growth momentum. As of
December 31, 2022, the Group generated a revenue of approximately
RMB9,535.5 million, as compared to approximately RMB9,452.4
million for the corresponding period in 2021, representing an increase
of approximately 0.9% year-on year. The Group recorded an increase
of 9.7% in net profit after tax as compared to the corresponding
period in 2021. Gross profit was approximately RMB1,113.3 million,
representing an increase of approximately 19.3% year-on-year.

T3k 2022 EEAIF 9
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Management Discussion and Analysis (Continued)
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1 Global Semiconductor Sales Increase 3.3% in 2022 Despite
Second-Half Slowdown https://www.semiconductors.
org/global-semiconductor-sales-increase-3-2-in-2022-
despite-second-half-slowdown/
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Comtech, a technology services platform for the chip industry,
focuses on the application design and distribution of IC chips. It
coves over 50% of global major high-end chip suppliers and many
leading domestic chip makers upstream; as well as tens of thousands
of enterprises in five major fields, including smart vehicles, digital
infrastructure, industrial interconnection, energy control and big
consumption downstream. 'According to the latest data released by
the Semiconductor Industry Association, China remained the largest
individual market for semiconductors, with a total sales of US$180.4
billion in 2022. As China elevated semiconductor development to a
national strategic level, various policies have been issued to support
the development of the chip industry, creating a favorable
environment and significant opportunities for the Comtech’s
development, facilitating the sustainable growth of its chip business.
From 2020 through 2022, the Group entered into multiple rounds of
strategic investment with a series of strategic investors. The
investment supports Comtech’s rapid development in the trillion-RMB
domestic chip market, and will help the Group’s core business
continue its high growth trajectory. The Group currently holds
approximately 66.84% of Shenzhen Comtech, and Shenzhen
Comtech will continue to be consolidated into the Group’s
consolidated financial statements.

Moreover, the Group obtained approval from the Stock Exchange for
the spin-off and separate listing of Shenzhen Comtech on A shares
market in Mainland China (the “Proposed A Share Listing”), which
will further expand the Group’s development in the domestic capital
and chip markets. As the domestic chip market gains strong support
from national policies, Shenzhen Comtech is preparing for the
Proposed A Share Listing. After the completion of the Proposed A
Share Listing, the Company will remain the ultimate controlling
shareholder of Shenzhen Comtech, and its financial results will still be
consolidated into the Company, which will facilitate the sustainable
growth of the Group’s performance. Furthermore, in order to give
investors a clearer understanding of the main business of Shenzhen
Comtech and other core businesses of the Company, the Company
has changed its name from “Cogobuy Group” to “Ingdan, Inc.” The
Company has completed its registration of change of name and
change of stock short name and company logo in Hong Kong, as
reflected in the announcement of the Company dated July 15, 2022.

1 Global Semiconductor Sales Increase 3.3% in 2022 Despite Second-Half
Slowdown https://www.semiconductors.org/global-semiconductor-sales-
increase-3-2-in-2022-despite-second-half-slowdown/
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2 https://www.gartner.com/en/newsroom/press-
releases/2022-08-04-cloud-platform-hc-press-release

Financial data of Comtech referred to in this annual report is based
on the independently managed business segment identified and
allocated by the Company, and may not be equivalent to those of
Shenzhen Comtech for the Proposed A Share Listing.

Financial institutions continued to favor the Group’s chip business. As
at December 31, 2022, Comtech has been granted credit facilities by
15 prominent banks in China and Hong Kong to support the
development of its chip business. The credit extensions also signify
financial institutions’ confidence in Comtech’s development potential
in the domestic trillion-RMB chip market.

Ingdan focuses primarily on the development of smart batteries for
new energy. By utilizing smart control and management system,
Ingdan effectively enhances the efficiency and recyclability of
batteries, achieving the smart transformation of batteries. Meanwhile,
it also actively develops and sells smart hardware products under its
own brand and customizes comprehensive applications and products
for AloT smart hardware for customers. Ingdan also supports the
development of the data services under Ingdan Cloud. Under the
driving force of Al, the global data volume is doubling year by year.
Leveraging on Ingdan Cloud, Ingdan collects, manages, and analyses
data on AloT products, forming a circular model of “AloT Products —
Data — Analysis” to further support its AloT data empowerment
business. Ingdan will utilize the big data of Ingdan Cloud to grasp new
opportunities brought by the rapid development of the big data
market and work towards becoming an AloT data cloud enterprise,
realizing the long-term growth of the Group’s business.

As rapid development of Al technologies accelerated the digitalization
of various industries, the demand for technology integrations of iPaaS
derived from AloT also increased. According to “Hype Cycle for Cloud
Platform Services, 2022” released by Gartner, an international
authoritative T research and consulting organization, iPaaS has
covered 20% to 50% enterprises worldwide, gradually progressing
towards extensive usage. The report estimated that in 2022, the total
expense of iPaaS end-user worldwide would reach US$5.6 billion,
representing an increase of 18.5% from 2021.2 In order to further grasp
the vast opportunities in iPaaS market, Ingdan launched its own iPaaS
platform to provide iPaaS services such as technology integration
solutions and marketing solutions to core technology suppliers along
the AloT Chips-Devices-Cloud industry chain, deepening its
engagement with five main AloT Smart hardware fields: V2X, Smart
Home, Robotics, Smart Manufacturing, and Smart Medical.

2 https://www.gartner.com/en/newsroom/press-releases/2022-08-04-cloud-
platform-hc-press-release
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As the technology of Internet of Things becomes more mature,
information technology and industry innovation have been ongoing
constantly. The OpenHarmony open-source technology platform has
become an industry ecology and standards to promote information
security and the independent and controllable core technology
industries in China. According to the official 2022 OpenHarmony
Annual Operation Report, OpenHarmony owns 27 industry-specific
software distributions, covering industries such as education, finance,
smart home, transportation, digital government and industry.® With
113 million downloads worldwide, OpenHarmony has become an
essential force in the field of global smart terminal operating systems.*
The Group also actively participates in building the OpenHarmony’s
industrial ecosystem and the deployment of new OpenHarmony
businesses. During the year, the Group formed a strategic
cooperation with Chinasoft International, actively implanted
OpenHarmony into a wide range of smart hardware products with ten
billion-RMB market opportunities. The Group will integrate and launch
the “OpenHarmony +” solution suite to empower Smart Finance,
Smart Cities, Smart Manufacturing, New energy, V2X and other
industries, and further standardize smart hardware and technology
applications across various industries. Both parties are committed to
developing the OpenHarmony collaborative innovation platform to
form a comprehensive technical service capability for future
implementation. Ingdan will be active in introducing OpenHarmony
open-source technology to its iPaaS services, to integrate various
intelligent hardware products to achieve standardized upgrades.

3 2022 OpenHarmony Annual Operation Report (2022 OpenHarmony4F & 38 & $ 45)
https://mp.weixin.qg.com/s/8KYH_gh2kQA5jVIrxhk4dgg

4 Empowering digitalization of industries, OpenHarmony will reveal its ecological
achievement in HDC2022 (aET17 A £ 7L AL, OpenHarmony4 BERK A
# 52 FBHDC2022) https://baijiahaoc.baidu.com/s?id=1747921992089490128
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5 Worldwide Spending on Al-Centric Systems Forecast
to Reach $154 Billion in 2023, According to IDC
https://www.idc.com/getdoc.jsp?containerld=pruS50454123

6 IDC : ¥ # K K - % B8 A 17 —2022 £ + & 1 B A

T %8 82 T 3% 10 B ¥ i https://www.idc.com/getdoc.
jsp?containerld=prCHC49990323

Future prospects

The Group’s goal is to become the world’s leading technology
integration service platform for the AloT smart hardware industry,
using the Group’s “Comtech + Ingdan” business model to form an
AloT “chip, device, cloud” closed loop of the smart hardware industry.
The Group strives to serve China’s growing AloT market. We intend
to pursue the following growth strategies to achieve our goal:

l. Capturing the valuable business opportunities
empowered by Al
The Al market continues to expand as the digitalization of the
industry continues, and the coming years are expected to
become the golden era of rapid Al transformation. The demand
for chip applications, smart hardware and big data from various
industries will continue to rise. According to the “Worldwide
Artificial Intelligence Spending Guide” published by the market
research firm, International Data Corporation (“IDC”) in March
2028, the worldwide Al spending (including software, hardware
and services of Al-based systems) is expected to reach
US$154 billion by 2023, representing a year-on-year increase
of 26.9%, and that Al-related industry spending is expected to
exceed US$300 billion in 2026.° In the first half of 2022 alone,
the overall size of the Al market in China has already reached
US$2.3 billion.® Thus, with the support of new economy, smart
cities, digitalization, metaverse and AIGC (Al generated content)
concepts, Al will further accelerate the integration and
innovation with the real economy in the future, and is expected
to drive the next generation of technological innovation, bringing
new opportunities to various industries.

5 Worldwide Spending on Al -Centric Systems Forecast to Reach $154 Billion in 2023,
According to IDC https://www.idc.com/getdoc.jsp?containerld=pruS50454123

6 IDC: Embracing the Future and Moving Forward — China’s Artificial Intelligence
Market Share in the First Half of 2022 (IDC : ¥R 5 » FERERTTT —2022_ 4
AT EEMHMEZEM) https://www.idc.com/getdoc.jsp?containerld=
prCHC49990323
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To strengthen China’s global competitiveness, the 20" National
Congress Report, the National People’s Congress and the
Chinese People’s Political Consultative Conference have all
emphasized the need to vigorously develop digital economy
and promote new industrialization, so as to accelerate the
construction of “Digital China”. Al, as the core technology for
the new round of technological and industrial reforms, has
significant impact on economic development and social
progress. Thus, formulating Al strategies has become a major
development trend for the future. The Group believes equipment
upgrades driven by Al will drive the demand for chips and chip
applications.

