uda-with limited liability)
ki BoL 2 A BRA ] )
ck Code BEAHR3E: 389




CONTENTS
H &%

2 Financial Highlights
S5 M

5 Corporate Information
AT R

12 Management Discussion and Analysis
PR R K A

19 Directors and Senior Management
HE LR EAE

24 Directors’ Report
HEGRSE

43 Corporate Governance Report
MBI E

64 Environmental, Social and Governance Report
RS  Aw RE R

96 Independent Auditor’s Report
P8 7. A ST

106 Consolidated Statement of Profit or Loss and
Other Comprehensive Income
G HE i S At 2 T i R
107 Consolidated Statement of Financial Position
A MBS IR LR
109 Consolidated Statement of Changes in Equity
LRt B R
110 Consolidated Statement of Cash Flows
LGaBanER
112 Notes to the Consolidated Financial Statements
556 BB SR M RE



CHINA TONTINE WINES GROUP LIMITED ANNUAL REPORT 2024

FINANCIAL HIGHLIGHTS

HA R 1

2024
R
RMB’000
Profitability data ARG Wk
Revenue g 107,988
Gross profit,/(loss) EH,/ (18) 7,361
Total comprehensive (expense),” ANTIHA N R IR
income for the year attributable MR F R AT
to owners of the Company and (B3%) /s 4
non-controlling interests (347,437)
Total comprehensive (expense),” AN TR LG 4 R 2 T
income for the year attributable (BI30),/ Wi A
to owners of the Company (321,302)
(Loss),/earnings per share H (BH),/BF
— Basic (RMB cents) (Note 1) —HA KRN (i1 (106.55)
- Diluted (RMB cents) (Note 2) —HE ONRD) (i) (106.55)
2024
RN
Profitability ratios HAGE ) %
Gross profit/(loss) margin EH,/(R) % 7%
Net (loss)/profit margin # (B8 /AR (322%)
Effective tax rate HHB%E NIAA G
Return on equity (Note 3) 1% IR (73 (129%)
Return on assets (Note 4) B MR (i iE4) (83%)
Notes: [t 5% -
1. The calculation of basic (loss),”earnings per share is based on the 1.
total comprehensive expense for the year attributable to owners of
the Company divided by the weighted average number of ordinary
shares in issue during the relevant period.
2. No diluted loss per share is presented for the year ended 31 2
December 2023 as the exercise of the Company’s outstanding
share options would be anti-dilutive.
3 Return on equity is equal to the total comprehensive 3.
(expense),/income for the year attributable to owners of
the Company divided by the average balance of total equity
attributable to owners of the Company as at the beginning of each
year and as at the end of each year.
4. Return on assets is equal to the total comprehensive 4.

Year ended 31 December
BE+SHZ+H—HIR4ERE
2023 2022 2021 2020

S S S e e

RMB’000  RMB’000 RMB’000  RMB’000

ARBTE ARWTT ARBTT ARMTE ARWTIT

(expense),income for the year attributable to owners of the
Company divided by the average balance of total assets as at the
beginning of each year and as at the end of each year.

189,139 146,118 208,371 107,881
28,149 35,874 67,395 (62,491)
(70,806) (27,554) 17,216 (168,385)
(80,199) (26,403) 11,336 (162,160)
(26.59) (0.90) 0.55 (8.06)
(26.59) (0.90) 0.47 (8.06)
Year ended 31 December
BRETZHZ+—H IR
2023 2022 2021 2020
TR RO CRD CRCRE
14.88% 24.55% 324.34% (57.93%)
(37.44%) (18.07%) 8.26%  (156.08%)

NAANER NARER NARER NARER

(18.07%)
(13.82%)

(5.40%) 2.49%
(4.21%) 191%

(33.78%)
(25.98%)
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FINANCIAL HIGHLIGHTS

W 5 W
Year ended 31 December
BRET-HZtT—HIL4EE
2024 2023 2022 2021 2020
ZERINE CFoCF ZF00F DR C-F R
RMB’000 RMB’000 RMB000 RMB000 RMB’000
ARWTFLE ARETT ARWTT AR¥TT ARETT
Assets and liabilities data BRRAKYE
Non-current assets e N 28,668 199,743 223,517 216,924 190,920
Current assets B 188,766 353,691 385,557 428,915 349,283
Current liabilities ME) A E 60,109 52,666 39,209 66,310 42,930
Non-current liabilities FnE A& = 3,383 159 786 2,380
Shareholders’ equity i S 4 92,577 403,920 483,634 493,520 417,348
Non-controlling interests P RE 47 64,748 93,465 84,072 85,223 77,545
Year ended 31 December
BEFSAZ+—H IR
2024 2023 2022 2021 2020
CROWE RS DERDCE DR CECRE
Other key financial ratios and W EEMH LR RER
information
Current ratios (Note 5) WE) L3 (7E5) 3.14 6.7 9.8 6.5 8.1
Quick ratios (Note 6) HE) R (i ite) 2.33 42 54 33 4.8
Gearing ratio (Note 7) EEABLR (M7 28% 10% 6% 10% 8%
Net asset value per share (RMB) REEFE (AR
(Note §) (Hits8) 0.52 1.66 0.19 0.22 0.25
Inventory turnover days (days) FREEAN(A) (#79)
(Note 9) 329 408 748 553 408
Trade receivables turnover days B 5 NS A& (H)
(days) (Note 10) (Hit10) 328 241 314 162 296

Trade payables turnover days (days) BHEMIRSCEE A% (H)
(Note 11) (W3t11) 44 15 40 36 I8
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FINANCIAL HIGHLIGHTS
$p 255 1R BE

Notes: Wzt

5. Current ratio equals current assets divided by current liabilities as 5. UL B LU A A A AT AR 0 T B A R DA U
at the end of each year. &) K -

6. Quick ratio equals current assets minus inventory, divided by 6. ) L % A R A5 AT AR 41 B A R
current liabilities as at the end of each year. Wk LA B K -

7. Gearing ratio equals the debts incurred in the ordinary course of 7. A B L S AR A A A AR AR B E T
business divided by total assets as at the end of each year. TR v 8 B0 R TE R DA MR -

8. The calculation of net asset value per share is based on the total 8. g JBE T VR AR IR AT A B T e R B -
number of shares in issue at the end of the year.

9. Inventory turnover days are computed by dividing the average 9. B B A B B AT B AR SRR
of the beginning and closing inventory balance in the respective B AR 10 S SO DA B B RAS (O A 45 7 2 Bl
financial year by cost of sales (excluding consumption tax and Je HAWBLTE) 753k I365 H 515 -
other taxes) and multiplied by 365 days.

10. Trade receivables turnover days are computed by dividing the 10. 5y M i I 5 A B B AR B AR A
average of the beginning and closing trade receivables balance F AT 56 By TR AR 3R A % 114 °F £ OB DA 4R
in the respective financial year by revenue and multiplied by 365 R LI36SH FHA -
days.

11. Trade payables turnover days are computed by dividing the  11. B 5y MEAT R FOB i H 85 G B BUAE AR AT

average of the beginning and closing trade payables balance in the
respective financial year by cost of sales (excluding consumption
tax and other taxes) and multiplied by 365 days.

B AP 4 5 53 B 365 B 1 °F- 14 98 e DL 45
A (R BL4% W 2B J% 3B IR 7 e LA 365 H
A
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CORPORATE INFORMATION

ATIREes!

EXECUTIVE DIRECTORS

Mr. Sun Jialiang (Chairman and Chief Executive Officer)
(Appointed on 30 September 2024)

Mr. Huang Chuwu (Appointed on 30 September 2024)

Mr. Wang Guangyuan (Resigned on 12 June 2024 as Chairman,
Chief Executive Officer and Executive Director)

Ms. Wang Lijun (Appointed on 12 June 2024 as Chairlady,
resigned on 25 November 2024 as Chairlady and
Executive Director)

Mr. Zhang Hebin (Removed on 30 September 2024)

Mr. Wang Junyao (Appointed on 14 June 2024 and removed on
30 September 2024)

Mr. Zhang Xuexin (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Shen Chengbo (Appointed on 25 September 2024 and
resigned on 25 November 2024)

NON-EXECUTIVE DIRECTORS

Mr. Li Jerry Y.

Mr. Zhu Minghui

Mr. Pei Zhaolun (Appointed on 25 September 2024 and resigned
on 25 November 2024)

Mr. Qiu Ziwei (Appointed on 13 November 2024 and resigned on
29 November 2024)

Birdg

BAEREAE (EFRITHBE) (3 —F
FIH =1 HEZA)
wRRIE (R EPFENA = A HEZ(T)
Fem g O £ T WAEN A A = H B
R AT AT F)

TRBEL L (R X WENA S HEZE
E2F A —FE ZmEf—H -+ HH
BT - 517 # F)
RS AE (P = AFEILA = H Y EE)
THIESAE (R FE AN H A H#EZ
{ESE i — 22 = PFE LA =+ H #EE%)
REFENE (R E T WFEA A A HE
ZAL A I A — H A # H BHT)
WHOE e (R ZFE ZWHEIH =+ 4 HE
FAE P ZE P EA—H A A H G

AT HE P
2 K itk 5 A
R W RO
Rk R ZFZWFENLA 0 H#E
FALA = F A A — A A2 H BE(T)
By M (R FE D maEf— A= H#
ZALA P~ F ZAFE A —H = AL H BHT)
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CORPORATE INFORMATION

