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FINANCIAL HIGHLIGHTS

FINANCIAL HIGHLIGHTS
Results For the year ended 31 December
2022 2021 Change
HK$'000 HK$'000
Revenue 341,241 391,035 (13)%
Graphene products 214,614 242,921 (12)%
Landscape architecture 122,856 130,149 (6)%
Catering 3,771 17,965 (79)%
Adjusted segment EBITDA* 74,463 76,557 (3)%
Graphene products 46,548 53,872 (14)%
Landscape architecture 24,498 6,669 267%
Catering 3,417 16,016 (79)%
Loss before tax (71,971) (49,774) 45%
Loss attributable to owners of the parent (69,663) (53,546) 30%
HK cents HK cents
Basic loss per share attributable to ordinary equity holders of the parent (12.2) (11.0) 1%

Results At 31 December

2022 2021 Change

HK$'000 HK$'000
Total assets 894,676 1,096,905 (18)%
Net assets 369,842 191,012 94%
Shareholder’s equity 380,584 197,306 93%
Cash and bank balances 31,470 30,240 4%
Debt 285,007 469,759 (39)%

To supplement our consolidated financial statements which are presented in accordance with International Financial Reporting Standards (“IFRSs”),
adjusted segment EBITDA is used as an additional financial measure throughout this annual report. The financial measure is presented because
it is used by management to evaluate operating performance. The Company believes that non-IFRS measure may provide useful information to
help investors and others understand and evaluate the Company’s consolidated results of operations in the same manner as management and in
comparing financial results across accounting periods and to those of our peer companies. However, non-IFRS financial measure does not have a
standardised meaning prescribed by IFRSs and therefore may not be comparable to similar measures presented by other companies.

* Non-IFRS Measure

Adjusted segment EBITDA used herein is defined as earnings before interest expense, taxation, depreciation and amortisation, and excludes fair
value change on financial assets at fair value through profit or loss, written off of goodwill, impairment losses of other intangible assets and
property, plant and equipment, share of losses of associates and joint ventures and impairment/(reversal of impairment) on financial and contract
assets, gain on promissory note derecognised/extension of promissory note and corporate expenses.

Please refer to note 4 to the consolidated financial statements in this annual report for reconciliation of loss before tax, an IFRS measure, to
adjusted segment EBITDA.
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Graphene




Dear Shareholders

On behalf of the Board of Graphex Group Limited, it is my pleasure to present the 2022 annual report of the Group.

Looking back on 2022, we saw an end to the COVID-19 pandemic, yet globally the economy continued to be affected
and geo-political issues continued to play a part, all of which contributed to higher inflation, higher interest rates, and
a reshaping of the global supply chain. In spite of these macro-economic issues, our expansion plan for battery anode
material production capacities in both China and the United States, that we previously announced in 2022, has uniquely
positioned Graphex Group within the global supply chain to become a key supplier for the battery industry as demand
ramps up over the coming years. Our current production capacity in China is fully utilized and all our finished product has
been sold and accounted for in China. Expanding our production capacity in China will increase revenue and profitability
for this region in parallel to meet upcoming demand. To meet supply demands for the North American battery industry,
we intend to produce anode materials in Michigan with raw materials coming from Canada, Brazil, Africa, and the US.
The entirety of our anode material produced in the US will be sold to North American OEM’s. Our US subsidiary, Graphex
Technologies LLC, is making great progress in connecting with various graphite miners to lock in source material and feed
stock in addition to EV battery makers, ensuring we will be in line to match our production capabilities to their supply
needs over the coming years. Due to this expected demand and our timely market entry in North America, we anticipate
that Graphex Technologies LLC will become a market leader on its own in North America.

2022 was a tough year economically for our landscape architecture design business due to the COVID lockdowns and
a downturn in the real estate development market of China. Anticipating this, we have taken prudent measures and
tightened cost control to get through this period of time. We believe there are tangible synergies between the new
energy sector and our landscape architecture design business not only due to having a shared goal of making the world a
better and environmentally friendly place to live but also by sharing resources horizontally within the organization such as
customers and technologies that will benefit the Group. Our designs will always include elements such as energy saving,
energy storage, and a low carbon footprint. This includes the designing of our upcoming processing facilities in North
America. We will continue to explore these and other opportunities that clearly demonstrate the synergies between the
new energy sector and our landscape architecture design business.
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Lau Hing Tat Patrick, JP

Chairman

Our goal is to make the world a better place. Our belief is that in order to make this a reality for future generations this
goal will be driven by the technologies, designs, and research to which we devote our efforts. We believe technologies
are created for the benefit of all, and our researchers consistently keep this in mind. To our shareholders and investors,
we thank you for your continuous support in helping us to fulfill our mission. We are confident that you will see the true
value of Graphex Group.

Finally — Peace to the World.

Yours Sincerely,

Lau Hing Tat Patrick, JP
Chairman

Hong Kong, 30 March 2023
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Jixi City

Chan Yick Yan Andross

Chief Executive Officer

BUSINESS REVIEW

Despite challenging macroeconomic conditions in 2022 such as geopolitical tensions, inflation, and the aftereffects of the
global pandemic, the Group achieved several significant developments this year. In August 2022, the American Depository
Shares (“ADS") of the Group has successfully been listed on the New York Stock Exchange American (“NYSE American”)
with the stock symbol GRFX. The NYSE is one of the preeminent investment markets and exchanges in the world. The
listing of the ADS on NYSE American is our official introduction to the American investment community. Investors in
addition to potential customers and suppliers in the North America will have access to gain greater knowledge in the
Group and its mission to help building a better world through its activities in the global electrification initiative.

The proliferation of the EV market in China positioned the Group as an early market leader. Leveraging both the market
positioning and timing, the Group has in parallel begun the implementation of a new natural graphite anode material
production facility in Heilongjiang, China to capitalize on this growth. Furthermore, we anticipate the energy storage
system vertical will spur the next wave of major growth, lifting the battery sector even further. The strategy of the Group
is to sell all our Chinese-made anode material into this growing and accelerating Asia-Pacific market.

Graphex Technologies LLC, led by its CEO Mr. John DeMaio, has also made significant progress securing graphite flake
supplies from Canada, Brazil, Australia and Africa as well as offtake negotiation with US customers. The production facility
in Warren, Michigan obtained a pre-construction permit allowing the joint venture company, Graphex Michigan I LLC, to
begin structural construction work for it. In parallel to the Warren facility, Mr. DeMaio has been exploring and conducting
feasibility studies for the establishment of additional anode material production facilities in Detroit and Canada. These
are some highlights of the effort of Mr. DeMaio and his team in securing participation in the US supply chain demand of
critical materials for the EV market. This strategy is partly in response to the US Inflation Reduction Act passed in 2022
which may preclude material made in China. Graphex Technologies LLC will become one of the major revenue generating
subsidiaries of the Group in the foreseeable future.

The Group's investments in research are a fundamental driver for the road ahead.
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Graphene Products Business

In spite of the fact that the COVID massive infection in China during November and December 2022 caused certain
interruptions on logistics and production, the revenue contributed by the Graphene Products Segment for the year ended
31 December 2022 recorded a year-to-year decline of 12% to approximately HK$214.6 million, representing 62.9% of
the total revenue of the Group. The adjusted EBITDA of Graphene Products Segment is down 14% to approximately
HK$46.5 million compared to that of 2021.

For the year ended 31 December 2022, the total output of spherical graphite was slightly over 10,000 metric tons. All of
the spherical graphite is produced and sold in China in 2022. The Group looks forward to commencing in the production
expansion in China as well as the United States in the coming months.

Graphite anode material comprises, by weight, around 25% of the typical lithium-ion battery used in EVs. As the
replacement of gasoline vehicles by EVs speeds up in every country, there is intense focus being placed by battery
manufacturers, automakers, and even governments, on the need to localize supply of critical minerals including graphite
for EV battery production. Lithium-ion batteries use deep processed graphite as anode material and there is no substitute.
The Graphene Division of the Group specializes in the mid-stream deep processing of graphite from flake graphite into
battery anode material which is essential for battery making and hence EV production now and in the foreseeable future.
The expansion plan of anode material production capacity is well placed to take advantage of the growth in demand of
batteries and the new battery gigafactory to be built in the next couple of years.
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MANAGEMENT DISCUSSION AND ANALY®SIS

Landscape Architecture Design Business

For the year ended 31 December 2022, the Landscape Architecture segment contributed revenue of approximately
HK$122.9 million, representing approximately 36.0% of the Group’s total revenue, with an adjusted EBITDA of
approximately HK$24.5 million, representing approximately 32.9% of the Group's total adjusted EBITDA. The Gross profit
margin of the Landscape Architecture business was 51% and adjusted EBITDA margin was 19.9%.

The reduce in revenue mainly because of the slowdown in real estate development in China. We have exercised rigorous
cost control on our business to sustain our operation while maintaining the quality of our production. Meanwhile, we
shall continue to promote our initiative in Recharge Cities. We believe our promotion in the utilization of energy storage
with clean energy production is a way to practice our ESG commitments.

The number of new contracts and contract sum entered by the Group during 2020 to 2022 are set out as follows:

Year ended 31 December No. of new contracts Contract sum

(HK$ 'million)
2022 121 113.9
2021 127 143.5
2020 140 226.0

Catering Business

For the year ended 31 December 2022, the catering segment contributed revenue of approximately HK$3.8 million,
representing approximately 1.1% of the Group’s total revenue. The drop in revenue of the Catering business is mainly
due to the closure of restaurants in various locations in 2020 and 2021 due to COVID-19 pandemics. With the end of
the profit guarantee period in 2021 of Thai Gallery (HK) Limited, the revenue of catering business is not expected to have
significant contributions to the Group’s performance and financial position.

PROFIT GUARANTEES IN RELATION TO THE ACQUISITIONS

1. Think High Global Limited

On 7 August 2019, the Group completed the acquisition of 100% issued share capital of Think High Global
Limited from Tycoon Partner Holding Limited, an independent third party, at a consideration of approximately
HK$692,000,000. Pursuant to the acquisition agreement and supplemental agreements thereto, the vendor
guaranteed to the Group that the audited consolidated profits after tax of Think High Global Limited for the period
ended 6 August 2022 as follows:

Guaranteed period Guaranteed profit
For the period from 7 August 2019 to 31 December 2019 HK$14,095,000
For the year ended 31 December 2020 HK$35,000,000
For the year ended 31 December 2021 HK$35,000,000
For the period from 1 January 2022 to 6 August 2022 HK$20,905,000
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Based on the audited results available to the Company, the consolidated net profits after tax of Think High Global
Limited for the period from 1 January 2022 to 6 August 2022 fulfilled to meet the profit guarantee to the Group.

Further details were set out in the Company’s announcements dated 31 January 2018, 24 October 2018, 7 August
2019, 13 November 2019 and the circular dated 20 December 2018.

The Company assessed the recoverable amount of the Group’s goodwill, patents, trademarks, customer
relationships and right-of-use assets and fair value of the profit guarantee in respective of the Graphene business at
acquisition date and 31 December 2022. Further details were set out in note 13, 14, 15 and 45 to the consolidated
financial statements in this annual report.

Suzhou Industrial Park Wenlvge Hotel Management Company Limited

On 1 December 2017, the Group completed the acquisition of 51% equity interest in Wenlvge from independent
third party vendors at a consideration of RMB10,200,000. Pursuant to the acquisition agreement, the aforesaid
vendors jointly and severally guaranteed to the Group that the audited net profit after tax of Wenlvge for each
of the three financial years ending 31 December 2018, 31 December 2019 and 31 December 2020 shall not be
less than RMB2,570,000. Further details are set out in the Company’s announcements dated 29 March 2017, 1
December 2017, 4 December 2017, 3 April 2019, 12 May 2020, 27 August 2020 and 2019 annual report.