The Group intends to leverage its industry strengths to capture
the golden opportunities empowered by Al through Comtech
and Ingdan’s coverage along the Al industry chain. Comtech,
as a technology service platform in the chip industry, will
continue to develop and enhance chip application designs to
meet the demand for high performance chips for Al
applications; at the same time, Ingdan Cloud under Ingdan can
leverage its big data analysis capability to effectively integrate
comprehensive AloT smart hardware application solutions and
products, accelerating the launch of Al products. The Group will
continue to upgrade its service platform to fully cover the entire
Al industry chain and seize the business opportunities of the
domestic smart transformation.
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Enhancing revenue streams from Ingdan

The Group intends to further strengthen Ingdan’s revenue
streams by developing the business into an important iPaaS
technology integration platform service provider in the AloT era,
and technology provider serving the AloT “chip-device-cloud”
industry chain, while focusing on five AloT smart hardware
fields: smart vehicles, smart homes, robotics, smart
manufacturing and smart medical. As an enterprise service
platform, the Group acquires a large number of customers, their
purchasing demands and data on the online platforms, and
provides powerful data analysis tools to provide enterprise
services offline. The Group has created a “chip-device-cloud”
industrial closed loop to meet the needs of the Al industry
chain. “Chip” is to provide, through Comtech, suppliers in
upstream of chip industry with application design and
distribution services for chips to expand downstream market.
Ingdan focuses on “device” and “cloud” services. Using big
data resource, Ingdan analyses and develop mature integrated
solutions to provide technical integration support from modules,
terminals to the cloud, delivering tailor-made solutions for
various emerging industries. The synergies created by the chip-
device-cloud industrial closed loop facilitate Ingdan to drive
greater contributions to the Group in the future. As Ingdan’s
R&D projects becoming more sophisticated, our proprietary
products will contribute even more momentum to the Group’s
performance. The Group also plans to further enhance the
Group’s performance through providing value-added services
to customers, including but not limited to the provision of
corporate and technology services, as well as investment
services such as incubation programs.
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Developing an ecosystem for the electronics
manufacturing value chain

The Group plans to develop an open, collaborative, and
prosperous electronic manufacturing industry ecosystem that
will benefit the business operations of our customers and
suppliers. We believe this will also drive our own long-term
business growth. We intend to broaden our platforms’ value-
added services by extending into related businesses that serve
the electronics manufacturing value chain, such as supply chain
financing, insurance, and cloud computing services.
Additionally, the Group plans to monetize the vast amount of
data we collect from our customers and suppliers, and offer
data driven services, which will include marketing and
advertising planning, merchandising, product customization,
fulfillment management, and third party data services. We
believe these complementary services will become natural
extensions of the Group’s service mix, and will help attract and
retain customers.

Further enhancing customer loyalty and increase
purchases per customer

The Group plans to continue to enhance its customer loyalty
and generate more sales from existing customers. We intend to
leverage our advanced market analytics tools to obtain vast
market data to make our online and offline platforms more
efficient and relevant to our customers. The Group will continue
to enhance customized content on our platforms, by
continuously collecting and analyzing our customers’ data and
feedback to gain a better understanding of their needs for
services and products, so as to refer suitable products or
develop new customized products according to customers’
business needs and market trends.
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We plan to continue to develop new complementary services
aiming to offer a complete range of products and solutions.
Accordingly, we invested more resources on customer services,
order fulfilment and delivery capabilities in order to enhance our
service reliability and shorten our customer response time,
further enhance overall performance of our platforms. To
increase the repeat purchase rates of newly acquired
customers, we will continue to provide the key procurement
personnel of our new customers with powerful online tools,
enterprise resource planning, and other complementary
services. These services will enable us to maintain constant
interactive communications with key personnel, which in turn
will allow us to better understand customers’ demands and
their product development. Accordingly, we will be able to
create customized marketing plans targeting new customers,
while cross-selling other products.

V. Pursuing strategic partnerships and acquisition
opportunities
In addition to growing our business through internal initiatives,
we plan to expand our business through strategic partnerships
and acquisitions. The Group will continue to look across
enterprises in different segments with great potentials for
investment, collaboration or acquisition, so as to further
enhance our business operations, helping us expand our user
and revenue base, widen our geographic coverage, enhance
our product and service offerings, improve our technology
infrastructure, as well as strengthen our talent pool. The Group
also plans to leverage our market position and business model
to seek attractive cross-marketing, and licensing opportunities
to enhance sales ability and seize market expansion
opportunities brought by Al.

Overview

For the year ended December 31, 2022, profit of the Group
amounted to approximately RMB452.4 million, representing an
increase of approximately RMB40.0 million as compared with
approximately RMB412.4 million in 2021. Profit attributable to equity
shareholders of the Company amounted to approximately RMB314.4
million, representing an increase of approximately RMB18.2 million
compared with approximately RMB296.2 million in 2021.
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Revenue

For the year ended December 31, 2022, revenue of the Group
amounted to approximately RMB9,535.5 million, representing an
increase of approximately RMB83.1 million or approximately 0.9% as
compared with approximately RMB9,452.4 million in 2021. The
Group’s revenue comprised approximately RMB9,490.4 million of
sales of IC, other electronic components, AloT products and
proprietary and semi-conductor products, approximately RMB9.2
million of service revenue from software licensing and approximately
RMB35.9 million of revenue from IngFin Financing Services. The
increase was primarily due to the continuously demand for chips as
rapid Al innovations have driven the progress of industrial
digitalization. Expansion of the industrial chip market, especially driven
by the increase in demand for “new economy” industries such as
smart vehicles, new energy, and digital infrastructure, benefited the
Group’s revenue during 2022.

Cost of Revenue

Cost of revenue for the year ended December 31, 2022 was
approximately RMB8,422.2 million, representing a decrease of
approximately 1.1% from approximately RMB8,519.0 million for the
year ended December 31, 2021.

Gross Profit

Gross profit for the year ended December 31, 2022 was
approximately RMB1,113.3 million, representing an increase of
approximately 19.3% from approximately RMB933.4 million
compared with the figures in 2021. The increase was primarily driven
by the decrease in cost of revenue and increase in revenue and gross
margin. The increase in gross margin from 9.9% for the year ended
December 31, 2021 to 11.7% for the corresponding period of 2022
was contributed by change in sales mix in which sales of proprietary
products in Ingdan, and revenue from development of customized
technical solutions for V2X and 5G applications, etc. had a relatively
higher gross profit margin than those of IC components.

Other Income

For the year ended December 31, 2022, other revenue of the Group
amounted to approximately RMB66.2 million, representing an
increase of approximately RMB34.0 million or approximately 105.8%
as compared with approximately RMB32.2 million in 2021. This was
primarily due to gain on disposal of subsidiaries, net amounting to
RMB48.9 million in 2022 as compared to RMB18.9 million in 2021.
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Selling and Distribution Expenses

Selling and distribution expenses for the year ended December 31,
2022 amounted to approximately RMB140.7 million, representing an
increase of approximately RMB76.9 million or 120.5% from
approximately RMB63.8 million in 2021. This was primarily due to an
increase in selling related costs such as marketing and promotion
campaigns for new customer acquisition, and logistics and
warehousing costs as a result of the increase in product quantities of
sales.

Research and Development Expenses

Research and development expenses for the year ended December
31, 2022 amounted to approximately RMB155.7 million, representing
a decrease of approximately RMBO0.3 million or approximately 0.2%
from approximately RMB156.0 million in 2021.

Administrative and Other Operating Expenses

During the year ended December 31, 2022, administrative and other
operating expenses amounted to approximately RMB299.0 million,
representing an increase of approximately RMB61.6 million or
approximately 25.9% from approximately RMB237.4 million in 2021,
which was primarily due to an increase in amortization of intangible
assets in 2022 as compared to that in 2021.

Income Tax

QOur income tax increased by approximately 33.3% from
approximately RMB47.6 million for the year ended December 31,
2021 to approximately RMB63.5 million for the year ended December
31, 2022, primarily due to an increase in profit from operations as a
result of the increased revenue and gross profit. The effective tax rate
for the year ended December 31, 2022 was 12.3%, as compared to
10.4% for the year ended December 31, 2021. The increase was
mainly due to increased ratio of profits contributed by both Hong
Kong and PRC subsidiaries to profits contributed by PRC subsidiaries
with tax exemptions. The profits tax rate in Hong Kong is 16.5% while
the income tax rate in the PRC is 25%.
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Profit Attributable to Equity Shareholders of the
Company for the Reporting Period

For the year ended December 31, 2022, profit attributable to equity
shareholders of the Company amounted to approximately RMB314.4
million, representing an increase of approximately RMB18.2 million or
approximately 6.2% as compared to approximately RMB296.2 million
in 2021. The increase was primarily due to an increase in profit from
operations as a result of increased revenue and gross profit, and
offset in part by an increase in non-controlling interests of
approximately RMB21.8 million recorded for the year ended
December 31, 2022 as compared to the corresponding period of
2021.

Liquidity and Source of Funding

As of December 31, 2022, the current assets of the Group amounted
to approximately RMB6,423.3 million, which mainly comprised cash
and bank balances (including pledged deposits), inventories and trade
and other receivables, in the amount of approximately RMB867.0
million, RMB4,080.5 million and approximately RMB1,469.8 million,
respectively. Current liabilities of the Group amounted to
approximately RMB4,621.0 million, of which approximately
RMB888.1 million was bank loans and approximately RMB3,423.9
million was trade and other payables. As of December 31, 2022, the
current ratio (the current assets to current liabilities ratio) of the Group
was 1.39, representing decrease of approximately 30.8% as
compared with 2.01 as of December 31, 2021. The change in the
current ratio was primarily due to an increase in inventories, offset by
an increase in trade and other payables. The increase in inventories,
trade and other payables was resulted from more purchases of
goods made in the second half of 2022 to cope with expected sales
demand in 2023.