2R
INDEPENDENT NON-EXECUTIVE B PuAT o g
DIRECTORS
Mr. Li Liang (Appointed on 30 September 2024) ZR&EE (R ZFEZFENHA =1 HEZE(F)
Ms. Lui Mei Ka (Appointed on 30 September 2024) WERELL (/F/‘~ FEZPIFEA =+ HIEZAF)
Mr. Chan Wai Kit (Appointed on 30 September 2024) BRAEGESEAE (R = F LA =+ H#EZA(T)
Dr. Lau Sung Tat Vincent (Appointed on 25 September 2024 BlEEl L = FE W ELA A H#E
and resigned on 2 December 2024) Ze(FIL i ZF P AE A A H BEF)
Dr. Cheng Vincent (Retired on 13 June 2024, re-appointed on Mm-S E D EAN A A = HBAT
14 June 2024 and resigned on 1 September 2024) j/‘# F AN AP H 3 EZS
iy fFJ'Lﬁ H BT)
Mr. Yang Qiang (Removed on 30 September 2024) 4‘%991 FerE (R ZE T PYEILH = A H#E )
Ms. Zhang Shiqing (Appointed on 14 June 2024 and resigned REF L& R ZFZYEANA AV H HEZE
on 1 September 2024) ﬁlfﬁ/‘# FEZPYEILH — H FHE)
Mr. Chong Lok Man (Appointed on 25 September 2024 and HEgE SO (O = FE PHAELA A H O H
resigned on 25 November 2024) ??/flfﬁf‘g FEZPAEA+—H =+ H HEEF)
Mr. Ge Honghuang (Appointed on 25 September 2024 and E ) s (i{‘: FMEAHA Z A H#E
resigned on 25 November 2024) ZAFI R = P AE A — A Z A 7 H BEE)
Mr. Zhu Xiaoxiang (Appointed on 25 September 2024 and RBEVESEAE R ZF ZWENA Z A4 7 H
resigned on 25 November 2024) Ze(FIL ) F P AE A — A A 5 H BEE)
Mr. Zhang Xiaowei (Appointed on 13 November 2024 and RN (R ZFE D ES— A =0
resigned on 29 November 2024) ZAEW P = FEZPAFE A+ —H =L H BEF)
Mr. Lai Chi Keung, Albert (Retired on 13 June 2024) REmAeE (R FEZENH A+ = HABLF)
COMPANY SECRETARY 2 ) R
Mr. Lai Wai Hing (Appointed on 13 November 2024) AR (R = E M Ef—H A+ = H
FEZAT)
Ms. Kwong Oi Man Patty (Appointed on 26 November 2024) B (R = F g Ef—H =N H
H#EZT)
Ms. Chan Shuk Man, Lora (Resigned on 25 November 2024) BRI &+ (= FE = aE—H =14 H
FHT)
Ms. Li Yuen Shan (Appointed on 24 June 2024 and i L of ZFE g EA A A H

resigned on 16 October 2024) FEZ AL = FE = PYAE+ H N H )
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AUDIT COMMITTEE
Ms. Lui Mei Ka (Chairlady) (Appointed on 30 September 2024)

Mr. Li Liang (Appointed on 30 September 2024)

Mr. Chan Wai Kit (Appointed on 30 September 2024)

Dr. Lau Sung Tat Vincent (Appointed on 25 September 2024 and
resigned on 2 December 2024)

Dr. Cheng Vincent (Retired on 13 June 2024, re-appointed on 14
June 2024 and resigned on 1 September 2024)

Mr. Yang Qiang (Removed on 30 September 2024)

Ms. Zhang Shiqing (Appointed on 14 June 2024 and resigned
on 1 September 2024)

Mr. Chong Lok Man (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Ge Hongguang (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Zhu Xiaoxiang (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Lai Chi Keung, Albert (Retired on 13 June 2024)

REMUNERATION COMMITTEE
Mr. Li Liang (Chairman) (Appointed on 30 September 2024)

Ms. Lui Mei Ka (Appointed on 30 September 2024)

Mr. Chan Wai Kit (Appointed on 30 September 2024)

Dr. Lau Sung Tat Vincent (Appointed on 25 September 2024 and
resigned on 2 December 2024)

Dr. Cheng Vincent (Retired on 13 June 2024, re-appointed on
14 June 2024 and resigned on 1 September 2024)

Mr. Yang Qiang (Removed on 30 September 2024)

Ms. Zhang Shiqing (Appointed on 14 June 2024 and resigned on
1 September 2024)

Mr. Chong Lok Man (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Ge Hongguang (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Zhu Xiaoxiang (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Lai Chi Keung, Albert (Retired on 13 June 2024)

PP R P S B B H T PSR

®EBEARH

TWERL L (EFR) (R ZFEZWFEILA =

H¥EZ(F)

BREE (R ZEZFEILHA = HEZF)

BRAESE S (i = AE LA = A HEZ(F)

BIEEE L (R ZF ZWELA A B H

ZAFA N AE A A H BT

W s L o ZF AEN A A = HARAE
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ZPHAEIL A — H G )

*ﬁ?ﬂf’ﬁi T E T IETLA = A H# )
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Btk O ZEZEILHA A A H#E
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RBEVESEE R ZF W ENLA A 7 H
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HMERE
BREA(FE) (R ZFZMELH =1H
HEZAT)
WERLL (W ZFEZMENA =1 HEZEF)
BRAEEBESEAE (1 —F ZAETLH =+ H#EZAT)
PIREM L (W ZFZMFENLA =+ H#E
FALA = F P FE A+ ZH = H BHE)
MR AR L —F T AEAN = HABE
i/L FZPENH A H EEZE LA
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REwfed (f ZFZMENA = HBME)
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2R
NOMINATION COMMITTEE REZHAH
Mr. Sun Jialiang (Chairman) (Appointed on 30 September 2024) BAER G () (R ZFZWEILH =+
H#Z(F)
Mr. Li Liang (Appointed on 30 September 2024) FREE (ﬁA: %’:ﬂ]ﬁﬂﬁ =1 HEZEF)
Ms. Lui Mei Ka (Appointed on 30 September 2024) WERTL (R ZEZENA = A HEZEF)
Mr. Chan Wai Kit (Appointed on 30 September 2024) BRI (R PAE LA = H EZEA(T)
Dr. Lau Sung Tat Vincent (Appointed on 25 September 2024 BIEEi L o S FE D ESA A H#E
and resigned on 25 November 2024) ZAFIE = EZPYAE A — H = 7 H BHE)
Mr. Wang Guangyuan (Resigned on 12 June 2024) T (O = AEN A = H BHT)
Ms. Wang Lijun (Appointed on 12 June 2024 and resigned on I%Eﬁi (R ZEZPIFENH A+ ZHEZ
25 November 2024) 1L =5 _/ﬂ7fﬁ+ H =+ 4 HEEE)
Mr. Yang Qiang (Removed on 30 September 2024) Wi e (R ZFEZMAEH =+ H##E %)
Ms. Zhang Shiqing (Appointed on 14 June 2024 and resigned on WAl & (o S T AaEN A A HEZE
1 September 2024) (I =R = YA — H §HE)
Mr. Chong Lok Man (Appointed on 25 September 2024 and NEBESUSEE (I = EZAFEILA = 5 H %
resigned on 25 November 2024) ZAFA P = E P AE A — H = A 4 H BEHE)
Mr. Ge Hongguang (Appointed on 25 September 2024 and Bt R ZEZEILA A A H#E
resigned on 25 November 2024) ZAEAW R ZFEZPAFEA—H = A H )
Mr. Zhu Xiaoxiang (Appointed on 25 September 2024 and RWERE S (i LA A H
resigned on 25 November 2024) ZAEE R = FEZPYAE A — H = 7 H BHE)
Mr. Lai Chi Keung, Albert (Retired on 13 June 2024) R TRAE (f ZE ZpAEN H A = HBAT)
AUTHORISED REPRESENTATIVES BRERE
Mr. Sun Jialiang (Appointed on 13 November 2024) BIEERSAE (R ZFZWES—H A+ =H
FEZAT)
Ms. Kwong Oi Man Patty (Appointed on 26 November 2024) B Sl & (R = FE W AEf—H =N H
#EZT)
Mr. Wang Guangyuan (Resigned on 12 June 2024) FoE e (R ZFZAEANH A+ Z HBEF)
Ms. Li Yuen Shan (Appointed on 24 June 2024 and resigned 2 2 (R = FE Y EANH A H
on 16 October 2024) FEFZALAL T —F Z4E+H 5 HBHE)
Ms. Chan Shuk Man, Lora (Resigned on 24 June 2024) PR ISE Lo+ (i 2 P AEN A AP H BE(E)

Ms. Wang Lijun (Appointed on 12 June 2024 and resigned on 25 FTREL L (W ZFEZWFENA T HEZ
November 2024) R — F = Y4E—H =+ 7 H BHE)
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REGISTERED OFFICE
Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

PRINCIPAL PLACE OF
BUSINESS IN HONG KONG

Unit 902, 9/F.

29 Austin Road

Tsim Sha Tsui

Kowloon, Hong Kong

HEAD OFFICE IN THE PRC
No. 2199, Tuanjie Road

Tonghua County

Jilin Province

PRC

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE
Appleby Global Corporate Services (Bermuda)
Limited
Canon’s Court, 22 Victoria Street
Po Box HM 1179, Hamilton HM EX
Bermuda

BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE IN HONG KONG

Tricor Investor Services Limited

17/F, Far East Finance Centre

16 Harcourt Road

Hong Kong

PP R P S B B H T PSR

sk i 30 25 8
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Hamilton HM 11
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Appleby Global Corporate Services (Bermuda)
Limited

Canon’s Court, 22 Victoria Street
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LEGAL ADVISERS

AS TO HONG KONG LAW
KS Ng Law Office

Unit 2502, 25th Floor

China Insurance Group Building
141 Des Voeux Road Central
Hong Kong

AS TO PRC LAW
Guangdong Sun Law Firm

6th, 7th, 16th Floor

Public Transport Building

No.1 Lianhua Branch Road
Futian District

Shenzhen, Guangdong Province
PRC

AUDITOR

Prism Hong Kong Limited
Certified Public Accountants
Units 1903-1905, 19/F.

8 Observatory Road

Tsim Sha Tsui

Hong Kong

¥

EE) KRN

S ] A A R 2 T T
s

i 7 1415
AR SE B R
25K2502%

A1 Bl o 2

Ji R 1 A oy 2 5 P
g

JiE R A I
[ [

HEAE B9
NERE

ANt NE

B Yt

A & Bl T A R R
eSS gyl

o

ENULE

R I EEERE
19%£1903-1905%



CORPORATE INFORMATION
AR

PRINCIPAL BANKERS
Bank of China (Hong Kong) Limited
Bank of China Tower Branch

1 Garden Road

Hong Kong

Agricultural Bank of China
Tonghua County Branch
No. 679 Changzheng Road
Kuaidamao Town
Tonghua County

Jinlin Province

PRC

COMPANY WEBSITE

http://www.tontine-wines.com.hk
(information on the website does not
form part of this annual report)

SHARE INFORMATION
Listing date: 19 November 2009
Stock name: Tontine Wines
Number of issued shares
as at 31 December 2024: 301,561,800 shares
Board lot: 2,000 shares

STOCK CODE
389

FINANCIAL YEAR-END DATE
31 December
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MANAGEMENT DISCUSSION AND ANALYSIS

BB 5 B o A

FINANCIAL REVIEW

In 2024, the wine industry continued its trend from the past three
years and remained in a downturn. This, coupled with a sluggish
domestic economy as a whole, has dented consumer sentiment and
spending power, leaving the industry languishing at the bottom.

For the year ended 31 December 2024 (the “Year under
Review”), the Group recorded total revenue of RMB107,988,000,
representing a decrease of approximately 42.9% as compared to
the previous year, mainly due to the inability to obtain financial
information from the Subject Subsidiaries, which did not include
sales revenue from the Tonghua region (accounting for 21% for
the full year 2023). In particular, the sales revenue of sweet wine
and dry wine in aggregate accounted for 84.2% of the Group’s
total revenue for the Year under Review, while the sales revenue
of brandy and other wine products accounted for 15.8%.