According to the auditor’s report of Wenlvge dated 28 February 2019, the audited net loss of Wenlvge for the year
ended 31 December 2018 was approximately RMB4.1 million and therefore failed to meet the profit guarantee of
RMB2,570,000 to the Group. Since April 2019, Wenlvge has ceased its operations. Pursuant to the agreement, the
vendors were obliged to make the compensation of RMB26.3 million to the Group within 10 working days after the
issuance of auditor’s report.

However, the Group has not received any compensation from the vendors despite repeated requests. In May
2019, the Group filed a claim of approximately RMB26.3 million against the vendors at the Shanghai International
Arbitration Center. The arbitration hearing was conducted in September 2019 and it was held that the Vendors
were jointly and severally liable for making a compensation to the Group in the total amount of approximately
RMB21.66 million. The aforesaid arbitration result was final and conclusive. The Vendors should fulfill the payment
obligation within 15 days from the arbitration results.

Despite the arbitration results which were made in favour of the Group, the Company was still not able to enforce
the payment from the vendors because the Company was informed by the court that the vendors did not possess
any personal properties. In August 2020, the Company further filed an investigation order to the court against
certain vendors who had deliberately transferred out of their properties in avoidance of their payment obligations.
In January 2021, the court accepted the case and it is under review.

In the end of 2021, the court held that the vendors deliberately transferred assets in order to avoid payment
obligations. By the end of 2022, the group has successfully recovered an aggregate of approximately RMB3.35
million from three of the vendors. However, the Group was still unlikely to recover the entire compensation of
RMB21.66 million based on the vendors’ financial status.

Graphex Group Limited = Annual Report 2022
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MANAGEMENT DISCUSSION AND ANALY®SIS

FINANCIAL REVIEW

Revenue

The Graphene segment contributed revenue of approximately HK$214.6 million to the Group, representing a decrease
of approximately 11.7%, compared with HK$242.9 million for the year ended 31 December 2021. The Group's total
revenue decreased to approximately HK$341.2 million, compared with HK$391.0 million for the year ended 31 December
2021, representing year-on-year decrease of approximately 12.7%.

Cost of sales

Cost of sales decreased to approximately HK$221.2 million for the year ended 31 December 2022, representing a
decrease of approximately 8.9%, as compared with that of approximately HK$242.7 million for the year ended 31
December 2021. Cost of sales mainly represented staff cost in respect of the landscape architecture business and cost
of inventories in respect of the catering and Graphene business. The decrease was generally in line with the decrease in
revenue derived from the Graphene segment.

Gross profit and gross profit margin

Gross profit decreased to approximately HK$120.0 million for the year ended 31 December 2022, representing a decrease
of approximately 19.1%, as compared with that of approximately HK$148.3 million for the year ended 31 December
2021.

Gross profit margin decreased by approximately 2.7 percentage points to approximately 35.2% for the year ended 31
December 2022, as compared with that of approximately 37.9% for the year ended 31 December 2021. The overall
decrease in gross profit margin was due to the decrease of gross profit margin in graphene products segment during the
reporting year.

Selling, marketing and administrative expenses

Selling, marketing and administrative expenses decreased to approximately HK$160.9 million for the year ended 31
December 2022, representing a decrease of approximately 18.5%, as compared with that of approximately HK$197.5
million for the same period in 2021. The decrease was mainly due to (i) the decrease in share-based payment expenses
including share options granted and share awards to directors, employees and consultants in 2021 while no such share-
based payment expenses in 2022; (ii) the decrease in the overall salaries of the Group which is attributable to the cost
control measures implemented in 2022, and (iii) the decrease in research and development cost for graphene products.

Impairment loss on financial and contract assets

It mainly represented impairment loss of trade receivables, contract assets, and other receivables. Such impairment
loss increased to approximately HK$19.0 million for the year ended 31 December 2022, representing an increase of
approximately 68.1%, as compared with that of approximately HK$11.3 million for the same period in 2021. The increase
mainly reflected the Group's increase in credit loss under the less favourable market and economic environment which
negatively affected the Group's collectibility on financial and contract assets related to landscape architecture segment in
PRC.
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During the period after 31 December 2022 and up to 10 March 2023, the subsequent settlements received from the
customers are analyzed as follows:

At Subsequent settlements

31 December received up to

2022 10 March 2023
HK$"000 HK$°000 %
Contract assets 30,634 10,228 33
Trade and bills receivables 91,452 20,453 22
Within 6 months 7,633 1,930 26
Over 6 months but within 1 year 3,610 1,449 40
Over 1 year but within 2 years 324 262 81
Over 2 years but within 3 years — — —
103,019 24,094 23
133,653 34,322 26

For the long outstanding balances, the Company has taken a series of action from time to time including suspension of
the project, issuing of demand notes by legal counsel, and lodge of legal proceedings.

Impairment test of Graphene Business

The Group engaged CHFT Advisory and Appraisal Ltd (“CHFT"), an independent firm of qualified valuers not related to
the Group and with qualifications and experiences in valuing similar assets, to determine the recoverable amount of CGU
of the Graphene Business to which goodwill of HK$101,939,000 (2021: HK$101,939,000), other intangible assets of
HK$511,428,000 (2021: HK$607,020,000), property, plant and equipment of HK$12,968,000 (2021: HK$13,157,000)
and right-of-use assets of HK$13,872,000 (2021: HK$50,252,000) (note 13) are allocated, as at 31 December 2022 and
2021.

With reference to the assessment by CHFT, the recoverable amount of the CGU of the Graphene Business at 31
December 2022 is estimated at approximately HK$749,286,000 (2021: HK$829,968,000). As the recoverable amount of
the CGU of the Graphene Business exceeded its carrying amount, with headroom of approximately HK$48,204,000 (2021:
HK$67,459,000), no impairment was required for the years ended 31 December 2022 and 2021.

The directors of the Company believe that any reasonably possible change in any of these assumptions would not cause
the aggregate carrying amount of the assets of the Group of the CGU to exceed the recoverable amount of the assets of
the Group of the CGU which cause an impairment loss.

Please also refer to the Prospects section of this annual report for the future development of the Graphene Products
Segment.

Further details were set out in note 14 to the consolidated financial statements in this annual report.
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Gain on promissory note derecognised

On 25 March 2022, the promissory note holder subscribed 323,657,534 non-convertible preference shares issued by the
Group at HK$236,270,000 which shall be satisfied in full by setting off against the Group's obligation of the promissory
note. A gain on promissory note derecognised of approximately HK$3.7 million is recognised in profit or loss for the year
ended 31 December 2022.

Net loss

As a result of the foregoing, the loss attributable to owners of the parent was approximately HK$69.7 million for the year
ended 31 December 2022, as compared with loss attributable to owners of the parent of approximately HK$53.5 million
for the year ended 31 December 2021.

Liquidity, financial resources and gearing

The Group's objectives for capital management are to safeguard the Group's ability to continue as a going concern in
order to maintain an optimal capital structure and reduce the cost of capital, while maximising the return to shareholders
through improving the debt and equity balance.

As at As at

31 December 31 December

2022 2021

HK$'000 HK$'000

Current assets 235,119 306,488
Current liabilities 288,194 373,865
Current ratio 0.82x 0.82x

The current ratio of the Group at 31 December 2022 was approximately 0.82 times as compared to that of approximately
0.82 time at 31 December 2021.

At 31 December 2022, the Group had a total cash and bank balances of approximately HK$31.5 million (31 December
2021: HK$30.2 million). The cash and bank balances were mainly held in HKD and RMB.

At 31 December 2022, the Group's gearing ratio was approximately 76.9% (represented by total interest-bearing other
borrowings, convertible notes and promissory note at the end of the period divided by total equity at the end of the
respective period multiplied by 100%) (31 December 2021: 245.9%).

At 31 December 2022, the capital structure of the Company mainly comprised issued ordinary shares, preference shares
and debt securities. As of 31 December 2022, the Company had outstanding issued bonds of approximately HK$115.4
million, issued promissory notes of approximately HK$90.1 million, convertible notes of HK$53.0 million and 683,493,072
ordinary shares and 323,657,534 preference shares in issue.

Contingent liabilities

The Group had no significant contingent liabilities as at 31 December 2022.
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Pledge of assets

On 19 January 2021, the entire issued capital of Think High Global Limited, an indirect wholly-owned subsidiary of the
Company established under the laws of the British Virgin Islands, which directly holds 100% of the equity interest of the
graphene products business was charged in favour of Lexinter International Inc., a corporation incorporated under the
laws of the Province of Ontario which is wholly owned by Jeffrey Abramovitz, an individual carrying Canadian nationality,
who shall subscribe the convertible notes and warrants issued by the Company in the aggregate principal amount of
US$15,000,000 pursuant to the subscription agreement and supplemental agreement entered into on 19 January 2021
and 24 May 2021 respectively.

More details of the pledge were set out in the announcements of the Company dated 19 January 2021 and 24 May

2021, and circular of the Company dated 30 June 2021.

Capital commitment

At 31 December 2021 and 2022, the Group had the following capital commitments at the end of the reporting period:

2022 2021
HK$'000 HK$'000

Contracted, but not provided for:
Acquisition of property, plant and equipment 7,523 —

On 20 September 2022, the Company entered into the Cooperation Agreement with the Jixi Mashan Government
relating to the cooperation in connection with the Company’s intended strategic investment for setting up graphite deep
processing and production facilities located in the Jixi (Mashan) Graphite Industrial Park with an intended annual output
of 30,000 metric tons of high-purity spherical graphite and 10,000 metric tons of battery anode materials to promote
the rapid development of the regional graphite new material industry (the “Project”). The Company intends to carry out
the Project in two phases, with the first phase of the Project for the setting up graphite deep processing and production
facilities with an annual output capacity of 20,000 metric tons of high purity spherical graphite by the second quarter of
2023 and the second phase of the Project for the setting up graphite deep processing and production facilities with an
annual output capacity of 10,000 metric tons of High purity spherical graphite and 10,000 metric tons of battery anode
materials by 2024. It is estimated that the Company's total investment in the first phase of the Project will be not less
than RMB200 million. The Company intends to fund the first phase of the Project by the Group's internal resources and/
or bank borrowings and/or future fund-raising exercise.

Foreign exchange exposure

The Group mainly operates and invests in Hong Kong and the PRC but most of the transactions are denominated and
settled in HKD and RMB. No significant foreign currency risk has been identified for the financial assets in the PRC as
they were basically denominated in a currency same as the functional currencies of the group entities to which these
transactions relate. Nevertheless, the Directors will closely monitor the Group’s foreign currency position and consider
natural hedge technique to manage its foreign currency exposures by non-financial methods, managing the transaction
currency, leading and lagging payments, receivable management, etc. Save for meeting working capital needs, the Group
only holds minimum foreign currency.

Graphex Group Limited = Annual Report 2022
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Human resources and employees’ remuneration

As at 31 December 2022, the Group had around 408 employees. Employees are remunerated according to nature of
the job, market trend and individual performance. Employee bonus is distributable based on the performance of the
respective subsidiaries and the employees concerned.

The Group offers competitive remuneration and benefit package to employees. Employee benefits include mandatory
provident fund, employee pension schemes in the PRC, contributions to social security system, medical coverage,
insurance, training and development programs. As to defined contribution schemes, there is no forfeited contribution
available for the Group to reduce its existing level of contributions to the retirement benefit scheme during the year.

A share option scheme (the “Share Option Scheme”) was adopted by the Company on 3 June 2014 and became effective
on 25 June 2014. During the year ended 31 December 2022, there was nil share options granted (2021: 25,500,000)
under the Share Option Scheme.

On 21 August 2014, the Company has also adopted one share award scheme (the “Share Award Scheme”). The principal
objectives of the Share Award Scheme are (i) to recognise the contributions by employees and to provide them with
incentives in order to retain them for the continual operation and development of the Group; and (ii) to attract suitable
personnel for further development of the Group.

On 19 January 2021, Earthasia (International) Limited (“EIL"), an indirect wholly-owned subsidiary of the Company,
also adopted a share award scheme (the "EIL Share Award Scheme”). The purposes and objectives of the EIL Share
Award Scheme are to recognise the contributions made or to be made by certain participants and to provide them
with incentives in order to retain them for the continual operation and development of EIL and its subsidiaries (the “EIL
Group”) and to attract suitable personnel for further development of the EIL Group.