Pursuant to the subscription agreements entered into on September
10, 2020, September 25, 2020, October 16, 2020 and June 29,
2021 (together, the “Subscriptions”), a redemption right is granted
by the Group to each investor. The redemption right constituted a
contract that contains an obligation for the Group to repurchase the
equity instruments of the subsidiaries of the Group and gives rise to a
redemption financial liability recognised at the present value of the
redemption price, being RMB571.3 million, and subsequently
measured at amortised cost. Further details of the Subscriptions are
set out in the announcements of the Company dated September 10,
2020, September 25, 2020, October 16, 2020 and June 29, 2021.
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The Group does not have other debt financing obligations as of
December 31, 2022 or the Latest Practicable Date and does not have
any breaches of financial covenants.

Capital Expenditure

For the year ended December 31, 2022, the capital expenditure of
the Group amounted to approximately RMB270.5 million,
representing an increase of approximately RMB132.8 million or
approximately 96.4% compared with approximately RMB137.7 million
in 2021. The increase in the capital expenditure was primarily due to
an increase in purchases of intangible assets for R&D of proprietary
products.

Net Gearing Ratio

As of December 31, 2022, the net gearing ratio of the Group, which
was calculated by dividing net debt (total bank loans, lease liabilities
and other financial liabilities minus cash and cash equivalents and
pledged deposits) by the sum of net debt and total equity was
approximately 12.3% as compared with approximately 9.2% as of
December 31, 2021. The increase was primarily due to an increase in
bank loans during the Reporting Period.

Significant Investments

The Group did not make any significant investments for the year
ended December 31, 2022.

Material Acquisitions and Disposals

On March 31, 2022, Ingdan Group (the “Seller”) entered into a
shares purchase agreement with Liwan Group Limited (the
“Purchaser”) under which the Seller agreed to sell the Sale Shares,
representing 70% of the entire issued shares of Comlink Holdings
Limited (the “Target Company”), to the Purchaser for an aggregate
consideration of US$4.0 million (the “Shares Purchase
Agreement”). The Target Company is principally engaged in the
development of AloT solutions. Upon Completion of the transaction,
the Group will no longer have any interest in the Target Company and
the Target Company will cease to be accounted as a subsidiary of
the Group.
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Further details of the Shares Purchase Agreement are set out in the
announcement of the Company dated March 31, 2022 and the
supplemental announcement of the Company dated April 4, 2022.

Save as disclosed, the Group did not have any material acquisitions
and disposals during the Reporting Period.

Future Plans for Material Investments and Capital
Assets

Shenzhen Comtech has submitted its listing application to the
Shenzhen Stock Exchange for the Proposed A Share Listing on the
ChiNext Board of the Shenzhen Stock Exchange on June 28, 2022
and was notified by the Shenzhen Stock Exchange on June 30, 2022
that the application for the Proposed A Share Listing was
acknowledged.

As of the Latest Practicable Date, the Proposed A Share Listing are
subject to, among other things, the approval from the Shenzhen
Stock Exchange and the completion of issuance registration
procedures with CSRC.

Meanwhile, the announcement titled “Updates on the Progress of the
Proposed Spin-off and Separate A-share Listing of Comtech” and
“Further Updates on the Proposed Spin-off and A-Share Listing of
Comtech” were published by the Company on the Stock Exchange’s
website on June 30, 2022 and February 28, 2023. Further details of
the Proposed A Share Listing can be referred to the announcements
of the Company dated September 30, 2021, and December 7, 2021,
and the circular of the Company dated March 10, 2022 in relation to
the Proposed Spin-off and the Proposed A-Share Listing of Shenzhen
Comtech on a stock exchange in the PRC.
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Employees and Remuneration Policies

As at December 31, 2022, the Group had 568 employees (2021:
532), of which 19 employees worked part-time (2021: 25). The
number of employees employed by the Group varies from time to
time depending on need. Employee remuneration is determined in
accordance with prevailing industry practice and employees’
educational backgrounds, experiences and performance. The
remuneration policy and package of the Group’s employees are
periodically reviewed. Apart from pension funds, in-house training
programs, discretionary bonuses, medical insurance and mandatory
provident fund, share awards may be granted to employees
according to the assessment of individual performance.

Compensation of key executives of the Group is determined by the
Company’s remuneration committee which reviews and determines
executives’ compensation based on the Group’s performance and
the executives’ respective contributions to the Group.

The Company also has an RSU Scheme, of which the Directors,
executive officers, senior managers and employees of the Company
and its subsidiaries are eligible participants.

The total remuneration cost incurred by the Group for the year ended
December 31, 2022 was approximately RMB195.7 million (2021:
RMB186.7 million).

Pledge of Assets

Except for the pledged bank deposits of approximately RMB190.5
million and approximately RMB382.0 million as of December 31,
2022 and December 31, 2021, respectively, the Group did not pledge
any assets for the year ended December 31, 2022. The pledged bank
deposits were placed as security for credit facilities granted by several
banks in Hong Kong and PRC.

Contingent Liabilities

Neither the Group nor the Company had any significant contingent
liabilities as of December 31, 2022.
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Foreign Exchange Exposure

Foreign currency transactions during the year ended December 31,
2022 are translated at the foreign exchange rates ruling at the
transaction dates. Monetary assets and liabilities denominated in
foreign currencies are translated at the foreign exchange rates ruling
as at December 31, 2022. Exchange gains and losses are recognized
as profit or loss.

Non-monetary assets and liabilities that are measured in terms of
historical cost in a foreign currency are translated using the foreign
exchange rates ruling at the transaction dates. Non-monetary assets
and liabilities denominated in foreign currencies that are stated at fair
value are translated using the foreign exchange rates ruling at the
dates when the fair value was determined.

The results of operations with functional currency other than RMB are
translated into RMB at the exchange rates approximating the foreign
exchange rates ruling at the dates of transactions. Consolidated
statements of financial position items are translated into RMB at the
closing foreign exchange rates as at December 31, 2022. The
resulting exchange differences are recognized in other comprehensive
income and accumulated separately in equity in the exchange
reserve.

On disposal of an operation with functional currency other than RMB,
the cumulative amount of the exchange differences relating to that
operation with functional currency other than RMB s reclassified from
equity to profit or loss when the profit or loss on disposal is
recognized.

During the year ended December 31, 2022, the Group did not use
any derivative financial instruments to hedge against the volatility
associated with foreign currency transactions and other financial
assets and liabilities arising in the ordinary course of business. The
Group’s management monitors foreign exchange exposure closely
and will consider hedging significant foreign currency exposure should
the need arise.
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Events After the Reporting Period

As disclosed in the announcement of the Company dated January
10, 2028, Shenzhen Comtech and Shenzhen SDMC Technology Co.,
Ltd (RIITERZZERFERMDAER A7) ("SDMC”, together with
Shenzhen Comtech, the “Parties”) have jointly participated in a
tender for the land use right and won the bid on January 10, 2023
and on the same day, entered into a letter of confirmation (5% 2 HEFRE)
with  Shenzhen Trading Group Co., Ltd. — Land Mining Rights
Business Branch (#3132 5 & B AR A 7l - iR F X5 A7) and
a land use right agreement (I EH 2% A (E AL ES F)
together with the Shenzhen Municipal Bureau of Planning and Natural
Resources Baoan Administration (73| TR 2 B AEBRBEELEIER)
to finalize the purchase of the land use right to a plot of land located
at Xin’an Street, Bao’an District, Shenzhen, China (2 Bl T & Z &
¥TZ2A718) with a land site area of 10,302.25 square meters for a term
of 30 years at an aggregate consideration of RMB129.0 million (the
“Purchase of Land Use Right”). For further details of the Purchase
of Land Use Right, please refer to the announcement of the
Company dated January 10, 2023.

As disclosed in the announcement of the Company dated February
28, 2023, as part of the listing application of Shenzhen Comtech,
Shenzhen Comtech has submitted, among other things, an updated
application version of the prospectus of Shenzhen Comtech and the
audited consolidated financial statements of Shenzhen Comtech for
the years ended 31 December 2019, 2020 and 2021 and the six
months ended 30 June 2022 to the Shenzhen Stock Exchange,
which have been published on the website of the Shenzhen Stock
Exchange. For further details, please refer to the announcement of
the Company dated February 28, 2023.

Save as disclosed in this annual report, there was no other significant
events that might affect the Group since the end of the year ended
December 31, 2022.
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REVIEW OF OUR CONSOLIDATED FINANCIAL
INFORMATION

We have established the Audit Committee in compliance with the
Corporate Governance Code. The members of the Audit Committee
have discussed with the management of our Company and reviewed
the consolidated financial information of our Company for the financial
year ended December 31, 2022 set out in this annual report.
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Directors and Senior Management

OUR DIRECTORS

As at the Latest Practicable Date, the Board consists of six Directors,
comprising three executive Directors and three independent non-
executive Directors. The functions and duties of the Board include
convening Shareholders’ meetings, reporting on the Board’s work at
these meetings, implementing the resolutions passed at these
meetings, determining business and investment plans, formulating
our annual budget and final accounts, and formulating our proposals
for profit distributions and for the increase or reduction of registered
capital. In addition, the Board is responsible for exercising other
powers, functions and duties in accordance with the Memorandum
and Articles of Association.

The table below contains certain information about each of our

Directors.

FR AR (& 53 HITEF FIFERERWITE 201443 A1H 20004F 7 A

KANG Jingwei, Jeffrey Executive Director, Chairman, and March 1, 2014 July 2000
Chief Executive Officer

HA B A 48 HITEF BEFEVBELAAWE 2014F3HA1H 2003410 A

WU Lun Cheung Allen Executive Director, Chief Financial March 1, 2014 October 2003
Officer and Company Secretary

AT 38 HITEF SERENA A 20226 HA10H 201646 A

GUO Lihua Executive Director, vice-president of June 10, 2022 June 2016
group financing

)i 59 BUFNTEZF 2014%F7H188 2014578

YE Xin Independent Non-executive Director July 18,2014 July 2014

BRT 66 BIUFNITESF 201796 A2H 201746 A

MA Qiyuan Independent Non-executive Director June 2, 2017 June 2017

4 — 63 BUFNITES 20182 A13H 20184 2H

HAO Chunyi, Charlie Independent Non-executive Director February 13,2018  February 2018
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Executive Directors

KANG Jingwei, Jeffrey (BE#({&), aged 53, is the founder and
Chairman of our Group, and was appointed as an executive Director
on March 1, 2014. He has been appointed as our chief executive
officer since July 18, 2014. Mr. Kang is responsible for the overall
strategic planning and business direction of the Group. Mr. Kang is
also a director of the following company of the Group:

— Ingdan Group, Inc. (formerly known as Cogobuy Group, Inc.
and Vision Well Global Limited).