As the domestic demand for high-end wine products decreased
amidst an uncertain economic outlook and a more cautious
consumer sentiment, sales revenue from high-end wine products
with higher gross profit margins declined significantly as a
percentage of the Group’s total revenue. During the year, the
Group’s gross profit decreased year-on-year to RMB7,361,000,
with a gross profit margin of 7%. The decrease in gross profit was
also attributable to the provision for inventory impairment of
RMB4,554,000 based on the age of the inventory during the Year
under Review.

The following table shows the Group’s gross profit, gross profit
margin and change for the twelve months ended 31 December
2024:

S0 % Iml

A AT S O VAR AT R A A R A
B R MIRREIR L 5 L R A B AR T R
B BN S 22 4T85
i~ 23 I PR A

BWEZFUFE S ZH = — B4R ([
R %@ﬁaww%ﬁAE%mz%wmo
IG 0 B EAEE R M 4942.9% B DA A [
J&§ > ) B RS R M A A R *@@Lkm@
BB B LA (=2 FAL H21%)  H
s ﬁ%%@&%%%@%%%WA%@@
AR A A SR AR (1984.2% o 1 T b Jx B
A 97 5 o 10 B B A T 29 15.8% o

AT 363 4% 95 17 A B BA i 4 T B e
A 180 TR 3 R U R E T ORI > £ E
R 8 TR D TR s AT 7 0 A R AL P B R K > R
AE 8 R S 1 ) B R TR] LR AR 2 AN R B 7,361,000
JG 0 BRI R ET% o B A AR 55— 1@ 5 2
i (B R A 3 S A B i R S TR T AR B BRI
ME454,554,0007C °

TR A EHRERE T WE+ A
=t—HIEtTZMAAREHETEF - BFRK
Mg

Twelve months ended 31 December

BE+T-A=Z=+—HE+=@AA

Year-on-year

2024 2023 change
—R LR T Bl AR e
Overall gross profit (RMB’000)
MEEF (NR¥TT) 7,361 28,149 -73.8%
Overall gross profit margin
IS B R 7% 14.9% -7.9%
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B i S o3 T

During the Year under Review, the Group’s selling and
distribution expenses amounted to RMB7,947,000, representing
a year-on-year decrease of 79.5%, which due to the inability to
obtain financial information from the Subject Subsidiaries for
the current year, and only include expenses from the Yantai
Subsidiaries. In view of the change in consumption patterns,
the Group strengthened cooperation with various online media
platforms for online marketing, which effectively consolidated
the market coverage of the Group’s products. During the Year
under Review, the Group continued its strategy to broaden online
marketing channels and contracted with several well-known
internet celebrities to expand sales and increase brand awareness.

For the Year under Review, the Group’s administrative and other
operating expenses amounted to RMBI12,322,000, representing
a year-on-year decrease of 63%, primarily because data from
Subject Subsidiaries was unavailable this year, only including data
from the Yantai Subsidiary and the parent company.

During the Year under Review, the unavailability of financial
information of Subject Subsidiaries resulted in a full impairment
of current assets amounting to RMB132,143,000 and an
impairment of long-term assets amounting to RMBI118,813,000
were made, totaling an impairment of RMB250,956,000. As
of 31 December 2024, gains from the disposal of net liabilities
were RMB71,931,000 as Subject Subsidiaries was no longer
consolidated.

For the Year ended 31 December 2024, the Group recorded a loss
and total comprehensive expense of RMB347,437,000.
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INDUSTRY REVIEW

Throughout 2024, China’s economy maintained a steady recovery.
However, the landscape was still marked by challenges stemming
from global economic uncertainties and shifts within the domestic
consumer market, which impacted the performance of major
consumer goods sectors. According to data from the National
Bureau of Statistics, the total retail sales of consumer goods
in reached RMB48.3 trillion, a year-on-year increase of 3.5%.!
Among them, the total retail sales of tobacco and alcohol was
approximately RMB615.9 billion, a year on-year increase of
5.7%.2

Although the consumer market showed signs of recovery, the
domestic wine industry remained sluggish throughout 2024, still
waiting for the recovery process to begin. According to data
released by the Ministry of Industry and Information Technology,
the wine production of China’s large-scale alcohol enterprises
totaled 118,000 kiloliters for the year, marking a year-on-
year decrease of 14.5%.> This decline was not only unmitigated
but also more severe than market expectations. The economic
slowdown and the incomplete recovery of consumer confidence
have impacted consumers’ willingness to purchase wine, leading
to a continued slump in demand. Additionally, in recent years,
the domestic wine industry has faced dual pressures from rising
raw material costs and increased production expenses, further
exacerbating the industry’s challenges. Under such market
conditions, the focus of the wine industry in 2024 remained on
destocking.

OPERATION REVIEW
China’s GDP reached RMB134,908.4 billion in 2024, a year-on-
year increase of 5.0% assuming same based prices.*

Although the market continued to recover throughout the
year, the slowdown in economic growth still negatively affected
consumer confidence and willingness to purchase. A shift towards
more rational and cautious consumer behavior has become
more pronounced. In the wine sector, while there was a minor
rebound in the imported wine market, the demand for domestic
wines did not see a substantial increase, presenting a persistently
challenging market environment. Wine production decreased to a
historical low of 118,000 hectoliters over the year, underscoring
the sustained difficulties within the industry.

https://www.stats.gov.cn/sj/zxfb/202502/t20250228 _1958817.html
https://www.stats.gov.cn/sj/zxfb/202501/t20250117_1958327.html
https://www.chyxx.com/shuju/1213273.html

https://www.stats.gov.cn/sj/zxfb/202501/t20250118_1958363.html
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BUSINESS INDICATOR REVIEW

INVENTORY TURNOVER DAYS

The inventory turnover days of the Group as at the end of the
Period stood at approximately 329.24 days as compared with
408 days in the corresponding period of last year, mainly due to
effectively use of the inventory originally kept and use them as
promotional gifts in order to encourage more sales.

TRADE RECEIVABLES TURNOVER DAYS

As at 31 December 2024, the trade receivables turnover days of
the Group stood at 327.74 days, and the trade receivables was
RMB76,680,000.

In response to these market conditions, the Group sustained
its efforts in marketing and brand promotion, aiming to boost
brand influence and visibility. The group continues to focus its
operations on cultivating online channels, ensuring that the brand
is deeply recognized by a broader consumer base.

While continuing to explore partnership opportunities with other
businesses, the group is also attempting to expand its product
variety, adopting a more flexible approach to keep pace with the
rapidly changing consumer habits and preferences. The group
will consistently prioritize the development of sales platforms and
channels, explore innovative sales methods, and continuously
enhance the market penetration and consumer loyalty of its
products.

OUTPUT VOLUME AND SALES

For the period ended 31 December 2024, data on the output
volume of the production base located in Tonghua, Jilin Province,
could not be obtained, as compared to 1,543.6 tonnes for the
same period last year. The output volume of all categories of
products manufactured by the production base in Baiyanghe,
Shandong Province reached 5,383 tonnes, representing an increase
of approximately 11% as compared to 4,831 tonnes for the same
period last year.

During the Period under Review, the steady economic
development, the mature wine consumption culture and the
relatively high per capita income the Eastern Region continued to
support the wine consumption in the market. During the Period
under Review, the Group recorded a revenue of RMBS81,825,000
in the Eastern Region market and with the largest proportion
of 75.8% in the Group’s total revenue. The revenue share of the
Northern Region accounted for 14.3%, the South-Central Region
accounted for 6.5%, and the South-West Region accounted for
2.9%.
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During the Period under Review, the Group continued to broaden
online marketing channel strategy and signed contracts with
several well-known internet celebrities to achieve better sales
performance, with online sales accounting for 55% and offline
sales accounting for 45% throughout the year 2024.

BUSINESS PROSPECTS

In March 2024, China’s Ministry of Commerce issued an
announcement to terminate the collection of anti-dumping
and countervailing duties on imported wines originating from
Australia. Throughout 2024, China’s wine imports reached
280 million liters with an import value of 11.55 billion yuan,
marking year-on-year increases of 13.6% and 37.2%, respectively.’
Australian wines, benefiting from favorable policies and market
recognition, surpassed France to regain their position as China’s
largest source of wine imports. The group believes that the
cancellation of the “double-reverse” policy will positively impact
the entire Chinese wine market in the future.

Compared with the traditional dry red wine market, which is
slightly sluggish, some niche categories such as white wine,
sparkling wine, low-alcohol wine, and rosé wine have shown a
growing trend. The Group expects that this diversification will be
a key trend in the future.

Online consumption is an important driving force for industry
growth. According to Nielsen IQ data, fast-moving consumer
goods as a whole showed a positive growth trend in the first half
of 2024, with an online channel growth rate of 9.6%. Among
them, wine sales maintained good growth in both online and
offline channels, and the growth rate of social e-commerce
platforms was higher.® Among young consumer groups, new sales
models such as live streaming have become an effective means
of promotion. With the further innovation of digital marketing
methods, online channels will highlight their importance in wine
sales increasingly.

Overall, although China’s economy showed signs of recovery in
2024, the road to recovery in the wine industry is still bumpy. The
rebound of the imported wine market has provided opportunities
for domestic wine brands, but the Group as a whole still faces
multiple challenges such as weak market demand and rising costs.
In the future, the Group’s growth will depend on the brand’s
innovation, market flexibility, and diversified categories and
channel construction.

> https://www.winesinfo.com/htm1/2025/1/12-87685.html
o https://www.cnbeverage.com/news/detail/id/4522.html
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ADDRESSING ALL CONCERNS RAISED BY
THE COMPANY’S AUDITORS

In the audited report of the Company for the year ended 31
December 2024, the Company’s auditors issued “an except for
opinion” in relation to the deconsolidation, please refer to the
auditor’s report for full explanation. In relation to this issue and
other matters which the Company’s auditors have raised their
concerns, the management would like to provide the following
comments: —

1. LOSS OF CONTROL OF CERTAIN

SUBSIDIARIES

As noted above, the Company’s subsidiaries held under
by the Former EDsl were under loss of control and
deconsolidation of the subsidiaries has to be adopted
for accounting purposes. Under these circumstances, the
Company’s auditors were unable to perform sufficient
and appropriate audit procedures to satisfy ourselves as
to (i) whether the gain arising from the deconsolidation
of Subject Subsidiaries of RMB71,931,000 was free from
material misstatements; and (ii) whether the segment
information and other related disclosure in relation to the
profit or loss items of the Group’s consolidated financial
statements for the year ended 31 December 2024 were free
from material misstatements.