Subsequent to the end of the reporting period, the Board has resolved to terminate the existing Share Option Scheme
and Share Award Scheme and adopted the 2023 Share Award Scheme with effect from 6 February 2023. Details of the
2023 Share Award Scheme are set out in the Company’s announcement dated 9 January 2023 and circular dated 12
January 2023.
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ADVANCES TO AN ENTITY

As disclosed in the announcements of the Company dated 20 September 2016, 24 January 2017, 8 December 2017, 25
June 2019 and 1 December 2021 (the “Announcements”), the Company as the Lender entered into a loan agreement
(the “Loan Agreement”) on 1 December 2021 with the borrower pursuant to which the Lender agreed to provide an
unsecured revolving loan facility (the “Revolving Loan Facility”) in the amount of HK$50,000,000 at an interest rate of
12% per annum during the availability period from 1 January 2022 to 31 December 2024. Subject to the terms and
conditions, the Revolving Loan Facility can be drawn down at any time for one year during the availability period. Set out
below are the principal terms of the loan agreement:

N T L L N S e s, S S R S e [
Fourth
Renewal Agreement

Date of agreement: 1 December 2021

Borrower: Earthasia Worldwide Holdings Limited

Revolving facility amount: Up to HK$50,000,000

Interest rate per annum: 12%

Availability period: 1 January 2022 to 31 December 2024

Repayment term: One year

Repayment: Borrower shall repay the interests with the principal amount at loan maturity

Early repayment: The Borrower may prepay all or any part of a drawdown prior to the maturity date

without penalty. Any prepayment of a drawdown will refresh the available amount
of the Revolving Loan Facility for drawing. Any early repayment shall first settle all
interests accrued.

Collateral: Nil

Other terms and conditions: The Lender shall have absolute discretion as to whether to make available any sum

The advance was made on the basis of the Company’s credit assessments on the Borrower’s financial strength, repayment

for any drawdown under the loan agreement.

history and the tenure of the advance. The Company considered that the risks and return involved in the advance to the
Borrower are justifiable. For further details, please refer to the Announcements. As of 31 December 2022, there was an
outstanding loan balance of approximately HK$0.97 million due from the Borrower to the Company.
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In relation to the provision of financial assistance by the Company to the Borrower, a combined statement of financial

position of the Borrower as at 31 December 2022 required to be disclosed under Rule 13.22 of Chapter 13 of the Listing

Rules is set out below:

2022 HK$°000

Cash and cash equivalents 467

Other current assets 16,689

Current assets 17,156

Non-current assets 4

Current liabilities (48,132)
Non-current liabilities (1,510)
Net assets/(deficiency in assets) (32,482)
Reconciliation to the Group's interests in the joint venture:

Proportion of the Group’s ownership 30%

Carrying amount of the investment —

Revenue 27,655

Interest expense (5,805)
Loss for the year (6,513)
Loss and total comprehensive loss for the year (6,513)

ISSUE OF CONVERTIBLE NOTES

For the purpose of settling the debt instruments due issued by the Company and the development of the Group’s

graphene products business, the Company has been engaging in fund raising exercise in Hong Kong and in the United

States. On 19 January 2021, the Company and Lexinter International Inc. (the “Subscriber”) entered into the subscription

agreement for the subscription of convertible notes. On 24 May 2021, the Company and the Subscriber entered into the

supplemental agreement to amend certain terms and conditions of the subscription agreement.

The principal terms of the convertible notes pursuant to the subscription agreement, as amended by the supplemental

agreement, are as follow:

Aggregate principal amount of : US$15,000,000
the convertible notes

Principal amount issued during : First Note — US$500,000
the reporting period

Other Initial Notes — US$7,590,000

Issue price : 100% of the principal amount



MANAGEMENT DISCUSSION AND ANALY®SIS

Maturity date : The date falling on the second (2nd) anniversary of the date of issue of
the convertible notes

Interest rate : 5.5% per annum

Conversion period : The period commencing on the issue date of the convertible notes to
the close of business in Hong Kong on the date falling one business day
prior to the maturity date (both days inclusive).

Conversion price : Initially at HK$0.65 per conversion share (subject to adjustment)

During the year ended 31 December 2022, the Company and the Subscriber had closed the Subsequent Note of the
amount of US$6,910,000 (31 December 2021: First note of the amount of US$500,000 and twelve Other Initial Notes
with an aggregate amount of US$7,590,000) under the general mandate. Set out below is a table showing the dates of
the closing of the First Note, the twelve Other Initial Notes and the Subsequent Note and their respective noteholders:-

Description Issue date Principal amount Name of noteholder
(USs$)

First Note 1 February 2021 500,000  The Subscriber

Other Initial Note 1 March 2021 500,000 EMA (Note 1)

Other Initial Note 1 March 2021 500,000 Masan Fund (Note 2)

Other Initial Note 15 March 2021 500,000 The Subscriber

Other Initial Note 12 April 2021 500,000 The Subscriber

Other Initial Note 26 April 2021 500,000  The Subscriber

Other Initial Note 10 May 2021 500,000  The Subscriber

Other Initial Note 27 May 2021 1,250,000 The Subscriber

Other Initial Note 7 June 2021 750,000 The Subscriber

Other Initial Note 30 June 2021 500,000 The Subscriber

Other Initial Note 14 July 2021 750,000 The Subscriber

Other Initial Note 23 July 2021 500,000  The Subscriber

Other Initial Note 24 August 2021 840,000 The Subscriber

Subsequent Note 10 January 2022 6,910,000 The Subscriber (Note 3)

Notes

1. EMA is an assignee of the Subscriber under the Subscription Agreement to be the holder of the Other Initial Note for the principal amount
of US$500,000 subscribed by the Subscriber. To the best of the Director’s information, EMA is 100% owned by Felicia Preston.

2. Masan Fund is an assignee of the Subscriber under the Subscription Agreement to be the holder of the Other Initial Note for the principal
amount of US$500,000 subscribed by the Subscriber. To the best of the Director’s information, Masan Fund is ultimately owned as to 55%
by Hui Nok Yi, 25% by Liem Chi Kit Kevin and 20% by Yau Wai Chung.

3. On 27 January 2022, the Subscriber assigned its convertible note of the amount of US$1,780,000 to 10 independent parties.
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USE OF PROCEEDS

Convertible notes

During the year ended 31 December 2022, the net proceeds raised from the convertible notes issued was approximately
US$6.9 million (equivalent to approximately HK$53.5 million) (31 December 2021: US$8.1 million (equivalent to
approximately HK$62.8 million)). The intended use, utilised and remaining balance of the net proceeds as of 31 December
2022, respectively, are summarised below:

Utilised net Remaining

proceeds up to balance as of

Uses Intended use 31 December 2022 31 December 2022
HK$ million HK$ million HK$ million

Redemption of outstanding debt securities 87.2 95.1 —
Working capital 29.1 21.2 —
Total 116.3 116.3 —

Please also refer to note 30 to the Consolidated Financial Statements in this annual report.

More details of the convertible notes were set out in the announcements of the Company dated 19 January 2021 and 24
May 2021, and the circular of the Company dated 30 June 2021.

American Depository Shares

In August 2022, the American Depository Shares (“ADSs") of the Company have successfully been listed on the New York
Stock Exchange American (“NYSE American”) with the stock symbol “GRFX". On 19 August 2022, the Company issued
an aggregate 4,695,653 ADSs, representing 93,913,060 the issued ordinary shares of the Company. On 26 August 2022,
the Company issued an addition of 704,347 ADSs, representing 14,086,940 the issued ordinary shares of the Company.
The aggregated net proceeds raised from the issue of ADSs was approximately US$11 million (approximately of HK$85.9
million). The intended use, utilised net proceeds up to 31 December 2022 and 30 March 2023, and remaining balance of
the net proceeds as of 30 March 2023, respectively, are summarised below:

Utilised net Utilised net Remaining
proceeds up to proceeds up to balance as of
Uses Intended use 31 December 2022 30 March 2023 30 March 2023
HK$ million HK$ million HK$ million HK$ million

Improvement and expansion of production
facility(ies) for the Graphene Products Business 25.8 18.7 2538 —
Repayment of short-term indebtedness 234 234 234 —
Working capital 36.7 35.1 36.7 —
Total 85.9 772 85.9 —




MANAGEMENT DISCUSSION AND ANALY®SIS

Please also refer to note 32 to the Consolidated Financial Statements in this annual report.

More details of the offering were set out in the announcements of the Company dated 17 December 2019, 6 August
2020, 5 August 2021, 7 March 2022, 12 August 2022, 17 August 2022, 22 August, 2022 and 29 August, 2022.

EVENTS AFTER THE REPORTING PERIOD

(@ On 13 February 2023, the Company entered into a memorandum of understanding with two independent third
parties in relation to the intention to purchase no more than 25.991% equity interest in a company established in
the PRC with limited liability. Further details are set out in the Group’s announcement dated 13 February 2023.

(b)  Subsequent to 31 December 2022, a holder of convertible notes with principal value of US$2,800,000 (equivalent
to HK$ 21,700,000 at the fixed exchange rate of (HK$7.75 : US$1) served a notice requesting the Company to
convert those convertible notes into 33,384,615 ordinary shares of the Company.

() Subsequent to 31 December 2022, certain holders of corporate bonds with aggregate principal value of
HK$10,000,000 have agreed in writing to extend the maturities of the relevant bonds to February 2025.

PROSPECTS

Expansion of the production capacity of natural graphite anode material is the key for the aggregate growth of the
Group. The expansion plan in China will increase the production capacity of graphite anode material from 10,000 metric
tons to 40,000 metric tons. In parallel, the establishment of the production facilities in Michigan, USA will start from a
production capacity of 15,000 metric tons, with significant opportunity for further expansion as the market grows. There
are 13 new battery cell Gigafactory’s coming online in the United States by 2025, according to the Department of Energy.
TD Cowen forecasts the US to have approximately 920 Gigawatts of annual battery manufacturing capacity by 2031,
the year the IRA tax credits are set to expire. With an average electric car having a 60kWh battery, 920 Gigawatts will be
enough production for 15 million vehicles per year. At 70kg/Graphite per vehicle, 920 Gigawatts would require 1 million
tons of graphite anode material in the United States alone. In 2022, the total worldwide production volume of Graphite
was 1.3 million tons.

In order to present an end-to-end (aka mine-to- battery) solution to the battery gigafactories, the Group is securing
upstream supply commitments from various graphite mining operations around the world. Securing upstream supplies
coupled with our proven midstream experience represents an industry-scale solution that can provide the volume, quality,
and resiliency to truly liberate at least the graphite element of the US supply chain from sole-source dependency and
geopolitical influences.

The Group recognizes the importance of producing battery anode material in a responsible and environmentally friendly
manner. The Group is conscience of the increasing environmental and social expectations and requirements coming from
international and national regulations, laws makers, as well as the customers, the communities, the business partners,
and all the shareholders. The Group regularly assesses the current ESG measures and constantly finds way to improve the
ESG standard and strengthen the sustainability.
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BIOGRAPHIES OF DIRECTORS AND
SENIOR MANAGEMENT

EXECUTIVE DIRECTORS

Mr. Lau Hing Tat Patrick (2I%:&), JP, aged 63, is the Chairman of the Board and an executive Director since 25
November 2013. He has over 39 years of experience in operation and management in landscape architecture service
industry. Mr. Lau joined the Group in October 1986 as managing director of Earthasia Limited responsible for formulating
corporate and business strategies and making major corporate and operational decisions and became one of the directors
and shareholders in February 1987. He has been the director of Earthasia Limited since February 1987, the director of
Earthasia (International) Limited since October 2004, the director and legal representative of Earthasia (Shanghai) Co.
Ltd. since November 2004, the director of Carbonaphene Holdings Limited since March 2015, the director of Graphex
Innovation and Technology Limited (formerly known as Upworth Capital Limited) since August 2017. The aforementioned
companies are principal subsidiaries, among others, of the Group in which Mr. Lau acts as a director or senior executive
for the purpose of overseeing the management of such businesses.