Mr. Kang earned his bachelor of engineering degree in electrical
engineering from South China Technology University in Guangzhou,
China in July, 1991. Mr. Kang has over 25 years of experience in the
Internet multimedia and electronic component distribution industry.
Prior to founding the Company in 2002, Mr. Kang founded the
predecessor of a former NASDAQ listed company Viewtran Group,
Inc. (“Viewtran”) (OTCMKTS: VIEWF), formerly known as Comtech
Group, in 2002, to act as a distribution channel for the sale of
electronic components in the PRC and has served as an executive
director of Viewtran until May 2014. Mr. Kang also founded an
Internet multimedia company, Viewtran Inc., in 2000.

WU Lun Cheung Allen (#Afi%£), aged 48, is the chief financial
officer and company secretary of our Group and was appointed as an
executive Director on March 1, 2014. Mr. Wu is also a director of
Ingdan Group, Inc., a wholly-owned subsidiary of the Company, with
effect from June 10, 2022. Mr. Wu has resigned as a director of
following companies of the Group with effect from June 30, 2022:

—  Silver Ray Group Limited; and
—  Cogobuy Worldwide Limited (REB/E B ER AR A F)).

Mr. Wu received his bachelor of business administration degree in
accounting from The Hong Kong University of Science and
Technology in Hong Kong in 1997. Mr. Wu is a member of the Hong
Kong Institute of Certified Public Accountants and a certified public
accountant in Hong Kong. Mr. Wu is also a member and a chartered
global management accountant of the American Institute of Certified
Public Accountants. Mr. Wu has over 20 years of experience in
auditing and commercial consulting. He worked at
PricewaterhouseCoopers from 1997 to 2003, before becoming the
vice president of finance at Viewtran from 2003 to 2013, where he
was in charge of corporate finance, compliance and investment.
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Guo Lihua (38#i%), aged 38, was appointed as an executive
Director on June 10, 2022. Ms. Guo is the vice-president of group
financing of the Company and is mainly responsible for the Group’s
financing operations. Ms. Guo currently holds various positions in a
number of companies of the Group. Ms. Guo is a director of EZ
ROBOT, INC. She is also a legal representative, executive director
and general manager of Shenzhen Xeno Communication Technology
Company Limited, EZ Robot (Shenzhen) Co, Ltd. and INGDAN.com
(Shenzhen) Limited. Ms. Guo joined the Company in June 2016 as
the group financing director and has served as the vice-president of
group financing since November 2021. Before joining the Company,
Ms. Guo served as a senior financial analyst in Aesthetic Medical
International Holdings Group Limited from April 2014 to June 2016,
and a financial analyst in SMIT Holdings Limited from June 2011 to
March 2014. From September 2009 to May 2011, she was a
consultant at Shanghai Evo Enterprise Management Consulting
Company Limited.

Ms. Guo obtained a bachelor’s degree in Finance from Hunan
University in July 2007 and a master’s degree in Finance from Xi'an
Jiaotong University in July 2009.

Non-executive Directors

YE Xin (E1f), aged 59, was appointed as an independent non-
executive Director on July 18, 2014. He is also the chairman of the
Nomination Committee and a member of the Audit Committee and
the Remuneration Committee. Mr. Ye received his bachelor of
engineering degree (FFE#FI 28 IFITE) from Tsinghua University,
China in June 1986, and a master of science degree in Computer
Science from Marquette University in Wisconsin, United States in May
1988. From 2003 to 2006, Mr. Ye was the Chief Technology Officer
of Linktone, a top wireless entertainment service provider in China.
Since 2006, Mr. Ye was the chief executive officer of CASEE Mobile
Ads (ZE#4E4R), China’s leading mobile advertising network for
Android/iPhone applications and mobile content.
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MA Qiyuan (§R{jt), PhD, aged 66, was appointed as an
independent non-executive Director on June 2, 2017. He is also the
chairman of the Remuneration Committee and a member of the Audit
Committee and Nomination Committee. Dr. Ma is the chairman and
chief executive director of Time Medical System Corp., a leading
technology innovator in medical imaging and service industry he
founded in 2006. Dr. Ma has over 25 years of experience in R&D
management in the US. Dr. Ma served as a professor at Columbia
University from 1994 to 2000, Associate Professor of Harvard Medical
School from 2000 to 2005 and Deputy Director of Magnetic
Resonance Engineering Center of the University of Hong Kong from
1998 to 2004. Dr. Ma holds 25 patents and has published more than
200 papers. Dr. Ma is engaged in the field of microelectronic devices,
superconducting technology, RF devices, biomedical electronics, and
medical imaging.

Dr. Ma co-founded Semiconductor Manufacturing International
Corporation (NYSE: SMI; Stock Exchange stock code: 981) (China’s
first major semiconductor company listed on NYSE and the Stock
Exchange) in 2000 and remained an advisor since. Dr. Ma has been
promoting the development of China’s electronic industry, and has
served as advisor in microelectronics to the Ministry of Information
Industry of the Chinese government, and in hi-tech industry to the
Beijing, Shanghai and Guangzhou governments.

Dr. Ma received his PhD in microelectronics from Columbia University
in 1990, and SEP degree from Stanford Business School in 2003. Dr.
Ma has been a board member of CIBR (Coalition for Imaging and
Bioengineering Research) in the US since 2010.
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HAO Chunyi, Charlie (##i—), aged 63, was appointed as an
independent non-executive Director on February 13, 2018. He is also
the chairman of the Audit Committee and a member of the
Remuneration Committee and Nomination Committee. Mr. Hao has
been appointed as the chief financial officer and chairman to the
board of directors of East Stone Acquisition Corporation, an
investment company incorporated in the BVI and listed on NASDAQ
(NASDAQ: ESSC), in January 2020. Mr. Hao was the chief executive
officer and president of Shandong Haizhicheng Energy Engineering
Co., Ltd., a pioneer in the research and development in new energy
engineering projects, from 2015 to 2019. Over the years, Mr. Hao has
been instrumental in the founding and establishments of several
investment funds and companies, including China Fundamental
Acquisition Corporation, where Mr. Hao was the chief executive
officer from 2008 to 2010, and a member of the board of directors
and the president of China of Asia Automotive Acquisition Corporation
from 2005 to 2008. Mr. Hao was the chief financial officer of Delphi
Automotive Corp (Saginaw Steering System) (“Delphi”) of General
Motors Inc., and oversaw the financials of three joint ventures to
Delphi headquarter in Beijing from 1995 to 1999.

Mr. Hao received his MBA degree from Pace University, Master of

Arts from University of Notre Dame and Bachelor of Arts from Beijing
Language and Culture University.

OUR SENIOR MANAGEMENT

The senior management team of our Group, in addition to the
executive Directors listed above, comprises the following individuals:

BR % 7 59 EERIER 201441 A 20045 4 A
CHAN Edward Vice-president of operations January 2014 April 2004

T 39 Bl 48 201549 A 201549 A
WANG Vivia Vice-president September 2015 September 2015
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CHAN Edward (F& il ), aged 59, is the vice-president of operations
of the Company and is primarily responsible for general administrative
operations of the Group, including human resources, customer
service, logistics and warehousing. Mr. Chan received his bachelor of
science degree in mechanical engineering from the University of Hong
Kong, Hong Kong in November 1985. Between 1987 and 2002, Mr.
Chan worked for and later served as a senior manager of Panasonic
Shun Hing Industrial Devices Sales (Hong Kong) Co., Ltd. Between
2004 and February 2013, Mr. Chan was the vice president of
operations of Viewtran, and was in charge of the company’s
customer administration and logistics operations.

WANG Vivia (£#i), aged 39, is a vice-president of the Company
and is primarily responsible for the Company’s investment and
financing activities and is the head of IngFin Financing Services
business. Ms. Wang received her BBA and MBA degrees from
Tsinghua University, China in 2005 and 2007, respectively, and has
been a Chartered Financial Analyst (CFA) member since 2012. Ms.
Wang has over 10 years of investment banking experience and
worked at HSBC’s investment banking department as an analyst
from 2007 to 2008 and Bank of Communications as assistant
relationship manager in 2009. Prior to joining the Company, Ms.
Wang was an associate director at CCB International’s China
Business Division from 2010 to 2015, where she was in charge of
eastern China’s clients relationship management, sourcing deals for
structured finance, IPO bond issuance and PIPE transactions.
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Report of the Directors

The Directors hereby present the annual report together with the
audited consolidated financial statements of the Company and the
Group for the year ended December 31, 2022.

CORPORATE INFORMATION

The Company was incorporated as an exempted company with
limited liability in the Cayman Islands on February 1, 2012. The
Company’s Shares were listed on the Main Board of the Stock
Exchange on July 18, 2014.