The Company has conducted company search for the
Subject Subsidiaries so as to form understand present
situations of the Subject Subsidiaries and uncovered
that the Former EDs have taken some unauthorised and
illegal transactions for some of the Subject Subsidiaries.
In addition, the Company has instructed a PRC lawyer
to further take investigations in respect of the Subject
Subsidiaries and shall advise the Company further the
appropriate to actions. Further announcement(s) will be
made by the Company as and when appropriate to keep
the shareholders informed of the material developments in
the above matters.

gﬁﬁ&ﬂ&ﬁﬁﬁ%tﬂ%ﬁfﬁﬂﬁﬁ$
MANFRE F_WF+_HA=+—HI:
AF BE R A A A P AR 4 R A% BRI R A% Ok
GAEARBAETMREER]  FFEWH2HZEE
Al 4 o U 3 TH R AR 2N E) A BT R s B
) A IE > IR DL R -

Lo REFH T HE 2 v ¥ i

b ik > AR\ 3R AT AT B R R
A B AN F B 2k R I ZH A
A ANRME AR UG ERTEN -
REZEB U o AL A A% SR 2 %
17 40 Bl E ) F Ry > DL )
N HEIE : ()F B & RSB A RAE A
JB5 o w) BT EE AR B i g5 A R 571,931,000
JG A & N AE AR OR B B B 5 (i)
ARAAE@MEE T WE+ A
=t —HIEFENAGSMBERETE
T TEH B 4330 6 R R H A A BE 4 2R 2
A AN TF A R B R Bt -

A F B E A Mg o R AT A R A
Al > DA T AR B B A R L 3
B BT LT I F B A M E A R
AT T REEATRE R IRk 5e 5 - Bt
A% A B 22 E B A A — 2 AR
WY B 2 W) AT W A 3 A AT B
] A oy 7 R A — 22 R o A AL
T 78 5 AT T B A DU R R
T R S TR E R R



18

CHINA TONTINE WINES GROUP LIMITED ANNUAL REPORT 2024

B S g A

In order to identify the internal control weaknesses which
may directly or indirectly have led to the illegal transfer of
the Subject Subsidiaries mentioned above, the Company’s
management has instructed and appointed an Internal
Control Reviewer, namely Cheng & Cheng Risk Advisory
Limited (%7 &0 & Fg & B &6 o Ik 25 A5 BR 2 ®]) , to review
the Company’s internal control policies and procedures
for the preceding years and the year concerned and report
to the Company’s audit committee. These weaknesses are
then confirmed and recognised by the management and
thereafter rectified or modified by new internal control
policies and procedures.

The management shall also consider to obtain further
steps/information to clear and dispose of this qualification,
hopefully before the commencement of the audits of the
Company’s financial statements for the year ending 31
December 2025.

MATERIAL UNCERTAINTY RELATED TO
GOING CONCERN

On a basis that the auditors have modified their opinions
in the going concern matters, the auditors have advised
that the Group incurred a net loss attributable to equity
owners of the Company of approximately RMB321,302,000
for the year ended 31 December 2024 and as of that date,
the Group has current liabilities of RMB60,109,000 while
available bank and cash balances was RMB755,000. This
condition, along with other matters as set forth in Note 2,
indicates the existence of a material uncertainty which may
cast significant doubt on the Group’s ability to continue as
a going concern.

Along with the measures to comply with 13.24 of the
Listing Rules, the management is now looking for more
business opportunities to improve the Group’s businesses
and generate more income. In the meantime, they are also
looking for the possibilities to restructure or dispose of
some unutilised assets even in the Subject Subsidiaries.

Furthermore, the Group has undergo actions and measures
to minimise its operating costs, including the reduction of
the directors’ remunerations and improved internal control
in authorisation and payment cycles.

Based on the above and subject to the successful
restructuring and resumption of the Company, the
management strongly believes that the going concern
matters will be solved, as the above said measures and
activities shall produce significant incomes and profits to
maintain the Company’s survival and ongoing operations.

MANAGEMENT DISCUSSION AND ANALYSIS
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EXECUTIVE DIRECTORS

Mr. Sun Jialiang ($#H: B ) (“Mr. Sun”), aged 37, was appointed
as executive director with effect on 30 September 2024. He
graduated from the School of Economic Law of Southwest
University of Political Science and Law (P4 g Bk K £ 46 i i £2
[ ) with a bachelor degree in Laws in 2010. He also obtained the
PRC legal professional qualification certificate (4 k2 & #%)
in 2010, the PRC certification of securities professional (7 7 {i¢ 2
% #%)in 2011, and fund qualification certificate (%4 1t 2£ & 4%)
in 2016. Mr. Sun is an executive director of Zhuhai Yingchuang
New Energy Technology Company Limited* (E g B £ #r 68 i
B E A FR/AT]), a company engaged in the construction of new
energy power plant and electricity generation, since March 2019,
and an executive director of Tawei (Zhuhai) Venture Capital
Company Limited* (#i /4 (Zkif) BIEKE AR A A]), a company
principally engaged in investment management, consulting
and venture capital, since August 2020. Mr. Sun is a standing
committee member of the 5th Committee of Jinwan District,
Zhuhai City, Guangdong Province of the Chinese People’s
Political Consultative Conference, vice president and secretary
of Southwest University of Political Science and Law Alumni
Association since December 2021, and government investment
fund expert of the Jinwan District (Development Zone), Zhuhai
City since October 2023.

Mr. Huang Chuwu (3§ &) (“Mr. Huang”), aged 34, was
appointed as executive Director with effect on 30 September
2024. He graduated from Hunan Agricultural University with
a bachelor degree of law in economic laws in June 2016. As at
the date of this report and within the meaning of Part XV of the
Securities and Futures Ordinance (Cap. 571) (the “SFO”), Mr.
Huang are members and directors of Bon Voyage Development
Limited (“Bon Voyage”). As of the date of this report, Bon
Voyage held a total of 40,000,000 shares of the Company,
representing approximately 13.27% of the issued share capital of
the Company. Bon Voyage was indirectly beneficially owned by
Mr. Huang as to 30% and two other individuals.
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NON-EXECUTIVE DIRECTORS

Mr. Li Jerry Y. (ZEHi#) (“Mr. Li”) aged 26, was appointed as
our nonexecutive Director on 31 August 2022. He graduated
from the University of Sydney in Australia with a Bachelor
degree of Science, majoring in Nutrition and Metabolism. From
September 2021, Mr. Li served as the vice general manager of
Shenzhen Sanshun Pharmaceutical Limited* (3 = IE % 28 47 [}
/v d]) . Mr. Li is one of the members and directors of Sky Source
International Investments Limited (“Sky Source”) which holds
49% of shareholding of Up Mount International Limited (“Up
Mount”), a substantial shareholder of the Company.

Mr. Zhu Minghui CRWI#) (“Mr. Zhu”) aged 27, was appointed
as our nonexecutive Director on 31 August 2022. He graduated
from Bryant University in the United States of America, with a
Bachelor degree of Science in Business Administration, majoring
in Finance and Economics. Mr. Zhu is currently the Investment

Manager in Shenzhen Maoanyuan Investments Company
Limited* (Y3 7 7% %2 LKL K47 BR/A 7))

Mr. Zhu is one of the members and directors of Sky Source
International Investments Limited (“Sky Source”) which holds
49% of shareholding of Up Mount International Limited (“Up
Mount”), a substantial shareholder of the Company.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Li Liang (2R ), aged 57, was appointed as the independent
non-executive Director with effect on 30 September 2024. He
obtained a bachelor degree in civil engineering from Dalian
University of Technology in July 2014. He is currently the
president of Shenzhen Guangxin Construction (Group) Co., Ltd.
(Y A5 25 (4£18) A /A A]) , a company principally engaged
in design and construction of building decorations. He has
obtained a number of professional qualifications and certificates
on building and landscape, including the landscape architecture
senior engineer certificate obtained in December 2015, grade
2 flower landscape artist certificate obtained in March 2021,
ecological environment inspector certificated obtained in July
2024, senior pest controller certificate obtained in November
2021, level 2 flower border engineer certificate in April 2021,
senior plant protection worker certificate obtained in March
2020. He was also won a number of awards in building landscape
engineering over the past few years.
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

Ms. Lui Mei Ka (3£ 35) (“Ms. Lui”) aged 40, was appointed
as the independent non-executive Director with effect on 30
September 2024. She graduated from The Chinese University of
Hong Kong with a degree in bachelor of business administration
in 2006 and is currently a member of the Hong Kong Institute of
Certified Public Accountants.

Ms. Lui has over 17 years of experience in financial management
and corporate finance. Since 27 September 2018, Ms. Lui has been
the chief financial officer and a joint company secretary of Feiyu
Technology International Company Limited (stock code: 1022),
a company listed on the Main Board of the Stock Exchange.
Currently, Ms. Lui is also the company secretary of Yik Wo
International Holdings Limited (stock code: 8659), a company
listed on the GEM of the Stock Exchange, and a joint company
secretary of China Hongguang Holdings Limited (stock code:
8646), a company listed on the GEM of the Stock Exchange.

Ms. Lui has also been an independent non-executive director
of China Tangshang Holdings Limited (stock code: 674) and
GoFintech Innovation Limited (stock code: 290), companies listed
on the Main Board of the Stock Exchange, since 21 April 2017
and 19 September 2023 respectively.

From October 2016 to July 2018, she was the chief financial
officer and company secretary of GR Life Style Company Limited
(formerly known as GR Properties Limited) (stock code: 108),
a company listed on the Main Board of the Stock Exchange
and which is engaged in property development and investment.
From March 2014 to May 2016, she was the company secretary
and financial controller of LT Commercial Real Estate Limited,
a company previously listed on the Main Board of the Stock
Exchange under the stock code: 112, which was engaged in
property development and investment.

Mr. Chan Wai Kit (BEf# ) (“Mr. Chan”) aged 42, was appointed
as the independent non-executive Director with effect on 30
September 2024. He obtained a bachelor degree in information
systems and a master degree of accounting from Curtin University
of Technology, Australia. He has been appointed as a committee
member of the 9th and 10th Committee of Maoming City of The
Chinese People’s Political Consultative Conference since January
2017. He has extensive experience in information technology,
accounting, finance, corporate governance, strategic planning, as
well as mergers and acquisitions.
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Chan was an executive director, an authorised representative
and a compliance officer of Aurum Pacific (China) Group Limited
(now known as Wuxi Life International Holdings Group Limited)
(stock code: 8148), a company listed on the GEM of Stock
Exchange from October 2014 to November 2018. He was the
chairman and executive director of PPS International (Holdings)
Limited (stock code: 8201), a company listed on the GEM of the
Stock Exchange from June 2015 to July 2016. He was also an
executive director of China Taifeng Beddings Holdings Limited
(now known as Shimao Services Holdings Limited) (stock code:
873), a company listed on the Main Board of the Stock Exchange
from July 2016 to August 2016. He was also an executive director
of Green Energy Group Limited (stock code: 0979), a Company
listed on the Main Board of the Stock Exchange from February
2017 to July 2017. He was also an executive director of Elegance
Optical International Holdings Limited (stock code: 0907), a
company listed on the Main Board of the Stock Exchange from
May 2017 to April 2018. Mr. Chan has been an independent
nonexecutive director of Vicon Holdings Limited (stock code:
3878), a company listed on the Main Board of the Stock Exchange
since September 2021.