Prior to joining the Group, Mr. Lau gained his experience in another two landscape architecture companies, namely, (i)
Urbis Travis Morgan Limited from March 1985 to September 1986, and (ii) EBC Hong Kong (1&3%E) from August 1983
to February 1985, as a landscape architect responsible for landscape design and project management.

Mr. Lau obtained his bachelor’s degree in Landscape Architecture from the University of Toronto in June 1983. He
obtained his master’s degree in Urban Design from the University of Hong Kong in November 1991. Mr. Lau was
qualified as a professional member in the grade of Associate of the Landscape Institute in the United Kingdom in January
1987. He has been a registered landscape architect under LARO since September 1999. He served in HKILA as president
from September 1994 to May 1998 and has been a fellow member of HKILA since November 2008. He has taken up
the positions of chairman of Asian Habitat Society (Z2M AJEIR3E %) and director of the Hong Kong Coalition of
Professional Service. Mr. Lau is currently a member of the Town Planning Appeal Board Panel. He was a member of
the Urban Forestry Advisory Panel from 2017 to 2023. He was a district councillor of the Hong Kong Eastern District
Council from 2004 to 2011. He was also a member of the following institutions, namely, (i) the Community Involvement
Committee on Greening from March 2011 to February 2013, (ii) the Harbour-front Enhancement Committee from May
2004 to August 20009, (iii) the Harbourfront Commission from July 2010 to June 2013, (iv) the Lands and Development
Advisory Committee from July 2009 to July 2015. Mr. Lau was appointed Justice of the Peace in July 2017.

Mr. Lau has not held any directorships in any listed public companies in the past three years.

Mr. Lau does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholder of the Company.

As at the date of this annual report, Mr. Lau held 7,232,000 Shares by himself, and 46,003,444 Shares through LSBJ
Holdings Limited. Mr. Lau is the beneficial owner of the entire issued capital of LSBJ Holdings Limited. Besides, Mr. Lau’s
wife, Ms. Keung Wai Fong Tracy, also held 1,980,000 shares of the Company, which is approximately 0.25% of the entire
issued share capital. Under the SFO, Mr. Lau, being the spouse of Ms. Keung, is deemed to be interested in all the shares
that Ms. Keung is interested in, and vice versa. Accordingly, taking into account of Ms. Keung's interest in the Company,
Mr. Lau’s interest in the Company is approximately 7.11%.
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Mr. Chan Yick Yan Andross (FRZE1=), aged 60, is the Chief Executive Officer and an executive Director since 25
November 2013. He has over 37 years of experience in operation and management in landscape architecture service
industry. He first joined the Group in January 1991 as managing director of Earthasia Limited responsible for formulating
corporate and business strategies and making major corporate and operational decisions. Mr. Chan has been the director
of Earthasia Limited since December 1995; the director of Earthasia (International) Limited since October 2004; the
director of Earthasia (Shanghai) Co. Ltd. Since November 2004, the director and legal representative of Earthasia (Xiamen)
Co. Ltd. Since March 2013; the director of Carbonaphene Holdings Limited since March 2015; the director of Graphex
Innovation and Technology Limited (formerly known as Upworth Capital Limited) since August 2017. The aforementioned
companies are principal subsidiaries, among others, of the Group in which Mr. Chan acts as a director or senior executive
for the purpose of overseeing the management of such businesses.

Prior to joining the Group, Mr. Chan has the following working experience relevant to his present positions in the

Company:
-SG9 O30 o A Ge B O 0. 9. 92 .0 0o &K 06 6 0 SoieR i
Principal
Name of company business activities Roles Responsibilities Period of services
BCG Landscape Landscape architecture, Partner and Design and project From September 1989
Architects Inc. urban design, landscape management to January 1991
environmental planning architect
EDA Collaborative Inc. Landscape architecture, Intermediate  Design and project From August 1988 to
urban design, environmental  landscape management, August 1989
planning, tourism design architect detail design and
working drawings
EBC Hong Kong Landscape architecture Landscape Design development, From July 1985 to
(t&3%AM) and planning architect detailed design, February 1988

contract administration
and supervision

Mr. Chan obtained his bachelor’s degree in Landscape Architecture from the University of Toronto in June 1985. He
obtained his master’s degree in architecture (landscape planning and design) from Tongji University ([F;7 X£2) in June
2014. Mr. Chan was qualified as a professional member in the grade of Associate of the Landscape Institute in the United
Kingdom in January 1988. He was a member of the Ontario Association of Landscape Architects and the Canadian Society
of Landscape Architects in July 1989 and 1990, respectively. Mr. Chan has been a registered landscape architect under
LARO and a fellow member of HKILA since September 1999 and November 2008, respectively. He has been a member of
American Society of Landscape Architects since March 2004. He was accredited as the Outstanding Entrepreneur of the
National Reconnaissance Design Industry (President) (2B EIERRATITEESR K (Fr)) by the China Exploration and
Design Association (7 B &) 22325117 E) in November 2013,

Mr. Chan has not held any directorships in any listed public companies in the past three years.

Mr. Chan does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholder of the Company.
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As at the date of this annual report, Mr. Chan held 4,204,000 Shares by himself, and 93,716,887 Shares through CYY
Holdings Limited. Mr. Chan is the beneficial owner of the entire issued capital of CYY Holdings Limited. Under the SFO,
Mr. Chan's total interest in the Company is 97,920,887 Shares, representing approximately 12.60% of the issued share
capital of the Company.

Mr. Qiu Bin ({L3R), aged 51, is an executive Director since 31 July 2017. Mr. Qiu has been the director of Graphex
Innovation and Technology Limited (formerly known as Upworth Capital Limited) since August 2017; the business director
of Earthasia Limited since October 2017. The aforementioned companies are principal subsidiaries, among others, of the
Group in which Mr. Qiu acts as a director or senior executive for the purpose of overseeing the management of such
businesses. He graduated from Beijing Union University with a bachelor degree in Business Administration. From 1992
to 2003, he was the department manager at the Bank of China Limited, Beijing Branch responsible for a wide range of
banking and credit duties. From 2004 to 2008, he joined the Shanghai Pudong Development Bank, Beijing Branch and
served as the business manager in charge of marketing and credit functions. From 2009 to 2012, Mr. Qiu became the
deputy general manager and director of the finance department in Beijing Dong Fang Chengrui Investment Consultants,
Ltd. (“"Dong Fang”). He was responsible for the overall operation and strategic decisions of the foreign investment
and financing businesses of Dong Fang. Mr. Qiu is well versed with Chinese domestic banking system, settlement,
foreign exchange and credit areas. He also has extensive experience in the fields of financial management and securities
investment. Mr. Qiu has been an executive director of the board of directors of Heng Xin China Holdings Limited (stock
code: 8046, shares of which are listed on the GEM Board of the Stock Exchange and delisted on 2 July 2019) from 1
January 2013 to 2 June 2017.

Mr. Qiu has not held any directorships in any listed public companies in the past three years.

Mr. Qiu does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholder of the Company.

As at the date of this annual report, Mr. Qiu does not have any interests or short positions in any share, underlying share
or debenture of the Company or any of its associate corporations within the meaning of Part XV of the SFO.

NON-EXECUTIVE DIRECTORS

Mr. Ma Lida (55 73%), aged 42, is a non-executive Director since 24 February 2014. He has over 16 years of experience in
financial management. He has been the deputy general manager and board secretary of Pubang Landscape Architecture
Company Limited (E/ME FEMAL (AR A7) (“Pubang”) since May 2010 responsible for the general secretarial affairs.
From July 2003 to February 2008, he worked as a project manager for the provision of auditing services in various projects
in GP Certified Public Accountants Co., Ltd. (BEZRIERIRI 5 A EHFTBR A R), a PRC accounting firm.

Mr. Ma obtained his bachelor’s degree in Economics from the School of Public Economics & Administration at Shanghai
University of Finance and Economics (/8B 4€ R B HACEEIE L E207) in July 2003. He further obtained his master’s

degree in Business Administration from Sun Yat-sen University (7 LLIX22) in June 2010.
Mr. Ma has not held any directorships in any listed public companies in the past three years.

Mr. Ma does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholder of the Company.

As at the date of this annual report, Mr. Ma does not have any interests or short positions in any share, underlying share
or debenture of the Company or any of its associate corporations within the meaning of Part XV of the SFO.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. Tam Ip Fong Sin (XZEBl{L), aged 56, is an independent non-executive Director since 3 June 2014. She has over
18 years of experience in legal practice specialising in corporate and commercial litigation matters. She was admitted as
a solicitor of Hong Kong in 2004. Ms. Tam obtained her bachelor’s degree in Law from the University of Wolverhampton
in July 1999. She has also completed her postgraduate certificate in Laws from the University of Hong Kong in September
2002. Ms. Tam has become a sole proprietor of Frances Ip & Co., Solicitors since May 2019.

Ms. Tam has not held any directorships in any listed public companies in the past three years.

Ms. Tam does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholder of the Company.

As at the date of this annual report, Ms. Tam does not have any interests or short positions in any share, underlying share
or debenture of the Company or any of its associate corporations within the meaning of Part XV of the SFO.

Mr. Wang Yuncai (EZ 7), aged 55, is an independent non-executive Director since 3 June 2014. He has been studying
and teaching for architecture and urban planning for over 21 years.

Mr. Wang first undertook and completed his post-doctoral research work ({1 #1%E TE) in Architecture of Tongji
University (EEARE}) from June 2001 to April 2003. Mr. Wang has held various positions under Landscape Studies
Department of College of Architecture and Urban Planning in Tongji University ([5]32 A £ i 5% B35 i #3 21 265%), namely, ()
an associate professor in Landscape Planning and Design from January 2003 to June 2008; (ii) a professor deputy officer
in Landscape since July 2008; and (iii) the deputy officer in Landscape since November 2009. He was also a research
scholar in the field of landscape architecture at Virginia Polytechnic Institute and State University from January 2010 to
June 2010.

Mr. Wang obtained his doctorate’s degree in Human Geography (A1) from the Institute of Geographic Sciences
and Natural Resources Research under Chinese Academy of Science (FF BRI 2Bz ith 3B I E2 B E R FTFT) in July 2001. He
is the author of “Landscape Ecosystem Planning Principles” (S84 847 2[R IE).

Mr. Wang has not held any directorships in any listed public companies in the past three years.

Mr. Wang does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholder of the Company.

As at the date of this annual report, Mr. Wang does not have any interests or short positions in any share, underlying
share or debenture of the Company or any of its associate corporations within the meaning of Part XV of the SFO.

Mr. Liu Kwong Sang (BEE4), aged 61, obtained his Bachelor's degree of Arts in Accountancy from The Hong Kong
Polytechnic University in November 1997 and his Master’s degree in Business Administration from the University of Lincoln
in November 2002.

Mr. Liu has over 34 years of experience in the accounting industry and is currently practising as a certified public
accountant in Hong Kong. He is a fellow member of the Institute of Chartered Accountants in England and Wales, the
Chartered Association of Certified Accountants, the Institute of Financial Accountants, the United Kingdom, the Institute
of Public Accountants, Australia, the Hong Kong Institute of Certified Public Accountants, the Taxation Institute of Hong
Kong and the Society of Registered Financial Planners. He is also a chartered tax adviser.
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Mr. Liu is currently an independent non-executive director of abc Multiactive Limited (stock code: 8131) and China
National Culture Group Limited (stock code: 745), companies listed on the Main Board of the Stock Exchange (save
and except abc Multiactive Limited which is a company listed on GEM of the Stock Exchange). Since April 2019, Mr.
Liu has been appointed as an independent non-executive director of ATIF Holdings Limited, a company listed on The
Nasdaq Stock Market (Nasdaq: ATIF). Mr. Liu was also previously an independent non-executive director of Polytec Asset
Holdings Limited (stock code: 208) and was privatized in May 2021, and Pine Care Group Limited (stock code: 1989) and
Evershine Group Holdings Limited (stock code: 8022), a company listed on GEM of the Stock Exchange from May 2014 to
December 2016.