PRINCIPAL ACTIVITIES AND SUBSIDIARIES

The Company is a technology service platform (iPaaS) serving the
global IC chips industry and AloT ecosystem in China. The Group
operates under Comtech, a technology services platform for the chip
industry, and Ingdan, a platform providing AloT technology and
services, created a closed loop of ‘Chips-Devices-Cloud’ AloT
ecosystem, so as to provide technical integration solutions, marketing
solutions and distribution services to customers. Comtech focuses on
IC chip application design and distribution for electronics
manufacturing enterprises in China. Comtech maintains connections
with over 50% of global major high-end chip suppliers and many
leading domestic chip makers upstream and covering thousands of
enterprises in five key sectors: Smart Vehicles, Digital Infrastructure,
Industrial Connectivity, Energy Control and Big Consumption
downstream. Meanwhile, Ingdan focuses on the research and
development and sales of its own branded AloT intelligent hardware
products, as well as the data services of its AloT intelligent hardware
products under Ingdan Cloud. Ingdan focuses on the emerging field
of smart new energy batteries, which effectively improves batteries’
efficiency and circulation with intelligent control and management
systems to achieve battery intelligence. Ingdan also actively conducts
R&D and marketing of its own AloT intelligent hardware products, to
customize AloT intelligent hardware application solutions and
products for customers, hence facilitating the development of data
services for the Ingdan Cloud. The Group currently holds
approximately 66.84% of Comtech and 100% of Ingdan, which also
operates certain non-wholly owned subsidiaries and retains certain
investments with less than 100% interests strategically.
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The Group obtained approval from the Stock Exchange for the spin-
off and Proposed A Share Listing of Shenzhen Comtech in Mainland
China, which will further expand the Group’s development in the
domestic capital and chip markets. As the domestic chip market
gains strong support from national policies, Shenzhen Comtech has
been preparing for the Proposed A Share Listing. After the completion
of the Proposed A Share Listing, the Company will remain the
ultimate controlling shareholder of Shenzhen Comtech, and its
financial results will still be consolidated into the Company, which will
facilitate the sustainable growth of the Group’s performance.
Furthermore, in order to give investors a clearer understanding of the
main business of Shenzhen Comtech and the Company, the
Company has changed its name from Cogobuy Group to Ingdan, Inc.
The Company has completed its registration of change of name and
change of stock short name and company logo in Hong Kong as
reflected in the announcement of the Company dated July 15, 2022.
In 2022, the Group fulfilled orders and derived a revenue of
approximately RMB9,535.5 million.

A list of the Company’s major subsidiaries, together with their places
of incorporation and principal activities, is set out in note 45 to the
consolidated financial statements.

BUSINESS REVIEW

The business review of the Group during the year ended December
31, 2022 (including analysis of the Group’s performance during the
year using key performance indicators and discussion of the Group’s
future business development) is set out in the Chairman’s Statement
on pages 6 to 8 and Management Discussion and Analysis on pages
9 to 26 of this annual report. A description of the principal risks and
uncertainties facing the Company is set out on pages 36 to 38 of this
Report of the Directors.
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Report of the Directors (Continued)

Compliance with the relevant laws and regulations

As far as the Board of Directors and management are aware, the
Group has complied in all material respects with the relevant laws and
regulations that have a significant impact on the business and
operation of the Group. During the year ended December 31, 2022,
there was no material breach of, or non-compliance, with the
applicable laws and regulations by the Group.

Relationship with employees

Recognizing the value of investing in its employees, the Group
ensures that its employees are reasonably remunerated. The Group
has also implemented an annual self-appraisal program to provide
incentive and motivation to the staff to attain periodic goals. The
Company has adopted the RSU Scheme to reward the fidelity of the
employees of the Group. The Group continues to seek improvement
through the regular review and update (if needed) of its policies on
remuneration and benefits, training, occupational health and safety.

Relationship with suppliers, customers and other
stakeholders

The Group understands the importance of maintaining good
relationships with its suppliers and customers to meet its immediate
and long-term goals. Our customer service team is set up so that
they can be easily reached and serves to enhance our relationships
with customers. Our procurement and project management teams
work closely with our suppliers to maintain reliable and high-quality
product offerings. With the expansion of our business platforms, the
Group strives to provide one-stop supply chain services to all
stakeholders in the hardware innovation industry. The Group is
committed to upholding the highest ethical and professional
standards when dealing with its suppliers and contractors. During the
year ended December 31, 2022, there were no material and
significant disputes between the Group and its suppliers, customers
and other stakeholders.

FIR 2022 WEARIFH 35



36

EEERE (&)

Report of the Directors (Continued)

BRERERE

AEBHOHEEHEE M HFNIREREED
RHAHERE ASBEUHEREEEZAFA
TE BHABTERARRERRER  WHER
EREE ERERERFA  EREH REE
MR ZEREEELRER  REEAERE
AR EFERRFTERSIMESHER
RECE RAESTEHNESERERATRR
RMEN - BBRBEEETIK - RELE2022F
AN LEFE  BMEERTANAFEE
R B2 HIRRE G A E R M E B (E M 50585
H@ES- BEAFE S2HRE HagkE
AME - -BHHEB BFLHMEBRE HERENR
HE ZBERAFRAZHRESBE TR
AN R) AR Uk K B 2Z BT AR U o

TEER

BBRARAQATREZE2022F12 318 IFEE
MO ETECEERETRNERSRAFRET
ZE1083EMTEERREN -

FTERBRTFABPRE

ATHINAEEESNETERR LK THAR
= B PR 1 TP EE I #E B DA SN o HESE A
FoBRTXBAE2ERE NN A H
% K NEARAEE 3 o

e HMEMARBEMNBEZESHEIDRE B
BEMOHEREREEXGEFEDE K
MBHEMCREMEF TRMHHEE N
SINERRBREBKTZE - BERM
RERERERRIAEERR LHEEY
mSKEFELEROE  BEREMTE
REEE HARGEFEIRERBEHR
MM BRBNEXNBEAZE -

INGDAN, INC. Annual Report 2022

Environmental policies and performance

The Group is committed to the long-term sustainability of the
environment and communities in which it operates. Acting in an
environmentally responsible manner, the Group endeavors to comply
with the applicable environmental laws and regulations and to adopt
effective measures to ensure the efficient usage of resources, energy
conservation and waste reduction. Such initiatives include the
recycling of used papers, the adoption of energy saving measures,
the exchange of unsold inventory for new products or credit with
major suppliers, the adoption of electronics waste disposal
procedures and the donation of old computers to a school in remote
area of China. During the year ended December 31, 2022, we had
not been subject to any fines or other penalties due to any non-
compliance with health, safety, or environmental regulations. For
details, please refer to the Environmental, Social and Governance
Report, which is separately published on the Company’s website and
the website of the Stock Exchange at the same time as the
publication of this annual report.

CORPORATE GOVERNANCE

Information on the principal corporate governance practices adopted
by the Company during the year ended December 31, 2022 is set out
in the Corporate Governance Report on pages 71 to 103 of this
annual report.

PRINCIPAL RISKS AND UNCERTAINTIES

The following section lists out the key risks and uncertainties facing
the Group, some of which are beyond our control. It is a non-
exhaustive list and there may be other risks and uncertainties further
to the key risk areas outlined below.

° The lock down of commercial activities due to the outbreak of
the COVID-19 pandemic has caused disruptions of our supply
chains and normal business operations, affecting both our sales
of IC and other electronic components and the provision of
IngFin Financing Services. While we carefully monitor the
ongoing developments to manage risks and continue to be
responsive to market opportunities, given the fast-changing
nature under the current circumstances, we may not be able to
assess and mitigate relevant impacts on our financial
performance.
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We derive substantially all of our revenue from purchases made
by companies in China that engage in electronics
manufacturing. As a result, factors that adversely affect Chinese
electronics manufacturers or the Chinese electronics
manufacturing industry could also materially and adversely
affect our business, financial condition, results of operations
and prospects.

If we fail to manage our relationships with our suppliers, our
business and prospects may be adversely affected. We source
our products from some of the top brand-name suppliers in key
product categories. Maintaining good relationships with these
suppliers and procuring products from suppliers on favorable
terms are important to the growth of our business. There can
be no assurance that our current suppliers will continue to sell
IC and other electronic components to us on terms acceptable
to us, or that we will be able to establish new or extend current
supplier relationships to ensure a steady supply of IC and other
electronic components in a timely and cost-efficient manner.

Our business is subject to intense competition, and we may fail
to compete successfully against existing or new competitors,
which may reduce demand for our services and products. We
anticipate that China’s electronic components procurement
market will continually evolve. As we further develop our
business platforms, we will face increasing competitive
challenges competing for new customers and retain loyal
customers.

Shipping lockdowns caused by COVID-19 pandemic and
worker strikes have affected global logistics in recent years. We
rely on third-party courier service providers to deliver our
products, and their failure to provide high-quality courier
services to our customers may negatively impact the
procurement experience of our customers, damage our market
reputation and materially and adversely affect our business and
results of operations. If our products are not delivered on time
or are delivered in a damaged state, customers may refuse to
accept our products and have less confidence in our services.
Thus, we may lose customers, and our financial condition and
market reputation could suffer.
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o We provide credit facilities to our customers to earn interest
income through our IngFin Financing Services business and
offer required payment terms to our direct sales customers,
which expose us to credit risks. The value of the collaterals for
secured loans we grant our customers may fluctuate due to
market conditions or other unforeseen adverse occurrences.
We may fail to identify high risk customers or detect
unlawfulness due to negligence, procedural errors, fraud and/or
misconduct committed by employees, customers or other third
parties. In the event that such customer or counterparty fails to
honor its financial or contractual obligations, we would suffer
financial loss.

° We rely on credit facilities such as factoring arrangements
granted by banks to partially fund our working capital. The
banking industry is sensitive to changes in market and
economic conditions and is highly susceptible to unforeseen
external events, such as political instability, recession, inflation,
changes in regulation, adverse market conditions, or other
adverse occurrences that may result in a significant decline or
other change in the credit facilities granted to us and put stress
on our cash position, which may necessitate us drawing on
existing working capital facilities or other sources of liquidity.