Mr. Chan was also an independent non-executive director of
Huiyin Holdings Group Limited (formerly known as Share
Economy Group Limited) (stock code: 1178), a company listed on
the Main Board of the Stock Exchange from December 2017 to
October 2018. The listing of the shares of Huiyin Holdings Group
Limited was cancelled with effect from 9:00 a.m. on 18 August
2024. He was also an independent non-executive director of Ding
He Mining Holdings Limited (stock code: 705), a company listed
on the Main Board of the Stock Exchange from January 2018 to
July 2018. The listing of the shares of Ding He Mining Holdings
Limited on the Stock Exchange was cancelled with effect from
9:00 a.m. on 5 February 2020. He has been an executive director
of Mobile Internet (China) Holdings Limited (stock code: 1439),
a company listed on the Main Board of the Stock Exchange, since
March 2023. The listing of the shares of Mobile Internet (China)
Holdings Limited on the Stock Exchange was cancelled with effect
from 9:00 a.m on 14 August 2024.
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SENIOR MANAGEMENT

Ms. Kang Huixin (HEZ %) (“Ms. Kang”), aged 46, graduated
from the School of Economics and Management, University of
Science and Technology Beijing, majoring in accounting. Obtained
the Chinese Certified Public Accountant qualification in 2005 and
is currently a non-practising member of the Guangzhou Institute
of Certified Public Accountants. She has 6 years of external audit
experience and 16 years of experience in Huawei’s financial report
analysis and internal control management. From 2002 to 2008,
she served as the senior audit manager of the Shenzhen branch
of Tianjian Huazheng Zhongzhou Accounting Firm. From 2009
to 2024, she worked at Huawei Technologies Co., Ltd. In the
accounting management department of Huawei Finance, which
she successively served as the Financial Manager of the Group
Consolidated Reporting Department, the Senior Financial
Manager of the Romania and Shenzhen Accounting Shared
Services Center Reporting and Analysis Department, and the
Director of the Operation Report and Accounting Management
Department of the Group Reporting and Analysis Department.

COMPANY SECRETARY
Mr. Lai Wai Hing (5 fi% B¢)
the Company secretary of the Company from 18 November

(“Mr. Lai”), was appointed as

2024. He graduated from Lingnan University and obtained
Honour Diploma in Accountancy and is a fellow member of the
Association of Chartered Certified Accountants. He was a tax
manager in various international accounting firms and worked in
several listed companies in Hong Kong as financial controller.

Ms. Kwong Oi Man Patty (B$3# 3¢) (“Ms. Kwong”), holds
a bachelor’s degree of commerce from Monash University in
Australia and she is currently a member of Hong Kong Institute
of Certified Public Accountants and CPA Australia. Ms. Kwong
currently serves as a company secretary of China Tangshang
Holdings Limited (stock code: 0674) and company secretary of
Huasheng International Holding Limited (stock code: 1323), both
of which are listed on the Main Board of the Stock Exchange. Ms.
Kwong has over 14 years of experience in auditing, accounting
and company secretarial practice.
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The board of directors (the “Board” or the “Directors”) is pleased
to present the Directors’ Report together with the annual report
(the “Annual Report”) and the audited financial statements of
China Tontine Wines Group Limited (the “Company”) and its
subsidiaries (collectively the “Group”) for the year ended 31
December 2024 (the “Year™).

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal
activities of the Group continue to be the production and sales
of grape wine in the mainland China. Revenue and contribution
to operating profit are mainly derived from activities carried out
in the mainland China. Particulars of the principal activities of
the Company’s principal subsidiaries are set out in note 38 to the
consolidated financial statements.

RESULTS AND DIVIDEND

The Group’s profit for the year ended 31 December 2024 and
the state of affairs of the Group at that date are set out in the
consolidated financial statements on pages 106 to 188.

The Directors do not recommend the payment of any final
dividend to shareholders of the Company for the year ended 31
December 2024 (2023: Nil).

PROPERTY, PLANT AND EQUIPMENT

During the Year, the additions of approximately RMBS540,000 in
property, plant and equipment was mainly for the expansion and
enhancement of the Group’s production capability. Details of
movements in property, plant and equipment of the Group during
the Year are set out in note 17 to the consolidated financial
statements.

SHARE CAPITAL

Details of movements in the Company’s share capital during
the Year are set out in note 28 to the consolidated financial
statements and in the consolidated statement of changes in equity
respectively.
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries had purchased,
sold or redeemed any of the Company’s listed securities during
the Year.

PRE EMPTIVE RIGHTS

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

SHARE OPTION SCHEMES

The Company adopted a share option scheme on 19 November
2009. At the annual general meeting held on 10 May 2019, the
Company adopted another share option scheme. At the annual
general meeting held on 16 June 2023, the Company adopted the
third share option scheme (the “2023 Share Option Scheme”) and
terminated the second one.

The “2023 Share Option Scheme” is valid and effective for a
period of 10 years. The maximum number of share options that
can be granted by the Company was 294,054,800 shares. Special
General Meeting was held on 18 August 2023 and approved
Share Consolidation of every ten issued and unissued ordinary
shares of par value of HK$0.01 each in the share capital of the
Company into one Consolidation Share of par value of HKS$0.1,
the maximum number of share options that can be granted by the
Company was revised to 29,405,480 shares.

On 15 December 2023, the Company offered to grant share
options to subscribe for an aggregate of 29,405,480 ordinary
shares of HK$0.10 each to ten full time employees of the
Company.
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2023 SHARE OPTION SCHEME

The principal terms of the 2023 Share Option Scheme are

summarised below.

(i)

(i)

The purpose of the 2023 Share Option Scheme is to
provide incentives or rewards to the Participants for their
contribution to the Group and/or the Group to recruit and
retain high-calibre employees and attract human resources
that are valuable to the Group.

Eligible participants include: (a) For Employee
Participants; (b) Related Entity Participants; and (c)
Service Providers.

The basis of eligibility of any of the class of Participant to
the grant of any options shall be determined by the Board
from time to time on the basis of their contribution to the
development and growth of the Group set below:

(a) For Employee Participants: the Board will generally
consider their general working performance, time
commitment (full-time, or part time), length of
their service within the Group, working experience,
responsibilities and/or employment conditions with
reference to the prevailing market practice and
industry standard.

(b) For Related Entity Participants, the Board
will generally consider their participation and
contribution to the development of the Group and/
or the extent of benefits and synergies brought to
the Group.
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(©)

Service Providers include those distributors that
provide e-platform services and supply chain
management services using blockchain technology.
For Service Providers, the Board will generally
consider their experience and expertise, continuity
and frequency of their services to the Group,
their involvement in promoting the business of
the Group, or where appropriate, contribution or
potential contribution to the long-term growth
of the Group. Set below is the identification of
each category of Service Providers and the criteria
for determining a person’s eligibility under each
category:

(1) In accessing whether the Service Providers
provides services to the Group on a
continuing and recurring basis, the Board
shall take into consideration the length
(over twelve (12) months’ of contractual
relationship with the Group) and type
of services provided and the recurrences
and regularity of such services, and will
benchmark such metrics against the
performance of the employees, officers and
Directors of the Group to whom the Group
provides equity incentives, while taking
into account the purpose of the of the 2023
Share Option Scheme and the objectives in
engaging the Service Provider.

(i1) In accessing whether the Service Provider
provides services to the Group in the
Company’s ordinary and usual course of
business, the Board or the committee of
the Board shall take into consideration the
nature of the services form part of or are
directly ancillary to the businesses conducted
by the Group, as disclosed in the Company’s
financial reports.

(c)
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(iii)

o

The total number of Shares which may be issued in
respect of all Option(s) and Award(s) to be granted under
the 2023 Share Option Scheme and any Other Schemes
(excluding for this purpose Option(s) or Award(s) which
have lapsed in accordance with the terms and conditions
of the 2023 Share Option Scheme and any Other Schemes)
(the “Scheme Mandate Limit”) shall not exceed 10% of the
total number of Shares in issue on the Adoption Date.

Within the Scheme Mandate Limit, the sublimit on the
total number of Shares that may be issued in respect
of all Option(s) and Award(s) to be granted to Service
Providers under the 2023 Share Option Scheme and any
Other Schemes (excluding for this purpose Option(s) or
Award(s) which have lapsed in accordance with the terms
and conditions of the 2023 Share Option Scheme and any
Other Schemes) (the “Service Provider Sublimit”) shall
not exceed 1% of the number of total issued Shares on the
Adoption Date. The Service Provider Limit shall not be
valid unless:

(a) the Service Provider Sublimit is separately approved
by the Shareholders in general meeting; and

(b) a circular regarding the Service Provider Sublimit
has been despatched to the Shareholders in a
manner complying with, and containing the matters
specified in, the relevant provisions of Chapter 17
of the Listing Rules (including, among others, the
basis for determining the Service Provider Sublimit
and an explanation as to why the Service Provider
Sublimit is appropriate and reasonable).

Subject to the provisions of the 2023 Share Option Scheme,
the Scheme Mandate Limit and the Service Provider
Sublimit may be refreshed by ordinary resolution of the
Shareholders in general meeting after three (3) years from
the date of Shareholders’ approval for the last refreshment
(or the Adoption Date).

(iii)
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(iv)

)

(vi)

(vii)

(viii)

o

Unless approved by shareholders in a general meeting, the
total number of Shares issued and which may fall to be
issued upon exercise of all options granted to any eligible
participant under the 2023 Share Option Scheme and any
other share option scheme(s) of the Group in the 12-month
period up to and including such further grant must not
exceed 1% of the issued share capital of the Company for
the time being.

An option may be accepted by an eligible participant
within 21 days from the date of the offer of grant of the
option. A nominal consideration of HK$I is payable on
acceptance of the offer of grant of an option.

An option may be exercised in accordance with the terms
of the 2023 Share Option Scheme at any time during a
period (which may not expire later than 10 years from the
date of the grant) to be determined and notified by the
Directors to each grantee.

The subscription price per Share under the 2023 Share
Option Scheme will be a price determined by the Directors,
but shall not be less than the highest of (i) the closing
price of Shares as stated in the Stock Exchange’s daily
quotations sheet on the date of the offer for grant (which
must be a business day); (ii) the average closing price of
Shares as stated in the Stock Exchange’s daily quotations
sheet for the five business days immediately preceding the
date of the offer for the grant; and (iii) the nominal value
of a Share.