Save as disclosed above, Mr. Liu has not held any directorships in any listed public companies in the past three years.

Mr. Liu does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company.

As at the date of this annual report, Mr. Liu does not have any interest in the securities of the Company within the
meaning of Part XV of the SFO nor any relationship with any Director, senior management, substantial Shareholder or
Controlling Shareholder of our Company.

Mr. Tang Zhaodong (FE#3), aged 58, obtained his Bachelor's degree of engineering in computer science* (FHE#
T % T 25 +) from the Beijing University of Technology* (AL IR T2 K£2) in 1986 and his Master's degree of Science
in computer software* (FFEEEHFHZEIFEIE L) from the Institute of Com-puting Technology, Chinese Academy of
Sciences* (FR BRI B st ERAHITAT) in 1989.

Mr. Tang has over 28 years of experience in the trading of products including but not limited to computers, toys
and electronic products worldwide. After working in China Great Wall Computer Group Co., Ltd. for three years,
Mr. Tang engaged in the business of trading of computers and related products by establishing his own company in
Zhongguancun, Beijing in 1992. In 1996, he expanded his trading business into the United States market. Since then, he
has been engaging in China-U.S. trading activities.

Mr. Tang has not held any directorships in any listed public companies in the past three years.

Mr. Tang does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company.

As at the date of this annual report, Mr. Tang does not have any interest in the securities of the Company within the
meaning of Part XV of the SFO nor any relationship with any Director, senior management, substantial Shareholder or
Controlling Shareholder of our Company.

Mr. Chan Anthony Kaikwong (FR# %), aged 68, obtained his Bachelor's degree in biochemistry and Master's degree
in business administration from the University of California at Berkeley in 1975 and 1977 respectively.

Mr. Chan has over 33 years of experience in the corporate finance industry. From 1984 to 1999, he worked in different
companies with managerial position including being the manager in light industries of The Eisenberg Group of Companies
in Beijing, China, the vice president in China sourcing of International Sources, Inc. in San Francisco, the United States and
the president and chief executive officer in American Champion Entertainment, Inc. in San Jose, the United States. Since
2000, he provided financial advice to various companies by acting as a financial advisor or the chief financial officer (as
the case may be) in Pacific Systems Control Technology, Inc., Beijing Wandong Medical Equipment Company Ltd., Dehai
Cashmere Industry Corporation, HereUare, Inc. and Tianjin Tongguang Digital Broadcasting Co., Ltd. Mr. Chan has been
the chief financial officer and the executive vice president of Borgs Technologies, Inc. since April 2015.
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Mr. Chan has not held any directorships in any listed public companies in the past three years.

Mr. Chan does not have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company.

As at the date of this annual report, Mr. Chan does not have any interest in the securities of the Company within the
meaning of Part XV of the SFO nor any relationship with any Director, senior management, substantial Shareholder or
Controlling Shareholder of our Company.

CHANGES IN INFORMATION OF DIRECTORS

Pursuant to Rule 13.51(B)(1) of the Listing Rules, the changes in information of Directors are set out below:

Directors Details of Changes

Yang Liu Ceased to be an executive Director since 29 June 2022

In respect of the change in emoluments of Directors and chief executive of the Company, please refer to note 8 to the
consolidated financial statements in this annual report.

SENIOR MANAGEMENT

Mr. John Thomas DeMaio, aged 62, is the President of Graphene Division of Graphex Group Limited and the CEO of
Graphex Technologies LLC, a wholly owned U.S. subsidiary, since November 1, 2021. He has over 36 years of experience
in executive leadership and operational management in the energy and infrastructure sectors. He is responsible for
formulating corporate and business strategies and making major corporate and operational decisions to support the
expansion of the graphite business into the U.S.

Mr. DeMaio holds a Bachelor of Science in Civil and Environmental Engineering from Cornell University. He has been the
President, CEO and Board Member of JouleSmart Solutions from May, 2019 to January, 2021, the General Manager of
Siemens Smart Infrastructure (SSI) from May, 2017 to May, 2019, the National Operations Manager of SSI from March
2015 to May, 2017, the Sales and Operations Manager of SSI from May, 2013 to March, 2015, the Vice President of
MWH Global from January 2011 to May, 2013, and the COO of Thompson Solar Technologies and Division General
Manager of SPG Solar from January 2009 to January 2011.

Mr. Kwok Ka Hei (283 ER), aged 41, is the company secretary of the Company. He has also been the chief financial
officer of the Company since 28 March 2014. He has over 17 years of experience in corporate finance and accounting
profession. He joined the Group in December 2013 as the chief financial officer of Earthasia Limited. Prior to joining
the Group, Mr. Kwok served in GF Capital (Hong Kong) Limited in corporate finance department from October 2010
to December 2013. Prior to that, he served in KGI Capital Asia Limited in the investment banking department from
December 2007 to October 2010. He also worked in PricewaterhouseCoopers Ltd. from September 2005 to November
2007. Mr. Kwok obtained his bachelor’s degree of Arts with a major in Accountancy from the Hong Kong Polytechnic
University in December 2005. He has been a Certified Public Accountant of the Hong Kong Institute of Certified Public
Accountants since July 2009 and a Financial Risk Manager of Global Association of Risk Professionals since April 2008.
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PRACTICES

The Company is committed to achieving high standards of corporate governance to safeguard the interests of
shareholders and to enhance corporate value and accountability. The Company acknowledges the important role of
its Board in providing effective leadership and direction to its business, and ensuring transparency and accountability
of its operations. In the opinion of the Directors, the Company has complied with the applicable code provisions as
set out in the Corporate Governance Code (the “CG Code"”) contained in Appendix 14 to the Listing Rules during the
reporting period ended 31 December 2022. The Company reviews its corporate governance practices regularly to ensure

compliance with the CG Code.

In November and December 2021, the Stock Exchange published consultation conclusions on the review of the provisions
of the Listing Rules and the CG Code respectively. The revised Listing Rules and the new CG Code has come into effect
on 1 January 2022 and most of the new requirements are applicable for financial year commencing on or after January
2022. Such major new requirements includes, inter alia, the set out of the core shareholder protection standards in the
constitutional documents of the issuers, the establishment of anti-corruption and whistleblowing policies, requirements
on the diversity of the board, requirement on the board independence, requirements on the nomination committee
and requirements on communications with shareholders. The Company has adopted the new requirements under the
amended CG Code as our corporate governance practice as reported below and the Board will ensure that all new

requirements under the amended CG Code be adopted by the Company in compliance with the Listing Rules.

COMPLIANCE WITH MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities Transactions by Directors of Listed Issuers (the “Model Code”)
as set out in Appendix 10 of the Listing Rules as the code of conduct regarding securities transactions by the Directors
of the Company. Having made specific enquiries to all Directors, all of them confirmed that they had complied with the
required standards as set out in the Model Code during the year ended 31 December 2022.

CORPORATE STRATEGY

The primary objective of the Group is to generate long-term return for our shareholders. The Group's strategy is to place
equal emphasis on achieving sustainable business model with recurring earnings and maintaining robust financial profile.
The Chairman’s Statement, Management Discussion and Analysis, and the Directors’ Report throughout this annual
report contain discussions and analysis of the Group’s performance and the basis on which the Group generates or
preserves value over the longer term, and the basis on which the Group will execute its strategy for delivering the Group’s

objectives.

DIVIDEND POLICY

The Company has adopted a dividend policy since 8 January 2019 (the “Dividend Policy”) which allows the shareholders
of the Company to share the profits of the Company whilst retaining adequate reserves for the Group’s future growth.
According to the Dividend Policy, in addition to the final dividends, the Company may declare interim dividends or special
dividends from time to time.
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Under the Dividend Policy, in deciding whether to propose a dividend and in determining the dividend amount, the
Board shall take into account, among others, the Group’s actual and expected financial performance, retained earnings
and distributable reserves, working capital requirements, capital expenditure requirements and future expansion plans,
liquidity position, shareholders’ interests, general economic conditions, business cycle of the Group's business and other
internal or external factors that may have an impact on the business or financial performance and position of the Group

and other factors that the Board deems appropriate.

The declaration and payment of dividends by the Company is also subject to any restrictions under the Companies Law
of the Cayman Islands, the Listing Rules, the laws of Hong Kong and the Company’s Memorandum and Articles of

Association and any other applicable laws and regulations.

The Company does not have any pre-determined dividend distribution ratio. The Company's dividend distribution record
in the past may not be used as a reference or basis to determine the level of dividends that may be declared or paid by

the Company in the future.

The Dividend Policy shall in no way constitute a legally binding commitment by the Group in respect of its future dividend

and/or in no way obligate the Group to declare a dividend at any time or from time to time.

The Board will continually review the Dividend Policy and reserves the right in its sole and absolute discretion to update,

amend and modify the Dividend Policy at any time.

BOARD DIVERSITY POLICY

The Group adopted a board diversity policy (the “Board Diversity Policy”). A summary of this policy, together with the
measurable objectives set for implementing this policy, and the progress made towards achieving those objectives are

disclosed as below.

Summary of board diversity policy

The Company recognizes and embraces the benefits of having a diverse board to the quality of its performance.
The Board Diversity Policy aims to set out the approach to achieve diversity on the board. In designing the board’s
composition, board diversity has considered a number of measurable aspects including gender, age, ethnicity, knowledge
and length of services, to achieve a balanced composition of Executive Directors, Non-executive Directors and Independent
Non-executive Directors. All board appointments will be based on meritocracy, and candidates will be considered against
objective criteria, having due regards for the benefits of diversity on the board.

Measurable objectives

Selection of candidates will be based on a range of diversity perspectives, including but not limited to gender, age, cultural
and educational background, ethnicity, professional experience, skills, knowledge and length of services. Independent
Non-executive Directors should be of sufficient calibre and stature for their views to carry weight. The ultimate decision
will be based on merit and contribution that the selected candidates will bring to the board.
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Implementation and monitoring

The nomination committee reviews the board’s composition under diversified perspectives, and monitors the

implementation of the Board Diversity Policy annually.

The nomination committee has reviewed the Board Diversity Policy to ensure its effectiveness and considered that the

Group achieved the Board Diversity Policy.

NOMINATION POLICY

The Group has adopted a nomination policy (the “Nomination Policy”) since 31 December 2018. A summary of this policy

is disclosed as below.

1.

Objective

1.1

1.2

1.3

The Nomination Committee shall review the structure, size and composition (including the skills, knowledge
and experience) of the Board at least annually and make recommendations on any proposed changes to the

Board to complement the Company’s corporate strategy.

The Nomination Committee shall nominate suitable candidates to the Board for it to consider and make
recommendations to shareholders of the Company for election as Director at general meetings or appoint

him/her to fill casual vacancies.

The Nomination Policy helps the Nomination Committee and the Board to ensure that the Board has a balance

of skills, experience and diversity of perspectives appropriate to the requirements of the Group’s business.

Selection criteria

2.1

The factors listed below would be used as reference by the Nomination Committee in assessing the suitability

of a proposed candidate.
(1)  Reputation for integrity;
(2)  Commitment in respect of available time and relevant interest; and

(3) Diversity in all its aspects, including but not limited to gender, age (18 years or above), cultural and

educational background, ethnicity, professional experience, skills, knowledge and length of service.

These factors are for reference only, and not meant to be exhaustive and decisive. The Nomination Committee has

the discretion to nominate any person, as it considers appropriate.
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3. Nomination procedures

3.1 Appointment of Directors

)

(5)

The Nomination Committee identifies individual(s) suitably qualified to become Board members, having
due regard to the Nomination Policy and the Board Diversity Policy of the Company, and assesses the

independence of the proposed independent non-executive Director(s) as appropriate.
The Nomination Committee makes recommendation(s) to the Board.