DIRECTORS

The Directors during the year ended December 31, 2022 and up to
the date of this report were:
Executive Directors:

Mr. KANG Jingwei, Jeffrey (Chairman and Chief Executive Officer)
Mr. WU Lun Cheung Allen

(Chief Financial Officer and Company Secretary)
Ms. GUO Lihua (appointed on June 10, 2022)

Non-executive Director:

Ms. NI Hong, Hope (retired with effect from June 10, 2022)

Independent non-executive Directors:

Mr. YE Xin
Dr. MA Qiyuan
Mr. HAO Chunyi, Charlie



BRARREERRBEFAGLEREZESH
HBEN TR TRROBEA -

BRAFTHR EERaREEE] —HMEESE
N B ARR FI2022F FF BRI R S T2 B B DA 2R -
MEEMNEEENEYEREBELEMMRAE
13.51B(1) 15§ & -

EERBEN

RBELE BT EERSMELLESE
MARNRF LR HE Bt BREREEE
WTEF PTESHRELERBBELE
B H 82020456 A2 B #£ 51 LA K& 30 F # 4+
R T EE 8202256 A10H 5t BB =F > 5
BEEARAARENRBAEOABRBIETS
TABREAFRGHIE(AREBEEER BE
WEZABERMBATESER) ES
BERSHERILEA L - AR BEREZELER
BRKIEEBAE -

EritE FREIRBE—LLEEREH
RARFIVUETE - BUFRTETENTEAE
MERMTELNTEB202066 528 £ 51 M
Kb st — R £ EE E 20206 A10H 511
AHRZF HEEARNBABRSNEZITEAH
RABOEZNAREAEAFRG AL (AR L
EERE WARBASBERMBANBETE
) HEAIETEMINNERRIEELER -

REGBRITHRRBEFAEGLEZEERNES
VEEREEITIEAARETER -FAL
XHEBEECEERERINHBER TR ENRS
B8

EEERE(A)
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Details of the Directors standing for re-election at the forthcoming
annual general meeting of the Company are set out in the circular to
be dispatched to the Shareholders.

CHANGES IN INFORMATION OF DIRECTORS

Save as disclosed in the section headed “Directors and Senior
Management” of this annual report, there is no other change in the
Directors’ information required to be disclosed under Rule 13.51B(1)
of the Listing Rules since the date of publication of the 2022 interim
report of the Company.

DIRECTORS’ SERVICE CONTRACTS

Mr. Kang Jingwei, Jeffrey, Mr. Wu Lun Cheung Allen and Ms. Guo
Lihua have each entered into service agreements with our Company
pursuant to which they agreed to act as executive Directors. The term
of office of our executive Directors is three years with effect from June
2, 2020 for Mr. Kang Jingwei, Jeffrey and Mr. Wu Lun Cheung Allen
and June 10, 2022 for Ms. Guo Lihua or until the third annual general
meeting of our Company since the date of their service agreements
(whichever is sooner, subject always to re-election as and when
required under the Articles of Association) or until terminated in
accordance with the service agreements. The Company has the right
to give written notice to terminate the agreement.

Mr. Ye Xin, Dr. Ma Qiyuan and Mr. Hao Chunyi, Charlie have each
signed the letters of appointment with our Company. The term of
office of our independent non-executive Directors is three years with
effect from June 2, 2020 for Mr. Ye Xin and Dr. Ma Qiyuan and June
10, 2020 for Mr. Hao Chunyi, Charlie or until the third annual general
meeting of our Company since the date of their letters of appointment
(whichever is sooner, subject to retirement as and when required
under the Articles of Association) and subject to the terms and
conditions specified in the appointment letters.

None of the Directors proposed for re-election at the forthcoming
annual general meeting has entered into any service contract with the
Group which is not determinable by the Group within one year
without payment of compensation (other than statutory
compensation).
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DIRECTORS’ AND SENIOR EXECUTIVES’
EMOLUMENTS AND FIVE HIGHEST PAID
INDIVIDUALS

Details of the remuneration of the Directors and those of the five
highest paid individuals of the Group are set out in notes 13 and 14
to the consolidated financial statements, respectively. None of the
Directors has waived or agreed to waive any emoluments during the
year ended December 31, 2022.

DIRECTORS’ INTERESTS IN CONTRACTS AND
COMPETING BUSINESSES

Save as disclosed in note 36 to the consolidated financial statements
headed “Related Party Transactions” and the section headed
“Continuing Connected Transactions” of this annual report below, no
transactions, arrangements or contracts of significance to which the
Company, its holding company, or any of its subsidiaries or fellow
subsidiaries was a party and in which a Director or an entity
connected with a Director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the
year ended December 31, 2022.

During the year ended December 31, 2022, none of the Directors nor
the Controlling Shareholders of the Company engaged in any
business that competed or might compete, either directly or indirectly,
with the business of the Group.

CONTRACTS OF SIGNIFICANCE WITH
CONTROLLING SHAREHOLDERS

No contract of significance has been entered into among the
Company or any of its subsidiaries and the Controlling Shareholders
or any of their subsidiaries during the year ended December 31,
2022.
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CONFIRMATION OF INDEPENDENCE OF
INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has received an annual confirmation of independence
pursuant to Rule 3.13 of the Listing Rules from each of the
independent non-executive Directors and the Company considers
each of the independent non-executive Directors to be independent.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN THE
SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY AND ANY
ASSOCIATED CORPORATION

As at December 31, 2022, the interests and short positions of the
Directors and the chief executives of the Company in the Shares,
underlying Shares or debentures of the Company or its associated
corporations (within the meaning of Part XV of the SFO) which were (j)
required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which the Directors or chief executives
have taken or deemed to have taken under such provisions of the
SFO); (ii) required, pursuant to section 352 of the SFO, to be recorded
in the register maintained by the Company referred to therein; (iii)
required, pursuant to the Model Code contained in the Listing Rules,
to be notified to the Company and the Stock Exchange; or (iv)
disclosed according to the knowledge of the Directors were as
follows:

(i) Interests in the Shares of the Company

BREE RELEERO 650,200,000 46.63%
Mr. Kang Interest of controlled corporation®

ERE & EnEEA 1,800,000 0.13%
Mr. Kang Beneficial owner

[iptes EnEA A 1,800,000 0.13%
Mr. Wu Beneficial owner

iikegun BEnERBA 600,000 0.04%
Ms. Guo Beneficial owner
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Notes:

(1) All the Shares are held in long position (as defined under Part XV of the
SFO).

2) Mr. Kang owns 100% of Envision Global, which in turn owns these
Shares. Mr. Kang is therefore deemed to be interested in these Shares
held by Envision Global.

©)] The percentage is for illustrative purpose only, subject to rounding error,
and is calculated based on the number of Shares in issue as at December
31, 2022 (without taking into account the Shares to be issued pursuant to
the RSU Scheme).

(i) Interests in any associated corporation of the
Company within the meaning of Part XV of the
SFO

R %% Envision Global®
Mr. Kang Envision Global®
B 5
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EnEAA 1R Bz 1 100%
Beneficial owner 1 share

Notes:

(1) All the Shares are held in long position (as defined under Part XV of the
SFO).

) Mr. Kang directly owns 100% of Envision Global.

Save as disclosed above, as at December 31, 2022, so far as is
known to any Director or the chief executive of the Company, none of
the Directors or the chief executive of the Company had any interests
or short positions in the Shares, underlying Shares or debentures of
the Company or its associated corporations (within the meaning of
Part XV of the SFO) which were (i) required to be notified to the
Company and the Stock Exchange pursuant to Part XV of the SFO
(including the interests and short positions which the Director is taken
or deemed to have under such provisions of the SFO); or (i) required,
pursuant to section 352 of the SFO, to be entered in the register
referred to therein; or (iii) otherwise notified to the Company and the
Stock Exchange pursuant to the Model Code.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES AND DEBENTURES OF
THE COMPANY

As at December 31, 2022, so far as the Directors are aware, the
following substantial Shareholders have interests and short positions
in the Shares and underlying Shares of the Company, which have
been recorded in the register of substantial Shareholders required to
be kept by the Company pursuant to section 336 of Part XV of the
SFO:

Envision Global ExEBA 650,200,000 46.63%
Envision Global Beneﬁcial owner

R i NE 650,200,000 46.63%
Mr. Kang® Interest of a controlled corporation

REHE BERERBA 1,800,000 0.13%
Mr. Kang Beneficial owner

Total Dynamic® EnlEA A 182,888,000 13.12%
Total Dynamic® Beneficial owner

w2z £ O REAE RS 182,888,000 13.12%
Ms. Yao® Interest of a controlled corporation
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Notes:

1) All the Shares are held in long position (as defined under Part XV of the SFO).

2) Mr. Kang owns 100% of Envision Global, which in turn owns these Shares.
Therefore, Mr. Kang is deemed to be interested in these Shares held by Envision
Global.

) Ms. Yao owns 100% of Total Dynamic, which in turn owns these Shares.

Therefore, Ms. Yao is deemed to be interested in these Shares held by Total
Dynamic.

4) The percentage is for illustrative purpose, subject to rounding error, and is
calculated based on the number of Shares in issue as at December 31, 2022
(without taking into account the Shares to be issued pursuant to the RSU
Scheme).
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Save as disclosed above, as at December 31, 2022, the Directors
have not been notified by any person who had interests or short
positions in the Shares or underlying Shares of the Company as
recorded in the register required to be kept pursuant to Section 336
of the SFO.

PERMITTED INDEMNITY PROVISIONS

During the year ended December 31, 2022 and up to the Latest
Practicable Date, the Group has in force indemnity provisions for the
benefit of the Directors of the Company or its associated companies.
Each Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
liabilities which he or she may sustain or incur in or about the
execution of the duties of his or her office or otherwise in relation
thereto in accordance with the Articles of Association.

EMPLOYEE AND REMUNERATION POLICIES

As at December 31, 2022, the Group had 568 full-time employees
(2021: 532), of which 19 employees work part-time (2021: 25). The
number of employees employed by the Group varies from time to
time depending on need. Employee remuneration is determined in
accordance with prevailing industry practice and employees’
educational backgrounds, experiences and performance. The
remuneration policy and package of the Group’s employees are
periodically reviewed. Apart from pension funds, in-house training
programs, discretionary bonuses, medical insurance and mandatory
provident fund, share awards may be granted to employees
according to the assessment of individual performance.