The Option(s) to be granted under the 2023 Share Option
Scheme shall be subject to a minimum vesting period of
Option(s) to be granted under the 2023 Share Option
Scheme shall be twelve (12) months. Any shorter vesting
period in respect of Option(s) granted to Employee
Participants must be approved by the Board and/or the
Remuneration Committee (where the arrangements relate
to grants of Option(s) to Directors and senior managers of
the Company) at the Directors’ discretion.

(iv)

V)

(vi)

(vii)

(viii)
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(ix)

(x)

o

Except otherwise imposed by the Board pursuant to the
provisions of the 2023 Share Option Scheme and stated
in the offer of the grant of the Option(s), there is no
performance target that has to be achieved before the
exercise of any Option(s).

The right to exercise an Option (to the extent not already
exercised) shall lapse automatically where the Grantee
ceases to be a Participant by reason of summary dismissal
of such Grantee, or on any one or more of the grounds
that such Grantee has been guilty of misconduct, or other
breach of the terms of his employment contract or other
contract constituting him a Participant (including, among
others, causing material misstatement of the financial
statements of the Company), or the date on which he
begins to appear to be unable to pay or has no reasonable
prospect of being able to pay his debts or has become
insolvent or has made any arrangement or composition
with such Grantee’s creditors generally, or has been
convicted of any criminal offence involving such Grantee’s
integrity or honesty or (if so determined by the Board) on
any other ground on which an employer would be entitled
to terminate such Grantee’s employment summarily at
common law or pursuant to any applicable laws or under
such Grantee’s service contract with the Company or the
relevant subsidiary. The Board or the board of directors
of the relevant subsidiary, or any person delegated by the
Board or the board of directors of the relevant subsidiary
shall determine whether the employment or other relevant
contract of a Grantee has or has not been terminated on
one or more of the grounds specified in this paragraph.
Such decision shall be final, conclusive and binding.

(ix)

(x)
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During the year ended 31 December 2024, the movements in the
options granted by the Company under the 2023 Share Option

Scheme were as follows: JRCRE Y S T
Number of options
W% H
Outstanding Outstanding
(losing price asat Exercised Cancelled Lapsed asat
Category of Exercisable Exercise price ~~ per Share on 1 January ~ Granted during during during during 31 December
grantees Dateof grant ~ Vestingdate ~period per Share ~ date of grant 04 the Year the Year the Year the Year 04
REFWE
REFZNE 120
REBIAE - Byt
REAEN GHTE] BN frMm WREER RN WAGE  EEARN  REAGE  REAER  RERKR WAGE
(ddmmiyyyy)  (ddfmmlyyyy)  (ddimmlyyyy) HES HKS
/8% @/8/%  (/3/%) #r ki
Employees 15/12/2003 15112003 15121204 - 092 092 29405480 - - - - 29405480
k& 0004 s
Total 29,405,480 - - - - 29405480
&t (Note)
()
Note: No Share option were exercised during the year ended 31 M3 - WHZE T _M4E+ _H=+—H IL4EFE

December 2024.

During the year ended 31 December 2024, no share options had
been exercised under the 2023 Share Option Scheme.

The total number of Shares granted on 15 December 2023 under
the share option schemes disclosed above is 29,405,480 (2023
Share Option Scheme), representing approximately 9.75% of
the total number of Shares in issue of the Company as at 31
December 2024.

The maximum number of Shares available for issue upon exercise
of options not yet granted under the share option schemes
disclosed above is Nil Shares (2023 Share Option Scheme),
representing approximately 0.00% of the total number of Shares
in issue of the Company as at 31 December 2024.

Options granted under the Company’s share option schemes were
recognized as expenses of the Company in accordance with the
accounting policy as set out in note 29 to the audited consolidated
financial statements. The determination of the fair value of the
options is set out in note 29 to the audited consolidated financial
statements.
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>
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8 0 O 0658 166 0 0 A
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RESERVES

Details of movements in the reserves of the Group during the
Year are set out in the consolidated statement of changes in
equity on page 109.

As at 31 December 2024, the Company’s reserves available
for distribution amounted to approximately RMBnil (2023:
RMB123,446,000).

SUMMARY FINANCIAL INFORMATION

A summary of the published results containing information on
the Group’s assets and liabilities for the last five financial years is
set out on pages 2 to 4. The summary does not form part of the
consolidated financial statements.

DIRECTORS

The Directors comprising the Board during the Year and up to
the date of the Annual Report were:

EXECUTIVE DIRECTORS:

Mr. Sun Jialiang (Chairman and chief executive officer)
Mr. Huang Chuwu

NON EXECUTIVE DIRECTORS
Mr. LiJerry Y.
Mr. Zhu Minghui

INDEPENDENT NON EXECUTIVE DIRECTORS:
Mr. Li Liang

Ms. Lui Mei Ka

Mr. Chan Wai Kit

i i
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The Company’s bye-laws provide that, at each annual general
meeting, one-third of the Directors for the time being, or, if
their number is not three or a multiple of three, then the number
nearest to but not less than one-third, shall retire from office
by rotation provided that every Director shall be subject to
retirement at least once every three years. Further, any Director
appointed by the Board to fill a casual vacancy or as an addition
to the existing Board will hold office until the next following
general meeting of the Company (in the case of filling a casual
vacancy) or until the next following annual general meeting of
the Company (in the case of an addition to the existing Board),
unless re-elected by the shareholders. A retiring Director shall
be eligible for re-election and shall continue to act as a Director
throughout the meeting at which he/she retires. Every Director is
therefore subject himself/herself to the absolute and free choice of
the shareholders for re— election at the annual general meetings.

The Board comprises three independent non-executive Directors,
representing more than one-third of the Board. The independent
non-executive Directors play an important role on formulating
the Group’s objectives and strategies and ensuring that the Board
maintains high standard of corporate governance. The Company
has received annual confirmations of independence from Mr. Li
Liang, Ms. Lui Mei Ka and Mr. Chan Wai Kit pursuant to Rule
3.13 of the Listing Rules. The Company considered all of its
independent non-executive Directors were independent during the
Year and as at the date of the Annual Report.

DIRECTORS’ AND SENIOR
MANAGEMENT’S BIOGRAPHIES

Biographical details of the Directors and the senior management
of the Group are set out on pages 19 to 23 of the Annual Report.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors had a service contract with the Company or
any of its subsidiaries which is not determinable by the Company
within one year without payment of compensation, other than
statutory compensation.

PP R P S B B H T PSR

A R mAR B AE o A e B R AR R
gL =02 M E S (B #E S AN B0
=B = AR B TR DR =0y
Z— AN AR AT e R E
Do = A (B AT — UK e BEAh > AT AT i
B 22 AT DASECA Bl e 22 R A 7 BB T e R
WM B2 ERMEREALE T B g
(7% Sl B Ry 22 k) AR G R R 4 A T M
FOBE ARG (A BREF GBI E) - B
I A8 e TR 388 AU A T o BT E AT A B AR
JI; 8 AT > Sl ZH HOBAT B9 R & AR A AT
HH o FM L EE AR BEAREFERE B
F B R A HE b P HLRE R AUAT o

EHOEE - ABMIIFAITER hERE
=0r 2 —Lh B o S IR HUAT I R i E AR 4R
B A L SR W DA B e PR S S A R K
EEWRTTE I EEE MO AR TR
B33k > AR FCEEERE - FREL
o T BR AR AR ST A 9 4F BE B SL AV TR o AEE N
LA A 4F ik AR 2w AR HL BT AT 8 S R AT
E Rl A

o 8 B v B4 PR R

A A ] R N AR H ) B R RS o R
AREHREI9FE23H -

Y R &Y
A 5 B /2 ) SRS 7B 24 T
1 TR A R — P S B 8 (3 2 B R 1)
T 61 MR 5 4 -

33



34

CHINA TONTINE WINES GROUP LIMITED ANNUAL REPORT 2024

DIRECTORS" REPORT
EREHRS

RELATED PARTY TRANSACTIONS

None of the “Related Party Transactions” as disclosed in note 36
to the consolidated financial statements for the Year constituted
discloseable non-exempted connected transaction or non-
exempted continuing connected transaction under the Listing
Rules.

MANAGEMENT CONTRACT

No contract, other than employment contracts, concerning the
management and administration of the whole or any substantial
part of the business of the Company was entered into or existed
during the Year.

DIRECTORS’ AND/OR CHIEF EXECUTIVE’S
INTERESTS IN THE SECURITIES OF

THE COMPANY AND ASSOCIATED
CORPORATIONS

As at 31 December 2024, the interests and short positions of
the Directors and/or the chief executives of the Company in the
shares, underlying shares or debentures of the Company or any
of its associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong) (the “SFO”) as recorded in the register kept by
the Company pursuant to Section 352 of the SFO or as otherwise
notified to the Company and The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers set out in
appendix 10 to the Listing Rules were as follows:

(1) LONG POSITION IN ORDINARY SHARES

B 5 R 5

A JBE B3 T 5 R R B 36 T 48 B 1Y [ B 2 U5 5
Dy ) S 48 A T R TECR JE T 4R R
0 B 1 52 5y AR R R B B S ) -
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#) (f 0 5 HIBR SN -

WA R AT BN B AR A A R
VB 2 1 W 8 2 009 A

MR_EF_NE+_H=+—H > ARX Al EHEF
B/ BATEN B R A 2 ) 5 AT A AR B
P CE 2 WA WA OS5 B IR O B ik
W (T 3% 25 K 33 & 0B ) SEXVER) 1 B4y ~ A
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F5 I B8 A0 A9 565 3 52060 A7 1) 6w M A R i 2%
R SR PR b TR RISk T kT EE AT
N F AT 78 55 28 5y 1A e < B ZE AN AR
FAREFEBB GG ARAF (B 1
4GS BORBE T ¢

(1) A2 %) 45 B /0. 1098 o i 35 7l Bt

THE “SHARES” OF HK$0.10 EACH IN THE (el 258
COMPANY
Approximate
Name of Group member/ Number of percentage of
Name of Director associated corporation Capacity/Nature of interest Shares held shareholding
AR AR
W H WG 2 ¥ 4 R L2798 t1iR: Pise ety B H  BEAY B A
(Note 1) (Note 3)
(Mtit1) (Hfit3)
Mr. Wang Guangyuan  The Company Interest of a controlled 49,517,872 16.42%
EoEEAE P/ corporation Shares (L)
2% T 5 1 (Note 2)
B M £33 (L)

(Kit7E2)
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Name of Group member/

Name of Director associated corporation

AR R A

& 3% B 2 1 4

Mr. Li Jerry Y.
Rt

The Company
AR

Mr. Zhu Minghui
KRB -

The Company
AR

Mr. Wang Junyao
FRZERA

The Company
£

Notes:

Capacity/Nature of interest

L 2iVg t-13

Interest of a controlled
corporation

7 P T Y A

Beneficial owner

EEE 2PN

Interest of a controlled
corporation

7 P T Y A

Beneficial owner

EEE 2PN

Beneficial owner

HaEa A

(1) The letter “L” denotes long position in the Shares. (1)

2

3)

(4)

(%)

These Shares are registered in the name of and beneficially
owned by Up Mount International Limited (“Up Mount”),
a company incorporated in the British Virgin Islands (the
“BVI”) and whose issued share capital is owned by Mr.
Wang Guangyuan (51%) and Sky Source International
Investments Limited (49%).