The Board considers the individual(s) recommended by the Nomination Committee, having due regard

to the Nomination Policy and the Board Diversity Policy.

The Board confirms the appointment of the individual(s) as Director(s) or recommends the individual(s)
to stand for election at a general meeting. Individual(s) appointed by the Board to fill a casual vacancy
will be subject to re-election by shareholders at the first general meeting after his/her appointment,
and individual(s) appointed by the Board as an addition to the Board will be subject to re-election
by shareholders at the next annual general meeting, in accordance with the Company’s articles of
association.

The shareholders approve the election of individual(s), who stand(s) for election at general meeting, as
Director(s).

3.2 Re-appointment of Directors

)

(5)

The Nomination Committee considers each retiring Director, having due regard to the Nomination
Policy and the Board Diversity Policy, and assesses the independence of each retiring independent non-
executive Director.

The Nomination Committee makes recommendation(s) to the Board.

The Board considers each retiring Director recommended by the Nomination Committee, having due
regard to the Nomination Policy and the Board Diversity Policy.

The Board recommends the retiring Directors to stand for re-election at the annual general meeting in
accordance with the Company’s articles of association.

The shareholders approve the re-election of Directors at the annual general meeting.

3.3 The Board shall have the ultimate responsibility for all matters relating to the selection and appointment of

Directors.

4. Review of the nomination policy

4.1 The Nomination Committee will review the Nomination Policy, as appropriate, to ensure the effectiveness

of the Nomination Policy. The Nomination Committee will discuss any revisions that may be required, and

recommend any such revisions to the Board for consideration and approval.
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BOARD OF DIRECTORS

The Board currently consists of nine members, including three executive Directors, one non-executive Director and five
independent non-executive Directors. Each executive Director and non-executive Director is suitably qualified for his/
her position, and has sufficient experience and time to hold the position so as to carry out his/her duties effectively and
efficiently. Throughout the year ended 31 December 2022, the Company has five independent non-executive Directors

representing not less than one-third of the Board.

Each of the independent non-executive Directors has confirmed by annual confirmation that he/she has complied with
the independence criteria set out in Rule 3.13 of the Listing Rules. The Directors consider that all five independent non-
executive Directors are independent under these independence criteria and are capable to effectively exercise independent
judgement. Amongst the five independent non-executive Directors, Mr. Liu Kwong Sang has the appropriate professional

qualifications on accounting or related financial management expertise required under Rule 3.10(2) of the Listing Rules.
The composition of the Board during the year is as follows:

Executive Directors Mr. Lau Hing Tat Patrick (Chairman)
Mr. Chan Yick Yan Andross (Chief Executive Officer)
Mr. Yang Liu (retired on 29 June 2022)

Mr. Qiu Bin
Non-executive Director Mr. Ma Lida
Independent non-executive Directors Ms. Tam Ip Fong Sin

Mr. Wang Yuncai

Mr. Liu Kwong Sang

Mr. Tang Zhaodong

Mr. Chan Anthony Kaikwong

Pursuant to Article 108(a), Mr. Chan Yick Yan Andross, Mr. Tang Zhaodong and Mr. Chan Anthony Kaikwong will retire

by rotation at the forthcoming AGM and, being eligible, offer themselves for re-election.

The Board is responsible for developing the Group’s strategy, monitoring the Group’s operational and financial
performance, and ensuring effective governance and sound internal control and risk management systems are in place.
Through the Board committees, the Board leads and provides direction to management by laying down strategies and

overseeing their implementation.

The management is delegated with the authority and responsibility by the Board for the management, execution and
administration of the Group. Under the leadership of the Chief Executive Officer, the management is responsible for the
day-to-day management of the Group’s businesses and implementation of the strategies approved by the Board and
reports to the Chief Executive Officer regularly. The Chief Executive Officer in turn reports to the Board on the progress of

approved strategies, business performance and development of the Group.
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The Board is responsible for the corporate governance functions under D.3.1 of the CG Code. The Board has reviewed
and discussed the corporate governance policy of the Group and is satisfied with the effectiveness of the corporate
governance policy.

e  to develop and review the Company’s policies and practices on corporate governance;

e to review and monitor the training and continuous professional development of Directors and senior management;

e toreview and monitor the Company’s policies and practices on compliance with legal and regulatory requirements;

e to develop, review and monitor the code of conduct and compliance manual applicable to employees and Directors;
e  toreview the Company’s compliance with the code and disclosure in the corporate governance report; and

e to maintain an appropriate and effective internal control and risk management system.

All directors have full and timely access to all relevant information, including monthly updates from the management,
regular reports from various Board committees and briefings on significant legal, regulatory or accounting issues affecting
the Group. Directors may take independent professional advice, which will be paid for by the Company as appropriate.

The Board acknowledges its responsibility for the preparing the financial statements of the Group according to the
statutory requirements and the applicable accounting standards which give true and fair view of the state of affairs, the
results of operations and cash flows of the Group. The Board confirms that, to the best of their knowledge, the financial
statements for the reporting year have been prepared on a going concern basis. The Board is not aware of material
uncertainties relating to events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. The responsibilities of the external auditors of the Company on the financial statements are set out in the
Independent Auditor’s Report of this annual report.

Biographies of the current Directors are set out on the section headed “Biographies of Directors and Senior Management”

of this annual report.

The Company has established mechanism to ensure independent views and input are available to the Board, channels are
in place through formal and informal means whereby Independent Non-executive Directors can express their views in an
open and candid manner as well as in a confidential manner, should circumstances required; these include regular Board
surveys and Board reviews, dedicated meeting sessions with the Chairman and interaction with management and other

Board members including the Chairman outside the boardroom.

The Company considers the Board has a strong independence and diversity as shown by the composition of the Board
during the year whereby no Director has served the Board for over 10 years and the representation of Executive Directors
in the Board remained less than 50% and the representation of Independent Non-executive Directors in the Board
maintained a strong level between 50% to 55.56%.
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The Directors’ and chief executive's remuneration and all other emoluments paid or payable to the Directors and chief
executive during the year are set out on an individual and named basis in note 8 to the consolidated financial statements

of this annual report.

To indemnify Directors and officers of the Company against all costs, charges, losses, expenses and liabilities incurred
by them in the execution of and discharge of their duties or in relation thereto, the Company has arranged appropriate

directors and officers liability insurance cover for this purpose.

BOARD MEETING

The Board is scheduled to meet regularly at least four times a year, and Directors will receive at least 14 days prior written
notice of regular Board meetings in compliance with paragraph A.1.1 of the CG Code. Agendas and accompanying
papers are sent not less than 3 days before the date of Board meetings to ensure that the Directors are given sufficient
time to review the same. If necessary, ad-hoc meetings will also be convened to discuss the overall strategy as well as the
operation and financial performance of the Group. Reasonable notices will be given to the Directors for ad-hoc board
meetings. Directors may participate either in person or through electronic means of communications. The Chairman
also met with the independent non-executive Directors at least annually without the presence of other Directors. All
the Directors have been provided with sufficient resources to discharge their duties, and, upon reasonable request, the
Directors will be able to seek independent professional advice in appropriate circumstances, at the Company’s expenses.

All Directors will have the opportunity to include matters in the agenda for Board meetings.

The Board held four meetings in 2022. The annual general meeting of the Company was held on 29 June 2022 with the

attendance of the external auditor to answer question.
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The attendance of individual directors at the Board and its committee meetings, and the annual general meeting held in
2022 is set out in the following table:

Meetings attended in 2022'

Audit Nomination Remuneration General

Directors Board Committee Committee Committee Meeting
Executive Directors
Mr. Lau Hing Tat Patrick

(Chairman of the Board and

the Nomination Committee) 4/4 — 11 — 3/3
Mr. Chan Yick Yan Andross

(Chief Executive Officer) 4/4 — — 11 3/3
Mr. Yang Liu? 71 — — — 072
Mr. Qiu Bin 4/4 — — — 2/3
Non-executive Director
Mr. Ma Lida 4/4 3/3 — — 0/3
Independent non-executive Directors
Ms. Tam Ip Fong Sin

(Chairlady of the Remuneration Committee) 4/4 3/3 N 11 2/3
Mr. Liu Kwong Sang

(Chairman of the Audit Committee) 4/4 3/3 — — 2/3
Mr. Wang Yuncai 4/4 3/3 11 11 0/3
Mr. Tang Zhaodong 4/4 — — — 0/3
Mr. Chan Anthony Kaikwong 4/4 — — — 2/3

th

Note:
1. Directors may attend meetings in person, by telephone or through other means of video conference or by their alternate directors in

accordance with the Company’s Articles.

2. Retired on 29 June 2022
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APPOINTMENT, RE-ELECTION AND REMOVAL OF DIRECTORS

The current Articles provide that subject to the manner of retirement by rotation of directors as from time to time
prescribed by the Listing Rules, at each annual general meeting, one-third of the directors for the time being shall retire
from office by rotation and that every director shall be subject to retirement by rotation at least once every 3 years.
Any Director appointed by the Board to fill a casual vacancy shall hold office only until the first general meeting of the
Company after his appointment and be subject to re-election at such meeting. Any Director appointed by the Board as an
addition to the existing Board shall hold office only until the next following annual general meeting of the Company and
shall then be eligible for re-election.

Each executive Director, non-executive Director and independent non-executive Director is appointed for a specific term
of one to three years subject to retirement by rotation and re-election in accordance with the Articles. Therefore, no
director will remain in office for a term of more than three years. Each independent non-executive Director is required to
inform the Company as soon as practicable if there is any change that may affect his independence and must provide an
annual confirmation of his independency to the Company.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

A.2.1 of the CG Code requires the roles of the Chairman and the Chief Executive Officer should be separate and should
not be performed by the same individual. The Chairman of the Company is Mr. Lau Hing Tat Patrick and the functions
of Chief Executive Officer are performed by Mr. Chan Yick Yan Andross. The roles of the Chairman and the Chief
Executive Officer are segregated and assumed by two separate individuals. The Chairman of the Board is responsible for
the leadership and effective running of the Board, while the Chief Executive Officer is delegated with the authorities to
manage the daily business of the Group in all aspects effectively.
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DIRECTORS’ CONTINUOUS PROFESSIONAL DEVELOPMENT

Directors are encouraged to participate in continuous professional development to develop and refresh their knowledge

and skills. The Company continuously updates the Directors on the Group’s business and the latest developments

regarding the Listing Rules and other applicable regulatory requirements, to ensure compliance and enhance their

awareness of good corporate governance practices.

Below is a summary of the training the Directors had received during the year under review:
AV | S VN S | | (O 5V Y 1 O e N s T S 0 1 O s 0 /o

Name of Director

Attending/
Participating

during the year ended
31 December 2022

Mr. Lau Hing Tat Patrick (Chairman)

Mr. Chan Yick Yan Andross (Chief Executive Officer)
Mr. Yang Liu'

Mr. Qiu Bin

Mr. Ma Lida

Ms. Tam Ip Fong Sin

Mr. Wang Yuncai

Mr. Liu Kwong Sang

Mr. Tang Zhaodong

Mr. Chan Anthony Kaikwong

A&B
A&B
A&B
A&B
A&B
A&B
A&B
A&B
A&B
A&B

A Areas relating to the Group’s business/Directors’ duties
B: Areas relating to legal and regulatory/corporate governance practices
1 Retired on 29 June 2022
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BOARD COMMITTEES

The Board has established specific committees, namely the Audit Committee, the Remuneration Committee and the
Nomination Committee, with written terms of reference which are available for viewing on the website of the Company
and the Stock Exchange to assist them in the effective implementation of their functions. Specific responsibilities have
been delegated to the above committees.