Compensation of key executives of the Group is determined by the
Remuneration Committee which reviews and determines executives’
compensation based on the Group’s performance and the
executives’ respective contributions to the Group.

The Company also has an RSU Scheme.
The total remuneration cost incurred by the Group for the year ended

December 31, 2022 was approximately RMB146.8 million (2021:
RMB147.2 million).
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RSU SCHEME

The Company has adopted the RSU Scheme on March 1, 2014,
which was amended on December 21, 2014. From January 1, 2023,
the Company will rely on the transitional arrangements provided for
the existing share schemes and will comply with the new Chapter 17
of the Listing Rules accordingly (effective from January 1, 2023).

The grant of the RSUs recognized the contribution of the Scheme
Companies’ directors, executive officers, senior managers and
employees to the historical achievements of the Company. The
Company has the intention to continue exploring ways to incentivise,
retain and reward Scheme Companies’ directors, executive officers,
senior management and employees and may implement other RSU
schemes or other share-based remuneration schemes in the future.

As all the RSUs granted during the Reporting Period were satisfied
with existing Shares only (the underlying Shares of the RSUs that
have lapsed prior the vesting dates and returned to the pool of
Shares available for grant), there are no Shares that may be issued in
respect of any outstanding RSUs.

Purpose

The purpose of the RSU Scheme is to reward the fidelity of the
executive officers, senior managers and employees of the Group and
encourage their outstanding performance by aligning their interests
with those of the shareholders of the Company.

Eligible participants

This RSU Scheme is open to executive officers, senior managers and
employees of the Company and its subsidiaries.

Maximum number of RSUs (which can be satisfied
by new Shares or existing Shares) available for grant

The aggregate number of RSUs granted and to be granted under the
RSU Scheme (excluding RSUs which have been forfeited in
accordance with the RSU Scheme) will not exceed 137,400,000
shares, being 10% of the issued share capital of the Company on
July 18, 2014 (the “RSU Scheme Limit”).
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As of January 1, 2022, 73,157,151 RSUs were available for grant
under the RSU Scheme. During the Reporting Period, 3,900,000
RSUs were granted to eligible participants and 300,000 RSUs lapsed
pursuant to the RSU Scheme. It follows that, as of December 31,
2022, 69,557,151 RSUs were available for grant under the RSU
Scheme.

Maximum number of new Shares available for issue

Pursuant to the specific mandate in connection with the RSU Scheme
obtained by the Company at the annual general meeting held on June
10, 2021, the total number of new Shares issued and may be issued
pursuant to the RSU Scheme would not exceed 42,485,541 Shares,
representing 3% of the Company’s issued share capital on the date
of resolution for the annual general meeting (the “2021 RSU Scheme
Mandate”).

As disclosed in the announcement of the Company published on
June 10, 2022, the Shareholders have approved to refresh the 2021
RSU Scheme Mandate at the annual general meeting held on June
10, 2022. Accordingly, the total number of new Shares issued and
may be issued pursuant to the RSU Scheme will not exceed
42,304,192 Shares, representing 3% of the Company’s issued share
capital on the date of resolution for the annual general meeting (the
“2022 RSU Scheme Mandate”).

As of January 1, 2022, 42,485,541 new Shares were available for
issue under the 2021 RSU Scheme Mandate. During the Reporting
Period, no new Shares were issued pursuant to the RSU Scheme
under the 2021 RSU Scheme Mandate and 2022 RSU Scheme
Mandate. It follows that, as of December 31, 2022 and the Latest
Practicable Date, 42,304,192 new Shares (representing approximately
3% of the issued share capital of the Company as of the Latest
Practicable Date) were available for issue under the 2022 RSU
Scheme Mandate, respectively.

Limit for each participant

Under the RSU Scheme, there is no specific limit on the maximum
number of shares which may be granted to a single eligible participant
but unvested under the RSU Scheme.
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Vesting Period

The vesting period of any Shares that are the subject of RSUs issued
on or after December 22, 2014 shall be determined by the
Remuneration Committee as they see fit. Details of the vesting period
of individual grants are stated in the table below.

Consideration and purchase price

Pursuant to the RSU Scheme, there is no amount payable on
application or acceptance of the RSU and no purchase price of RSU
awarded.

Remaining life of the RSU Scheme

The RSU Scheme commenced on March 1, 2014 and will expire on
February 28, 2024. Upon expiry of the RSU Scheme, any RSUs that
are outstanding shall remain in force according to the terms of the
RSU Scheme and the applicable award agreement.

Details of the outstanding RSUs granted under the RSU Scheme (to
be satisfied by new Shares) are set out below:
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Notes:

1) Pursuant to the RSU Scheme, there is no amount payable on application or
acceptance of the RSU and no purchase price of RSU awarded.

2) The fair value of RSUs is calculated in accordance with the accounting standards
and policies adopted for preparing the Company’s financial statements, which is
determined based on the number of Shares granted and the closing price of the
Shares on the date of grant.

()] The RSUs were granted prior to the Reporting Period therefore the disclosures
and calculations are not applicable.

4) As at January 1, 2022, 8,375,000 awarded RSUs lapsed prior to their respective
vesting dates as a result of staff resignation.

Details of the outstanding RSUs granted under the RSU Scheme (to
be satisfied by existing Shares) are as follows:
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Notes:

1) Pursuant to the RSU Scheme, there is no amount payable on application or
acceptance of the RSU and no purchase price of RSU awarded.

2) The fair value of RSUs is calculated in accordance with the accounting standards
and policies adopted for preparing the Company’s financial statements, which is
determined based on the number of Shares granted and the closing price of the
Shares on the date of grant.

()] The RSUs were granted prior to the Reporting Period therefore the disclosures
and calculations are not applicable.

4) As at January 1, 2022, 3,000,000 awarded RSUs lapsed prior to their respective
vesting dates as a result of staff resignation.

EQUITY-LINKED INVESTMENTS

Save for the RSU Scheme as disclosed above, no equity-linked
agreements that will or may result in the Company issuing Shares or
that require the Company to enter into any agreements that will or
may result in the Company issuing Shares were entered into by the
Company during the year or subsisted at the end of the year.

FINANCIAL RESULTS

The results of the Group for the year ended December 31, 2022 are
set out in the consolidated statement of profit or loss and other
comprehensive income on pages 114 and 115 of this annual report.

A summary of the published results and assets and liabilities of the
Group for the most recent five years are set out on pages 293 and
294 of this annual report. This summary does not form part of the
audited financial statements.
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CAPITAL STRUCTURE

Details of the capital structure are set out in the note 5 to the
consolidated financial statements.

SHARE CAPITAL

Details of the movements in share capital of the Company during the
year ended December 31, 2022 are set out in note 35 to the
consolidated financial statements.

RESERVES

Details of the movements in the reserves of the Company and the
Group during the year ended December 31, 2022 are set out in note
44 to the consolidated financial statements and the consolidated
statement of changes in equity on pages 118 to 121 of this annual
report. As at December 31, 2022, the Company’s reserves available
for distribution to the Shareholders were approximately RMB2,498.6
million (as at December 31, 2021: approximately RMB2,184.2 million).

DIVIDENDS

The Board recommends the distribution of a final dividend of HK$0.04
for the year ended December 31, 2022 (2021: nil).

DONATIONS

During the year ended December 31, 2022, the Group has not made
any charitable and other donations (2021: nil).

BANK LOANS AND OTHER BORROWINGS

Particulars of bank loans and other borrowings of the Company and
the Group as of December 31, 2022 are set out in note 32 to the
consolidated financial statements.
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BE LERBEALAT LHES  PURCHASE, SALE OR REDEMPTION OF
COMPANY’S LISTED SECURITIES

HZE2002F 12 A31 B ILEE - " ATRERFr  During the year ended December 31, 2022, the Company

% 021,922,000 % B% 15 - MBI L AT42 (X B4 repurchased 21,922,000 shares on the Stock Exchange for an

A EEE L BEIMIEMHOEE% iEss % aggregate consideration of approximately HK$46.6 milion before

e AR R EEREEMETER - BB  expenses. The repurchased shares were subsequently cancelled. The

DEEB T repurchase was effected by the Board for the enhancement of
shareholder value in the long term. Details of the shares repurchased
are as follows:

202241 A 3,418,000 2.45 2.29 8,151,320
January 2022

20224 4 A 2,627,000 2.15 1.96 5,368,580
April 2022

202245 H 5,805,000 2.42 2.15 13,099,030
May 2022

202246 A 3,257,000 2.35 215 7,312,730
June 2022

202247 H 2,100,000 2.27 2.13 4,627,000
July 2022

202249 A 4,715,000 1.84 1.57 8,069,930
September 2022

485t 21,922,000 46,628,590
Total

BARMEMRWBEEIN - BLE2002F12 H31 B IF  Save as disclosed in this report, during the year ended December 31,
EE AR REETMMBEATEERESE - 2022, neither the Company nor any of its subsidiaries purchased,

ERBOAARREBSH FHHEMES - sold or redeemed any of the Company’s securities listed on the Stock
Exchange.
WER&E PLANT AND EQUIPMENT

BEREHENREE202E12831H FEE R Detais of movements in plant and equipment during the year ended
B IEHRNGES B RENE17 o December 31, 2022 are set out in note 17 to the consolidated
financial statements.
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PROPERTY HELD FOR DEVELOPMENT, SALE
OR INVESTMENT

There is no property held for development, sale or investment for
which the percentage ratios (as defined under rule 14.04(9) of the
Listing Rules) exceed 5% as at December 31, 2022.

SIGNIFICANT INVESTMENTS HELD

The Company held available-for-sale assets amounted to RMB646.0
million as at the year ended December 31, 2022 (as at December 31,
2021: RMB577.4 million).

CONTINUING CONNECTED TRANSACTIONS

On December 23, 2019, the Company and Envision China entered
into a property leasing and complementary services framework
agreement (the “Property Leasing and Complementary Services
Framework Agreement”), pursuant to which Envision China has
agreed, and will procure its subsidiaries to agree, to provide property
leasing and complementary property management services to the
Group.