As at 31 December 2024, Sky Source held a total number
of 69,517,872 Shares of the Company, representing
approximately 23.05% of the issued share capital of the
Company. Both Mr. Li Jerry Y. and Mr. Zhu Minghui
are members and directors of Sky Source International
Investments Limited (“Sky Source”) which holds 49%
of shareholding of Up Mount International Limited, a
substantial shareholder of the Company.

Mr. Wang Junyao was removed as a Director on 30
September 2024.

The percentage of shareholding is calculated on the basis
of 301,561,800 Shares in issue as at 31 December 2024.

)

(3)

“)

©))

VB R P S R B TR A R B PSR AR
Approximate
Number of percentage of
Shares held shareholding
Pis ey H  BEAYBOHE 4 b
(Note 1) (Note 3)
(Wtit1) (Wtit3)
49,517,872 16.42%
Shares (L)
PR A7 (L)
20,000,000 6.63%
Shares (L)
(Note 3)
B (L)
(Htit3)
49,517,872 16.42%
Shares (L)
PR (L)
20,000,000 6.63%
Shares (L)
(Note 3)
B A3 (L)
(Wtit3)
3,940,000 1.31%
(Note 3)
(Ht7E3)
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(2) INTERESTS IN SHARE OPTIONS OF THE
COMPANY
Each of the Grantees of 2023 Share Option Scheme
granted on 15 December 2023 is neither a director, chief
executive or substantial shareholder of the Company, nor
an associate as defined under the Listing Rules of any of
them.

Save as disclosed above, none of the Directors or the chief
executive of the Company had or were deemed under the SFO
to have any interests or short positions in the shares, underlying
shares in or debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) as at 31
December 2024.

SUBSTANTIAL SHAREHOLDERS’ INTERESTS
IN THE SECURITIES OF THE COMPANY

As at 31 December 2024, so far as is known to any Directors or
chief executives of the Company, the following parties, other than
Directors or chief executives of the Company, were recorded in
the register required to be kept by the Company under section 336
of the SFO, or as otherwise notified to the Company, as being
directly or indirectly interested or deemed to be interested in 5%
or more of the issued share capital of the Company:

Capacity/Nature of

Name interest

Eq 8 X1 -2/ T34

Sky Source International Investments Limited
(Note 2)
KU B 3% A R R (ff7E2)

corporation

32 ] i P E 4R

Beneficial owner

A A

Beneficial owner

HaA A

Up Mount International Limited (Note 3)
bR B A R A (i FE3)

Ms. Zhang Min (Note 4)
R L+ (i)

Interest of spouse

[l i

Interest in a controlled

(2) A2 il Jik DB HE A 25k

/A S S W S o ) S g
TSR RO R B P B RIRA
WRARFEE  @mRITEABRE
TR > IR JE B AR AT N £ Z BB A
(EF R LA -

Br b SCPr 48R 4 R & A A
=t —H ARAXEFRREEITHABM
e 7 A % ) BCH AT AT A B i O 38 L RE o%
Lo 38 Ao Bl S X VAR ) 09 143~ A B e 03 B A
Zr B BHR IS 2 SO B R ) AR A
A AT HE 2 SR A o

BB RO A 2 W)l 2 Y A

BZEZNEF A=+ —H B ES
AN A EBATEAN BT AL R RE
i 77 S B A 49 25 33600 A7 L 14 6 W T Bk
HATMG AR A > B SR S 5
PR A A F] OB AT A% B LL E R g 9 N
(EHNAL A EZATEANBRS) WF

Approximate
percentage of
issued Shares

Number of
Shares held

i e BT IR Ay

B &5 B4y B H BEAE 2B
(Note 1) (Note 6)
iz (Hfite)
49,517,872 (L) 16.42%
20,000,000 (L) 6.63%
49,517,872 (L) 16.42%
49,517,872 (L) 16.42%
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Name

EY VX

Bon Voyage Development Limited (Note 5)
JIE 74 8% Ji A RN ) (B EES)

Mr. Wang He
ke

Mr. Yu Xinxin
T

Mr. Yan Shaohua
BARAE S

Notes:

Capacity/Nature of
interest

- 2iigg t-1:31¢

Beneficial owner

T A N

Beneficial owner

L EE 2PN

Beneficial owner

A N

Beneficial owner

WA N

(1
2

3)

“4)

®)

(6)

The Letter “L” denotes long position in the Shares.

Sky Source International Investments Limited (“Sky Source”) is
a company incorporated in the Samoa. It is beneficially owned by
Mr. Li Jerry Y. (50%) and Mr. Zhu Minghui (50%), non-executive
directors of the Company. Sky Source holds 49% of shareholding
of Up Mount, a substantial sharecholder of the Company.

Up Mount International Limited (“Up Mount”) is a company
incorporated in the BVI, and is beneficially owned by Mr. Wang
Guangyuan (“Mr. Wang”), the chairman, an executive Director
and the chief executive officer of the Company as to 51%, and
Sky Source as to 49%. To the best of the knowledge, information
and understanding of the Company based on an independent
search report provided by an independent search agent, as at 30
April 2024. it is noted that Up Mount had reduced its holdings to
30,080,872 shares of the Company.

Ms. Zhang Min is the spouse of Mr. Wang Guangyuan and is
therefore deemed to be interested in all the Shares held by Mr.
Wang Guangyuan (through Up Mount International Limited) by
virtue of the SFO.

Bon Voyage Development Limited is a company incorporated in
the BVI.

To the best of the knowledge, information and understanding of
the Company based on an independent search report provided by
an independent search agent, as at 30 April 2024, it is noted that
Mr. Yu Xinxin had reduced his holding to 4,760,000 shares of the
Company.

@)

(3

4)

®)

(6)
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Approximate

Number of percentage of
Shares held issued Shares
e BT IR Ay

B £ B4y B H BAE AR
(Note 1) (Note 6)
(HrFt1) (Btite)
40,000,000 (L) 13.26%
30,160,000 10.00%
25,760,000 (L) 8.54%
23,758,200 (L) 7.88%
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(7) Pursuant to the partial takeover offer announced on 12 June
2024, Mr. Wang He, as the offeror, accept to purchase a total
of 30,160,000 shares at HKS0.6 per offer share, which had been
issued on 4 September 2024.

(8) The percentage of shareholding is calculated on the basis of
301,561,800 Shares in issue as at 31 December 2024.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as the options granted under the Company’s share option
scheme(s) disclosed above, at no time during the Year was the
Company or any of its subsidiaries a party to any arrangement
to enable the Directors to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any
other body corporate.

RETIREMENT BENEFITS SCHEMES

The Group operates a Mandatory Provident Fund scheme under
the Mandatory Provident Fund Schemes Ordinance (Chapter
485 of the Laws of Hong Kong) for its qualifying employees
in Hong Kong and state-managed retirement benefit schemes
operated by the government of the People’s Republic of China
for the employees of the Company’s subsidiaries established in
the People’s Republic of China. As at 31 December 2024, there
was no forfeited contribution receivable for reduction of future
contribution (2023: Nil).

INTERESTS IN CONTRACTS

No transaction, arrangement or contract of significance in relation
to the business of the Group or the provision of services to the
Group to which any controlling sharcholder of the Company or
any of its subsidiaries was a party, or in which a Director or an
entity connected with a Director had a material interest, whether
directly or indirectly, subsisted at the end of the Year or at any
time during the Year.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

During the Year and up to the date of the Annual Report, no
Directors were considered to have interests in a business which
competes or is likely to compete, either directly or indirectly, with
the businesses of the Group.
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REMUNERATION POLICY, EMPLOYMENT
BENEFITS AND SHARE OPTION SCHEME

Quality and dedicated staff are our most important assets and
are indispensable to our success in the competitive market. As
part of our corporate culture, we strive to ensure a strong team
spirit among our employees for them to contribute towards our
corporate objectives. In achieving the goal, we offer competitive
remuneration packages commensurate with the industry level
and provide various fringe benefits, including trainings, medical,
insurance coverage as well as retirement benefits to the employees
in Hong Kong and in China. The Company has also adopted
share option scheme with the primary purpose of motivating
employees of the Group to optimize their contributions to the
Group and to reward them for their performance and dedications.
Employees are encouraged to enroll in external professional and
technical seminars, and other training programs and courses to
update their technical knowledge and skills, enhance their market
awareness and improve their business acumen. The Group reviews
its human resources and remuneration policies periodically with
reference to local legislation, market conditions, industry practice
and assessment of the performance of the Group and individual
employees (including Directors).

As at 31 December 2024, the Group employed a work force of
82 (excluding the number of employees of Subject subsidiaries
since relevant information could not be obtained from Tonghua
subsidiaries) in Hong Kong and in China (2023: include
Tonghua subsidiaries was 252). The total salaries and related
costs (including the Directors’ fee) for the Year amounted to
approximately RMB19,421,000 (2023: RMB17,980,000).

MAJOR CUSTOMERS AND SUPPLIERS

During the Year, sales to the Group’s five largest customers
and purchases from the Group’s five largest suppliers accounted
for around 56% and 44% of the total sales and purchases of the
Group respectively. The Group’s largest customer and supplier
accounted for around 20% and 24% of the total sales and
purchases of the Group for the Year respectively. For the year
ended 31 December 2024, none of the Directors or any of their
close associates or any Shareholders of the Company which, to
the best knowledge of the Directors, owned more than 5% of the
Company’s issued share capital, had any beneficial interest in the
Group’s five largest customers and suppliers.
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AUDIT COMMITTEE

The Board has established its audit committee (the “Audit
Committee”) which comprises all the independent non-executive
Directors (namely, Mr. Li Liang, Ms. Lui Mei Ka and Mr. Chan
Wai Kit).

The Audit Committee had reviewed the accounting principles,
accounting standards and methods adopted by the Company
together with the management, discussed the matters concerning
the Group’s risk management and internal controls systems, as
well as reviewed the Group’s audited annual results for the Year.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company
and within the knowledge of the Directors, the Company had
maintained the prescribed public float as required under the
Listing Rules during the Year and up to the date of the Annual
Report.