Audit committee

The Company has established the Audit Committee on 3 June 2014 with written terms of reference in compliance with
Rule 3.21 of the Listing Rules and the CG Code. The Audit Committee consists of four members namely, Mr. Liu Kwong
Sang (an independent non-executive Director), Ms. Tam Ip Fong Sin (an independent non-executive Director), Mr. Wang
Yuncai (an independent non-executive Director) and Mr. Ma Lida (a non-executive Director). The chairman of the Audit
Committee is Mr. Liu Kwong Sang.

The principal responsibilities of the Audit Committee are to review and supervise the financial reporting process and
internal control system of the Group. These include reviewing the Group's interim and annual reports. They also make
recommendations to the Board on the appointment and removal of external auditor, review the risks facing the Company

and to oversee management in the design, implementation and monitoring of the risk management system.

During the year ended 31 December 2022, the Audit Committee held three meetings to, among others, review the audit
plan and approve the audit fee for the year ended 31 December 2022, reviewed the Group’s internal control, the final
results and annual report of the Group for the year ended 31 December 2021 and the interim results and interim report
of the Group for the six months ended 30 June 2022, as well as other reports prepared by the external auditor covering

major findings in the course of its audit/review before submission to the Board for approval.

Remuneration committee

The Company has established the Remuneration Committee on 3 June 2014 with written terms of reference in
compliance with Rule 3.25 of the Listing Rules and the CG Code. The Remuneration Committee consists of Mr. Wang
Yuncai (an independent non-executive Director), Ms. Tam Ip Fong Sin (an independent non-executive Director) and Mr.
Chan Yick Yan Andross (an executive Director). The chairlady of the Remuneration Committee is Ms. Tam Ip Fong Sin.

The principal responsibilities of the Remuneration Committee are to review and make recommendations to the Board on
the overall remuneration structure and policy as well as the specific remuneration packages for the Directors and senior
management and on the establishment of a formal and transparent process for developing such remuneration policy. No

director will take part in any discussion on his own remuneration.

The Company'’s objective for its remuneration policy is to maintain fair and competitive packages based on business
requirements and industry practice. In order to determine the level of remuneration and fees paid to members of the
Board, market rates and factors such as each director’'s workload, performance, responsibility, job complexity and the
Group's performance are taken into account.
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During the year ended 31 December 2022, the Remuneration Committee held one meeting to, among others, discuss
and approve for recommendation to the Board the salary adjustments of Directors and senior management for the year
ended 31 December 2022.

Nomination committee

The Company has established the Nomination Committee on 3 June 2014 with written terms of reference in compliance
with the CG Code. The Nomination Committee consists of Mr. Lau Hing Tat Patrick (an executive Director), Mr. Wang
Yuncai (an independent non-executive Director) and Ms. Tam Ip Fong Sin (an independent non-executive Director), a
majority of whom are independent non-executive Directors. The chairman of the Nomination Committee is Mr. Lau Hing
Tat Patrick.

Rule 3.27A of the Listing Rules which became effective from 1 January 2022 requires the Nomination Committee
to be chaired by the chairman of the Board or an Independent Non-executive Director and comprising a majority of
Independent Non-executive Directors. This requirement has already been implemented by the Nomination Committee in

its composition.

The nomination committee is principally responsible for reviewing the structure, size and composition of the Board,
identifying individuals suitably qualified to become Board members, assessing the independence of independent non-
executive Directors and making recommendations to the Board on the appointment and re-appointment of Directors and

succession planning for Directors.

The Company has adopted the Board Diversity Policy and recognizes and embraces the benefits of having Board
diversity to enhance the quality of its performance in compliance with A.5 of the CG Code. When identifying suitable
candidates for directorship, the Nomination Committee will carry out the selection process by making reference to the
skills, experience, education background, professional knowledge, personal integrity and time commitments of the
proposed candidates, and also the Company’s needs and other relevant statutory requirements and regulations. Qualified

candidates will then be recommended to the Board for approval.

During the year ended 31 December 2022, one meeting was held by the Nomination Committee to recommend the
appointment of the Directors, to review the size, structure, composition as well as diversity of the Board, to assess the
independence of independent non-executive Directors and to consider the re-election of the Directors. The Nomination
Committee has also reviewed the Board Diversity Policy to ensure its effectiveness and considered that the Group has

achieved the objectives of the Board Diversity Policy during the year under review.

Corporate governance function

All members of the Board are responsible for performing the corporate governance functions which is in compliance
with paragraph D.3.1 of the CG code. The Board will review the policy of the corporate governance and the corporate

governance report of the Company annually.
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AUDITORS’ REMUNERATION

The fee charged by the Group’s external auditors in respect of the audit and non-audit services to the Group during the
year is summarized as below:

Fees paid/payable
HK$'000

Services rendered 2022 2021
Audit services 4,548 4,290
Non-audit services (i.e. tax services, incorporation, certification, etc.) 194 251
Total 4,742 4,541

RISK MANAGEMENT AND INTERNAL CONTROL

During the year, the Group has complied with C.2 of the CG Code by establishing appropriate and effective risk
management and internal control systems. Management is responsible for the design, implementation and monitoring of
such systems, while the Board oversees management in performing its duties on an ongoing basis. Main features of the
risk management and internal control systems are described in the sections below:

Risk management system

The Group adopts a risk management system which manages the risk associated with its business and operations. The

system comprises the following phases:

e [dentification: ldentify ownership of risks, business objectives and risks that could affect the achievement of
objectives.

e Fvaluation. Analyze the likelihood and impact of risks and evaluate the risk portfolio accordingly.

e Management: Consider the risk responses, ensure effective communication to the Board and on-going monitor the
residual risks.
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Principal risks and uncertainties

The directors are aware that the Group is exposed to various risks, including some which are specific to the Group or
the industries in which the Group operates as well as others that are common to most if not all other businesses. The
directors have established a policy to ensure that significant risks which may adversely affect the Group’s performance
and ability to deliver on its strategies, as well as those which may present positive opportunities, are identified, reported,

monitored, and managed on a continuous basis.

The following are key risks that are considered to be of most significance to the Group at this time. They have the
potential to adversely and/or materially affect the Group’s businesses, financial conditions, results of operations and
growth prospects if they are not managed effectively. These key risks are by no means exhaustive or comprehensive, and
there may be other risks, in addition to those shown below, which are not known to the Group or which may not be

material now but could turn out to be material in the future.
[ ¥ ¥ WO W W Wil W W WY I MW DWW e s |

Principal Risks Risk Titles Risk Descriptions Risk Mitigations
Market risk Covid-19 The outbreak of COVID-19 has caused The Group continues to monitor the
pandemic serious contraction of the global overall impact of Covid-19 and to

economy. Despite the diversification  contain its operational and financial
of businesses, the Group's business risks. Different levels of proactive
operations have inevitably been measures and contingency plans have
affected when the local government  been formulated to act on possible

imposed movement control measures  situations in order to sustain the

as to slow the spread of the virus. Group's business operations.
Business and Innovation If the Group fails to keep updated The Group has
strategic risk and product of important technological changes  made continuous efforts on
development in the industry, the Group's business  research and development and
could be affected. monitored technological innovations

in the industry to keep up the Group's
competitiveness in the Graphene
business.
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Principal Risks Risk Titles Risk Descriptions Risk Mitigations

Business and Client In the event that the Group is unable  Business development team and

strategic risk management to retain the clients or expand the project team maintain business

client base, the overall business may  relationship with existing clients and

be adversely affected. keep the clients informed of the
recent developments of the Group to
strengthen the brand and reputation
through quality service. Project
directors conduct ongoing monitoring
on every contract to ensure the
deliverables are up to standard and
timely followed.

Credit risk Accounts If the progress payments are not Regular meetings are held to discuss
receivables settled by the client on time and in client’s payment status. For those long
management full, the accounts receivables will be  outstanding accounts receivables,

long outstanding. This situation may  written payment reminder will be
increase the Group's credit risk and issued to the client and legal advices
liquidity risk. will be sought.

Liquidity risk Debt settlement The risk of being unable to settle The Directors will closely monitor the

obligations as they fall due. liquidity and cash flow position of the
Group to fulfill all the debt obligations
of the Company.

Legal and Local and The ordinary shares of the Company is The Group has internal procedures

compliance risk

Operational risk

international law
and regulatory
requirements

Cost

management

listed in Hong Kong and its ADR listed
in the United States, and operates in
Hong Kong and the PRC. It may be
exposed to different and changing
government policies, political, social,
legal and regulatory requirements.

Business operations and financial
positions may be affected if the cost is

not controlled effectively.

to monitor legal and compliance
matters for daily operations and will
seek internal and external legal advice
as and where appropriate for new
business initiatives.

Project plan is prepared by project
team. Management will regularly
monitor the project schedule and
evaluate the reason of any excessive
time cost spent on particular project.
If gross profit margin is lower than
required, meetings will be held to
discuss the reasons behind.
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Principal Risks Risk Titles Risk Descriptions Risk Mitigations
Operational risk Subconsultant If there is no proper sub-consultant A proper selection and quotation
management selection procedure, an inappropriate  comparison procedure is formulated

sub-consultant would be selected in an and implemented in the event that the

unfair and untransparent manner. service of sub-consultant is involved.
IT risk Cyber security The Group has diversified into different Our Group has implemented a set of
business segments across cities in comprehensive IT security policies and

Hong Kong and China. The increased  procedures to address those threats
application of information technology and mitigate the potential loss of the
in the Group’s businesses, the threats Group’s assets and operations, reduce
to IT systems including cyberattacks are the impact on our business and resume

imminent and present a real challenge our business operations as soon as

Details about the Group's financial risk management are set out in note 46 to the consolidated financial statements in

to the Group's business operations. practicable.

this annual report.

Internal control system

The Company has in place an internal control system which is compatible with the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO") 2013 framework. The framework enables the Group to achieve
objectives regarding effectiveness and efficiency of operations, reliability of financial reporting and compliance with

applicable laws and regulations. The components of the framework are shown as follow:

e Control Environment: A set of standards, processes and structures that provide the basis for carrying out internal

control across the Group.

®  Risk Assessment: A dynamic and iterative process for identifying and analyzing risks to achieve the Group's

objectives, forming a basis for determining how risks should be managed.

e Control Activities: Action established by policies and procedures to help ensure that management directives to

mitigate risks to the achievement of objectives are carried out.

e Information and Communication: Internal and external communication to provide the Group with the information

needed to carry out day-to-day controls.

e Monitoring: Ongoing and separate evaluations to ascertain whether each components of internal control is present

and functioning.
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In order to enhance the Group’s system of handling inside information, and to ensure the truthfulness, accuracy,
completeness and timeliness of its public disclosures, the Group also adopts and implements an inside information policy
and procedures. Certain reasonable measures have been taken from time to time to ensure that proper safeguards exist

to prevent a breach of a disclosure requirement in relation to the Group, which include:

e The access of information is restricted to a limited number of employees on a need-to-know basis. Employees who

are in possession of inside information are fully conversant with their obligations to preserve confidentiality.
e  Confidentiality agreements are in place when the Group enters into significant negotiations.

e  The executive Directors are designated persons who speak on behalf of the Company when communicating with

external parties such as the media, analysts or investors.

Based on the internal control reviews conducted for 2022, no significant control deficiency was identified.

Effectiveness of the risk management and internal control systems

The Board is responsible for the risk management and internal control systems of the Group and ensuring review of
the effectiveness of these systems has been conducted annually. Several areas have been considered during the Board’s
review, which include but not limited to (i) the changes in the nature and extent of significant risks since the last annual
review, and the Group’s ability to respond to changes in its business and the external environment (ii) the scope and

quality of management’s ongoing monitoring of risks and of the internal control systems.

The Board, through its review and the review made by internal audit function and Audit Committee, concluded that the
risk management and internal control systems were effective and adequate. Such systems, however, are designed to
manage rather than eliminate the risk of failure to achieve business objectives, and can only provide reasonable and not
absolute assurance against material misstatement or loss. It is also considered that the resources, staff qualifications and

experience of relevant staff were adequate and the training programs and budget provided were sufficient.