As the Property Leasing and Complementary Services Framework
Agreement was expiring on December 31, 2022, on December 19,
2022, the Company entered into an agreement with Envision China to
renew the Property Leasing and Complementary Services Framework
Agreement (the “2023 Property Leasing and Complementary
Services Framework Agreement”) to govern the renewal of the
existing continuing connected transactions contemplated under the
Property Leasing and Complementary Services Framework
Agreement and the entering into of new leases from time to time for
the operations of the Company, and to set annual caps for the
transactions contemplated thereunder for the three years ending
December 31, 2025. The term of the 2023 Property Leasing and
Complementary Services Framework Agreement commenced on
January 1, 2023 and will end on December 31, 2025. Further details
of the new annual caps are set out in the announcement of the
Company dated December 19, 2022.
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The annual caps for the three years ending December 31, 2022 for
property leasing under the Property Leasing and Complementary
Services Framework Agreement are RMB78.6 milion, RMBO and
RMBO, respectively. The annual caps in respect of the complementary
property management service fees payable by the Group to Envision
China and/or its subsidiaries under the Property Leasing and
Complementary Services Framework Agreement for each of the three
years ending December 31, 2022 is RMB1.3 million.

Mr. Kang Jingwei, Jeffrey is the chairman of the Board, chief
executive officer and an executive Director of the Company. As at the
Latest Practicable Date, Mr. Kang beneficially holds approximately
46.76% of the total issued share capital of the Company and is a
Controlling Shareholder. Envision China is indirectly wholly-owned by
Mr. Kang, and is therefore an associate of Mr. Kang and a connected
person of the Company.

Accordingly, the Property Leasing and Complementary Services
Framework Agreement and the 2023 Property Leasing and
Complementary Services Framework Agreement entered into
between the Company and Envision China constitute continuing
connected transactions of the Company. The Company confirms that
it has complied with the disclosure requirements in accordance with
Chapter 14A of the Listing Rules.

For further details of the above agreement, please refer to the
Company’s announcements dated December 23, 2019, February 20,
2020 and December 19, 2022.

Contractual Arrangements

Reasons for the Contractual Arrangements

Due to certain foreign investment restrictions under PRC laws and
regulations, it was not viable for the Company to hold Shenzhen
Kegoubai directly through equity ownership. The Company, through
Kugouwang E-commerce, Shenzhen Kegoubai and Ms. Yao entered
into a series of contractual arrangements, under which the Company
gained effective control over, and received all the economic benefits
generated from the business operated by Shenzhen Kegoubai (the
“Contractual Arrangements”). The Contractual Arrangements allow
Shenzhen Kegoubai’s financials and results of operations to be
consolidated into our financials and as if it was a wholly-owned
subsidiary of our Group.
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To comply with the relevant PRC laws at the time, our cogobuy.com
was operated by Shenzhen Kegoubai. Kugouwang E-commerce in
turn supervises the business operations of Shenzhen Kegoubai and
derives the economic benefits from Shenzhen Kegoubai. Shenzhen
Kegoubai held the requisite PRC permits, licenses and approvals for
developing and operating our e-commerce platform, including the
ICP license, and EDI license. In addition, Shenzhen Kegoubai held the
intellectual property rights, including software copyrights and the
domain name, and is in the process of acquiring the trademarks that
are important for the operation of our Cogobuy.com. Shenzhen
Kegoubai had also performed the value-added telecommunication
services of the Company.

While we have completed the transfer of all of the Group’s value-
added telecommunications businesses in the PRC from Shenzhen
Kegoubai to Kugouwang E-commerce or its affiliate by the time
Kugouwang E-commerce obtained an EDI License on November 27,
2019, certain businesses historically conducted under Shenzhen
Kegoubai that had been consolidated into our financial results and
could not be transferred to Kugouwang E-commerce or its affiliate
directly due to technicality (immediate loss of net assets or heavy
taxation — see also the paragraph headed “Risks relating to the
Contractual Arrangements”). Our Directors are of the view that it is in
the best interest of the Company to maintain the Contractual
Arrangement until the relevant assets could be gradually transferred
to the Group without adverse effects on our financial results.

Further details of the revenue, profit and assets subject to the
Contractual Arrangements can be found in the paragraph headed
“Revenue and assets subject to the Contractual Arrangements”.

Risks relating to the Contractual Arrangements

We believe the following risks are associated with the Contractual
Arrangements. Further details of the risks are set out on pages 39 to
45 of the Prospectus.

° Substantial uncertainties and restrictions exist with respect to
the interpretation and application of PRC laws and regulations
relating to online commerce and the distribution of Internet
content in China. If the PRC government finds that the structure
we have adopted for our business operations does not comply
with PRC laws and regulations, or if these laws or regulations or
their interpretations change in the future, we could be subject to
severe penalties, including the termination of our website or the
forced relinquishment of our interests in our operations.
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° We rely on our Contractual Arrangements with our PRC
operating entity Shenzhen Kegoubai to provide certain service
to our business, and our Contractual Arrangements may not be
effective in providing operational control as equity ownership.

° Ms. Yao, the sole shareholder of Shenzhen Kegoubai, may
have conflicts of interest with us, and she may breach he
contracts with us or cause such contracts to be amended in a
manner contrary to our interests, which may materially and
adversely affect our business and financial condition

o Certain terms of our Contractual Arrangements may not be
enforceable under PRC laws.

° We may lose the ability to use and enjoy assets held by
Shenzhen Kegoubai if Shenzhen Kegoubai declares bankruptcy
or becomes subject to a dissolution or liquidation proceeding.

° The Contractual Arrangements between Kugouwang E-commerce
and Shenzhen Kegoubai may be subject to scrutiny by the PRC
tax authorities and any findings revealing that we or Shenzhen
Kegoubai owe additional taxes could substantially reduce our
consolidated net income and the value of our shareholders’
investment.

° Our exercise of the option to acquire the equity interests of
Shenzhen Kegoubai may be subject to certain limitations and
the ownership transfer may subject us to substantial costs.

Mitigation actions taken by the Company

Our management works closely with Ms. Yao and our external legal
counsels and advisors to monitor the regulatory environment and
developments in PRC laws and regulations to mitigate the risks
associated with the Contractual Arrangements. Our Directors are of
the view that this would not have a material adverse impact on our
business operation in light of the immaterial revenue and profit
contribution from the Contractual Arrangements and the assets
subject to the Contractual Arrangements constitute an immaterial part
of the Group’s total assets. Further details of the revenue, profit and
assets subject to the Contractual Arrangements can be found in the
paragraph headed “Revenue and assets subject to the Contractual
Arrangements”.
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The extent to which the Contractual Arrangements
relate to requirements other than the foreign
ownership restriction

All of the Contractual Arrangements are subject to the restrictions as
set out on pages 139 to 144 of the Prospectus.

Contractual Arrangements

During the year ended December 31, 2022, the Group engaged in
the following Contractual Arrangements.

1. Master Exclusive Service Agreement

Nature and purpose of the agreement

On March 13, 2014, Shenzhen Kegoubai and Kugouwang
E-commerce entered into a master exclusive service agreement
(the “Master Exclusive Service Agreement”’), under which
Shenzhen Kegoubai agreed to engage Kugouwang E-commerce
as its exclusive provider for the provision of a number of
services in exchange for a service fee.

The services to be provided by Kugouwang E-commerce
include: (1) technology development and transfer, and technical
consulting services; (2) business support services; (8) market
consultancy and marketing services; (4) technical support
services; (5) selling and authorizing Shenzhen Kegoubai to use
software; and/or (6) other services determined from time to time
by Kugouwang E-commerce according to the need of business
and capacity of Kugouwang E-commerce and its designated
affiliates.

Pricing

Under the Master Exclusive Service Agreement, the service fee
will be determined by Kugouwang E-commerce at its sole
discretion taking into account the working capital requirements
of Shenzhen Kegoubai and the following factors relating to the
services provided: (i) technical difficulty and complexity of the
services; (i) time spent in providing the services; (i) contents
and commercial value of the services; and (iv) the benchmark
price of similar services in the market.
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Term of the agreement

The Master Exclusive Service Agreement can be terminated by
Kugouwang E-commerce at any time upon 30 days’ advance
written notice to Shenzhen Kegoubai. The Master Exclusive
Service Agreement shall also terminate upon the transfer of all
the shares of Shenzhen Kegoubai to Kugouwang E-commerce
and/or a third party designated by Kugouwang E-commerce
pursuant to the Exclusive Option Agreement.

Business Cooperation Agreement

Nature and purpose of the agreement

On March 13, 2014, Shenzhen Kegoubai and its sole
shareholder, Ms. Yao, and Kugouwang E-commerce entered
into a business cooperation agreement (the “Business
Cooperation Agreement”). Under the Business Cooperation
Agreement, Shenzhen Kegoubai and Ms. Yao jointly agreed
that Shenzhen Kegoubai shall not, and Ms. Yao shall cause
Shenzhen Kegoubai not to, engage in any transaction which
may materially affect its asset, obligation, right or operation
without obtaining Kugouwang E-commerce’s written consent.

Although the contractual arrangements are silent as to the use
of the Cogobuy.com domain name by the companies within the
Group other than Shenzhen Kegoubai, under the Business
Cooperation Agreement, Kugouwang E-commerce has the
right to supervise Shenzhen Kegoubai’s daily operation.

According to the Business Cooperation Agreement, the election
and appointment of directors, the general manager, the chief
financial officer and other senior management members of
Shenzhen Kegoubai shall be subject to satisfaction of the
qualification requirements put forward by Kugouwang
E-commerce and shall require the explicit consent of
Kugouwang E-commerce. If Kugouwang E-commerce raises
any suggestions over the replacement or dismissal of any such
directors or senior management members, Ms. Yao or
Shenzhen Kegoubai shall replace or dismiss such persons upon
Kugouwang E-commerce’s suggestions.
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