Internal auditors

The Group has an internal audit function, which is consisted of professional staff with relevant expertise. The internal
audit function is independent of the Group’s daily operation and carries out appraisal of the risk management and

internal control systems by conducting interviews, walkthroughs and tests of operating effectiveness.

An internal audit plan has been approved by the Board. According to the established plan, review of the risk management
and internal control systems is conducted annually and the results are reported to the Audit Committee and the Board

afterwards.
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COMPANY SECRETARY

The company secretary is a full-time employee of the Company. During the year under review, the company secretary has
duly complied with the relevant professional training requirement under Rule 3.29 of the Listing Rules.

SHAREHOLDERS' RIGHTS

Procedures for directing shareholders’ enquiries to the Board

Shareholders should direct their enquiries about their shareholdings to the Company’s branch share registrar and transfer

office in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Toad, Hong Kong.

Other shareholders’ enquiries can be directed in writing with contact details (including name, address, telephone number
and/or email address) to the Company’s principal place of business in Hong Kong at 11/F, COFCO Tower, 262 Gloucester

Road, Causeway Bay, Hong Kong for the attention of the company secretary.

Procedures for convening an extraordinary general meeting by shareholders

Pursuant to Article 64 of the Company’s Articles, any one or more shareholders holding at the date of deposit of the
requisition not less than one-tenth of the paid up capital of the Company carrying the right of voting at general meetings
of the Company shall at all times have the right, by written requisition to the Board or the Secretary of the Company, to
require an extraordinary general meeting to be called by the Board for the transaction of any business specified in such
requisition; and such meeting shall be held within two (2) months after the deposit of such requisition. If within twenty-
one (21) days of such deposit the Board fails to proceed to convene such meeting the requisitionist(s) himself (themselves)
may do so in the same manner, and all reasonable expenses incurred by the requisitionist(s) as a result of the failure of
the Board shall be reimbursed to the requisitionist(s) by the Company.

Procedures for putting forward proposals at shareholders’ meetings

Shareholders are requested to follow Article 64 of the Articles for including a resolution at an extraordinary general
meeting. The requirements and procedures are set out above in the paragraph headed “Procedures for convening an

extraordinary meeting by shareholders”.

Pursuant to Article 113 of the Articles, no person (other than a retiring Director) shall be eligible for election to the office
of Director at any general meeting unless a notice in writing of the intention to propose that person for election as a
Director and notice in writing by that person of his willingness to be elected shall have been lodged at the Head Office
or at the Registration Office no earlier than the day after the dispatch of the notice of the general meeting appointed
for such election and end no later than 7 days prior to the date of such general meeting and the minimum length of the
period during which such notices to the Company may be given will be at least 7 days.
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INVESTOR RELATIONS AND COMMUNICATION WITH SHAREHOLDERS

The Company is committed to promoting and maintaining effective communication with the shareholders (both individual
and institutional) and other stakeholders. The Company encourages two-way communications with institutional and retail
investors, as well as financial and industry analysts. Extensive information on the Company’s activities is provided in the
annual and interim reports and circulars which are sent to the shareholders and are also available on the websites of the
Company and the Stock Exchange.

Shareholders are encouraged to attend the forthcoming annual general meeting of the Company for which at least
20 clear business days' notice is given. At the meeting, directors will be available to answer questions on the Group's
business and external auditor will be available to answer questions about the conduct of the audit, the preparation and
content of the auditor’s reports, the accounting policies and the auditor independence.

CONSTITUTIONAL DOCUMENTS

During the year, there is no significant change in the Company’s constitutional documents.

On 24 March 2022, a special resolution of the Company was passed at the Company’s extraordinary general meeting
to approve the memorandum and articles of association of the Company to reflect the amendments described in the
Appendix of the Company'’s circular dated 1 March 2022 to create a new class of preference shares in the authorised
share capital of the Company and to comply with the latest requirements on core shareholder protection standards under
Appendix 3 of the Listing Rules. The Company’s Amended and Restated Memorandum and Articles of Association are

available on both the Company’s and the Stock Exchange’s websites.
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The Directors are pleased to present to the Shareholders this annual report and the audited consolidated financial
statements for the year ended 31 December 2022.

PRINCIPAL PLACE OF BUSINESS

The Company was incorporated in the Cayman Islands and has its registered office at Windward 3, Regatta Office Park,
P.O. Box 1350, Grand Cayman, KY1-1108, Cayman Islands. The Group’s principal place of business in Hong Kong is 11/F,
COFCO Tower, 262 Gloucester Road, Causeway Bay, Hong Kong.

PRINCIPAL ACTIVITIES

The principal activities of the Group are development and processing of graphene products, in particular, graphite anode
material for lithium-ion batteries used in electric vehicles and other applications. The Group is also engaged in landscape
architecture design and catering businesses.

BUSINESS REVIEW

A fair review of the business of the Group during the year and particulars of important events affecting the Group that
have occurred since the end of the financial year 2022 as well as a discussion on the Group's future business development
are provided in the “Chairman’s Statement” and the “Management’s Discussion and Analysis”throughout this annual
report. An analysis of the Group's performance for the year by operating segment is set out in note 4 to the consolidated
financial statements in this annual report. The aforementioned discussions form part of this Directors’ report.

Description of the principal risks and uncertainties facing the Group can be found in the section headed “Principal Risks
and Uncertainties” under the Corporate Governance Report in this annual report. Details about the Group’s financial risk
management are set out in note 43 to the consolidated financial statements in this annual report.

COMPLIANCE WITH THE RELEVANT LAWS AND REGULATIONS

The Group recognises the importance of compliance with regulatory requirements and the risk of non-compliance with
the applicable rules and regulations. To the best knowledge of the Directors of the Company, the Group has complied in
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 31 December 2022.

Environmental policies and performance

The Group is committed to the long-term sustainability of the environment and communities in which it operates. As
a responsible corporation, to the best knowledge of the Directors of the Company, the Group has complied with all
relevant laws and regulations regarding environmental protection during the year ended 31 December 2022. Details are
set out in the Environment, Social and Governance Report.

Key relationships with employees, customers and suppliers

Human resources are one of the most valuable assets of the Group. The Group also offers competitive remuneration
packages to our employees. More details of the Group’s employment and labour practices are set out in the section
headed Human Resources and Employees’ Remuneration, and the Environmental, Social and Governance Report of this
annual report.
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The Group treasured to maintain a good relationship with its clients. We are committed to offer a broad and diverse
range of inspiring, value-for-money, good quality services and products to our clients.

The Group maintains a fair, safe and ethical approach in its day-to-day operation towards its numerous and diversified
contractors and suppliers. To comply with the laws and regulations of its operating countries intensity, the Group has
established stringent internal controls to procuring goods and services through fair and unbiased tender process. The
selection of subcontractors and suppliers will be based on competitive pricing, specifications and standards, product and
service quality as well as service support.

Particulars of important events affecting the Group that have occurred since the end of the financial year 2022, if any, is
set out in the above sections and the notes to the consolidated financial statements in this annual report. The prospects
of the Group's business is discussed throughout this annual report including in the “Chairman’s Statement” of this annual
report. Throughout 2022, there was no incidence of non-compliance with the relevant laws and regulations that have a
significant impact on the Group's business.

SUBSIDIARIES

Details of the Company’s principal subsidiaries as at 31 December 2022 are set out in note 1 to the consolidated financial
statements in this annual report which, in the opinion of the Directors, materially contribute to the net income of the
Group or hold a material portion of the assets or liabilities of the Group. Unless otherwise stated, the principal place of
operation of each company is the same as its place of incorporation.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2022 are set out in the consolidated statement of profit and
loss. The Board does not recommend the payment of final dividend for the year ended 31 December 2022. A summary
of the published results and assets and liabilities of the Group for the last five financial years is set out on the last page of
this annual report.

CLOSURE OF REGISTER OF MEMBERS FOR AGM

The register of members of the Company will be closed from Monday, 26 June 2023 to Thursday, 29 June 2023, both
days inclusive, for the purpose of determining the entitlement to attend and vote at the annual general meeting (“AGM")
scheduled to be held on Thursday, 29 June 2023. In order to be eligible to attend and vote at the AGM, all transfer forms
accompanied by relevant share certificates must be lodged with the Company’s Branch Share Registrar in Hong Kong,
Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong (”Branch Share Registrar”)
not later than 4:30 p.m. on Friday, 23 June 2023.

SIGNIFICANT INVESTMENTS HELD, MATERIAL ACQUISITIONS AND DISPOSALS OF
SUBSIDIARIES, AND FUTURE PLANS FOR MATERIAL INVESTMENTS OR CAPITAL ASSETS

Save for those disclosed in this annual report, there were no other significant investments held, nor were there material
acquisitions or disposals of subsidiaries during the year under review. Apart from those disclosed in this annual report,
there was no plan authorised by the Board for other material investments or additions of capital assets at the date of this
annual report.
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EQUITY-LINKED AGREEMENTS

Save as disclosed in this annual report under the paragraphs headed (i) “Issue of convertible notes” and “Use of
proceeds” in the section Management and Analysis of this annual report, (i) “Share Option Scheme” and “Share Award
Scheme” in the section of Report of the Directors of this annual report, (ii) “Investments in Joint Ventures” in Note 16 to
the Financial Statements, and (iv) “Warrants” in Note 32 of the Financial Statements, 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 ended 31 December 2022
or subsisted at the end of the year ended 31 December 2022.

DONATIONS

During the year ended 31 December 2022, the Group made no charitable and other donations.

PROPERTY AND EQUIPMENT

Details of movements in the property and equipment of the Group during the year are set out in note 13 to the
consolidated financial statements in this annual report.

BANK AND OTHER BORROWINGS

Details of interest-bearing borrowings of the Group as at 31 December 2022 are set out in note 28 to the consolidated
financial statements in this annual report.

SHARE CAPITAL AND SHARE AWARD SCHEMES

Details of movements in the Company’s share capital and share award schemes during the year are set out in note 32 to
the consolidated financial statements in this annual report.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles or the laws of the Cayman Islands, being the jurisdiction
in which the Company was incorporated, which would oblige the Company to offer new shares on a pro-rata basis to
existing shareholders of the Company unless otherwise required by the Stock Exchange.

PERMITTED INDEMNITY PROVISION

A permitted indemnity provision (as defined in section 469 of the Hong Kong Companies Ordinance) for the benefit of all
the former and existing directors of the Company is currently in force and was in force throughout the year of 2022 and
as of the date of this Directors’ report.

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

During the year ended 31 December 2022, neither the Company nor any of its subsidiaries purchased, sold or redeemed
any of the Company’s listed securities.

TAX RELIEF

The Company is not aware of any relief from taxation available to the Shareholders of the Company by reason of their
holding of the shares of the Company.
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RESERVES

At 31 December 2022, the Company'’s reserves available for distribution, calculated in accordance with the Companies
Law, Chapter 22 (as amended) of the Cayman Islands, amounted to approximately HK$325.7 million. The amount of
HK$325.7 million includes the Company’s share premium account of approximately HK$673.3 million in aggregate
at 31 December 2022, which may be distributed provided that immediately following the date on which the dividend
is proposed to be distributed, the Company will be in a position to pay off its debts as and when they fall due in the
ordinary course of business.

Details of movements in the reserves of the Company and the Group during the year are set out in note 46 to the
consolidated financial statements and in the consolidated statement of changes in equity respectively in this annual
report.

FIVE YEAR FINANCIAL SUMMARY

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

MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 December 2022, the percentage of purchases attributable to the largest supplier and the 5
largest suppliers combined accounted for approximately 59% and 97% of the total purchases of the Group respectively.
The percentage of revenue from sales of goods or rendering of services attributable to the largest customer and the 5
largest customers combined accounted for approximately 17% and 43% of the total revenue of the Group respectively.

None of the Directors, their close associates or any shareholders (which to the knowledge of the Directors own more than
5% of the Company'’s issued share capital) had interests in the Group's five largest customers or suppliers.

DIRECTORS

The Directors of the Company during the year and up to the date of this report were:

Executive Directors Mr. Lau Hing Tat Patri