DIRECTORS’ INDEMNITIES

Pursuant to the Company’s bye-laws, every Director, secretary
and other officers of the Company shall be indemnified and
secured harmless out of the assets of the Company from and
against all actions, costs, charges, losses or other liabilities (to
the extent allowed by the Companies Act 1981 of Bermuda (as
amended)) which they or any of them may incur or sustain by
reason of any act done, concurred in or omitted in or about the
execution of their duties in respect of their respective offices
or otherwise in relation thereto. The Company has arranged
appropriate directors’ and officers’ liability insurance coverage
to indemnify the Directors and officers of the Group, and such
indemnity was in force during the year ended 31 December 2024
and remain effective as at the date of the Annual Report.
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ENVIRONMENTAL PROTECTION AND
LEGAL COMPLIANCE

The Company is committed to protecting the environment where
it operates and ensuring that it complies with the environmental
protection standards applicable to the Group and its business
operation from time to time.

During the Year and to the best of our Directors’ knowledge,
the Group had obtained the required permits and environmental
approvals for its business and production facilities, and had
complied with such laws, rules and regulations that have a
significant impact on the Group, its business and operations.

Please refer to the Environmental, Social and Governance Report
contained in the Annual Report for further information on the
work done and efforts made by the Company on environmental
protection, legal compliance and other aspects for the sustainable
growth and development of the business of the Group.

RELATIONSHIPS WITH BUSINESS
PARTNERS AND CUSTOMERS

We value our relationships, and have been maintaining good
relationships, with our business partners (including farmers,
suppliers and distributors), customers and the employees of the
Group. We believe that building long-term beneficial relationships
with each of them is of paramount importance to establish
mutual trust, loyalty and business development, and on which the
Company’s success and sustainability depend.

AUDITOR

PROPOSED RE APPOINTMENT OF AUDITOR
Prism Hong Kong Limited, the existing auditor of the Company,
will retire at the forthcoming annual general meeting (the
“AGM”) of the Company and, being eligible, offer itself for re—
appointment at the AGM. A resolution for the re-appointment of
the auditor of the Company will be proposed at the AGM.
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CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from on
the date of holding the annual general meeting (the “AGM”) and
three business days before holding the AGM (both days inclusive)
for the purpose of determining shareholders who are entitled to
attend and vote at the AGM. In order to qualify for attending
and voting at the AGM, all transfer documents accompanied by
the relevant share certificates should be lodged for registration
with the Hong Kong branch share registrar and transfer office of
the Company, Tricor Investor Services Limited by 4:30 p.m. on
the fourth business day before the AGM.

CONTINUED SUSPENSION OF TRADING

Trading in the Shares of the Company on the Stock Exchange
has been suspended with effect from 9:00 a.m., 2 September 2024
and will remain suspended until further notice. Shareholders and
potential investors should exercise caution when investing or
dealing in the securities of the Company.

ON BEHALF OF THE BOARD

Sun Jialiang

Chairman, Chief Executive Officer and Executive Director
Hong Kong

15 April 2025
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The board of directors (the “Directors” or the “Board”) of the
Company (together with its subsidiaries, the “Group”) formulates
and reviews the Group’s policies and practices on corporate
governance to keep their effectiveness from time to time in order
to meet the rising expectations of shareholders, to comply with
the increasingly stringent regulatory requirements, and to fulfill
its commitment to excel in corporate governance. The Board
is committed to maintaining a good standard of corporate
governance practices and business ethics in the firm belief that
they are essential for maintaining and promoting investors’

confidence and maximizing shareholders’ returns.

The principles in the Corporate Governance Code (the “CG
Code”) set out in Appendix 14 to the Rules Governing the Listing
of Securities (the “Listing Rules”) on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) have been followed
by the Company to shape its corporate governance structure. The
CG Code sets out two levels of corporate governance practices
namely, “code provisions” that a listed company is to comply
with or explain its decision if there is any deviation from the
code provisions, and “recommended best practices” that a listed
company is encouraged to comply with but need not explain if it
does not.

The Company had complied with the code provisions as set out
in the CG Code during the year ended 31 December 2024 (the
“Year”), save for the following:

CODE PROVISION C.2.1

Pursuant to code provision C.2.1 of the CG Code, the
responsibilities between the chairman and the chief executive
officer (the “CEO”) should be segregated and should not be
performed by the same individual. However, the Company does
not have a separate chairman and CEO and Mr. Sun Jialiang
currently performs these two roles. Mr. Sun is responsible for the
overall business strategy and development and management of
the Group. The Board considers that Mr. Sun, by serving as the
chairman of the Board and the CEO of the Company, is able to
lead the Board in major business decision making for the Group
and enables the Board’s decision to be effectively made, which
is beneficial to the management and the development of the
Group’s business. Therefore, Mr. Sun assumes the dual roles of
being the chairman of the Board and the CEO of the Company
notwithstanding the aforementioned deviation.
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BOARD OF DIRECTORS AND
MANAGEMENT FUNCTIONS

The Board is responsible for providing effective and responsible
leadership for the Group. The Directors, both individually
and collectively, must act in good faith in the best interests of
the Group and the shareholders of the Company. The Board
is responsible for formulating the Group’s overall objectives
and strategies, monitoring and evaluating its operations,
financial performance, compliance controls and reviewing the
corporate governance standard of the Group. It also decides
(after considering the recommendations from time to time from
various committees established by the Board) on matters such
as annual and interim results, major transactions, appointment
or re-appointment of Directors, and dividend and accounting
policies. The profiles of the Directors are set out in this report.

Senior management is delegated with the responsibility for the
execution of the business plans and strategies adopted by the
Board, assisting the Board in the preparation of the financial
statements for approval by the Board, the implementation of
adequate procedures as put forward by the Board and/or the
committees established by the Board regarding, among others,
internal control and risk management and reporting regularly to
and seeking approval from the Board on important matters from
time to time.

The Directors acknowledge that, notwithstanding the delegation,
it is the responsibility of the Board for preparing the financial
statements, which give a true and fair view of the financial results
of the Group.

The Board is responsible for performing the corporate governance
functions of the Company, which are set out in the written
terms of reference. The Board had, among others, reviewed the
Company’s policies and practices on corporate governance and
their effectiveness, reviewed the Group’s compliance with the
applicable laws, rules and regulations, reviewed and monitored
the training and continuous professional development of directors
and senior management of the Group and reviewed this corporate
governance report in the discharge of its corporate governance
functions and to ensure compliance with the Listing Rules.

The Board has delegated various responsibilities to certain Board
committees including the Audit Committee, the Remuneration
Committee and the Nomination Committee (collectively, the
“Board Committees”).

Our Board comprises 3 executive Directors, 2 non-executive
Directors and 3 independent non-executive Directors. During
the Year, the Board had meetings regularly to discuss the overall
strategy, the operational and financial performance and the
corporate governance of the Group. The attendance record of
each of the Directors is tabulated as follows:
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Name

Number of meeting(s)

Executive Directors

Mr. Sun Jialiang (Chairman and CEO)
(Appointed on 30 September 2024)

Mr. Huang Chuwu (Appointed on 30 September 2024)

Mr. Wang Guangyuan (Resigned on 12 June 2024 as Chairman,
Chief Executive Officer and Executive Director)

Mr. Zhang Hebin (Removed on 30 September 2024)

Ms. Wang Lijun (Appointed on 12 June 2024 as Chairlady,
resigned on 25 November 2024 as Chairlady and Executive
Director)

Mr. Wang Junyao (Appointed on 14 June 2024 and removed on 25
September 2024)

Mr. Zhang Xuexin (Appointed on 25 September 2024 and resigned
on 25 November 2024)

Mr. Shen Chengbo (Appointed on 25 September 2024 and resigned
on 25 November 2024)

Non-executive Directors

Mr. Li Jerry Y.

Mr. Zhu Minghui

Mr. Pei Zhaolun (Appointed on 25 September 2024 and resigned
on 25 November 2024)

Mr. Qiu Ziwei (Appointed on 13 November 2024 and resigned on
29 November 2024)

Independent Non-executive Directors

Mr. Li Liang (Appointed on 30 September 2024)

Ms. Lui Mei Ka (Appointed on 30 September 2024)

Mr. Chan Wai Kit (Appointed on 30 September 2024)

Dr. Lau Sung Tat Vincent (Appointed on 25 September 2024 and
resigned on 2 December 2024)

Dr. Cheng Vincent (Retired on 13 June 2024, re-appointed on 14
June 2024 and resigned on [ September 2024)

Mr. Lai Chi Keung, Albert (Retired on 13 June 2024)

Mr. Yang Qiang (Removed on 30 September 2024)

Ms. Zhang Shiqing (Appointed on 14 June 2024 and resigned on
1 September 2024)

Mr. Chong Lok Man (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Ge Honghuang (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Zhu Xiaoxiang (Appointed on 25 September 2024 and
resigned on 25 November 2024)

Mr. Zhang Xiaowei (Appointed on 13 November 2024 and
resigned on 29 November 2024)
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Save for the sibling relationship between Mr. Wang Guangyuan
and Ms. Wang Lijun, the Board members have no financial,
business, family or other relationships with each other. Each of
the independent non-executive Directors has provided a written
annual confirmation of his independence, and the Board is
satisfied that his independence met the independence criteria set
out in Rule 3.13 of the Listing Rules up to the date of this report.

Since the listing of its shares on the Main Board of the Stock
Exchange on 19 November 2009, the Company has adopted
the practice of holding board meetings regularly for at least
four times a year at approximately quarterly intervals. Ad-hoc
meetings will also be convened if necessary to discuss the overall
strategy as well as financial performance of the Group. Notice of
board meeting will be sent to all Directors at least 14 days prior
to a regular board meeting. Reasonable notice will be given to the
Directors for ad-hoc board meetings. Directors may participate
either in person or through electronic means of communication.

The Company has adopted the practice to provide relevant
materials to all Directors relating to the matters brought before
the meetings. All the Directors will be 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. Each
of the Directors will have the opportunity and is encouraged to
include matters which he/she deems appropriate in the agenda for
Board meetings.

APPOINTMENT AND RE ELECTION OF
DIRECTORS

Each of the executive Directors has entered into a service contract
with the Company for a specific term of three years, and is
renewable automatically thereafter for successive terms of one
year subject to termination in accordance with the provisions of
the service contract or by either party giving the other not less
than three months’ prior written notice.
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Each of the independent non-executive Directors has entered into
a service contract with the Company for a specific term of two
years, which is renewable automatically for successive terms of
one year each commencing from the date next after the expiry
of the then current term of his/her appointment and is subject
to termination in accordance with the provisions of the service
contract or by either party giving the other not less than one
month’s prior written notice.

In accordance with the Company’s bye-laws, each year, one-third
of the Directors (including executive Directors and independent
non-executive Directors) for the time being will retire from
office by rotation provided that every Director shall be subject
to retirement by rotation at least once every three years at the
general meeting of the Company.

BOARD COMMITTEES

As an integral part of good corporate governance practices, the
Board established the Board Committees to oversee particular
aspects of the Group’s affairs. The Board Committees are
governed by the respective written terms of reference approved by
the Board.

AUDIT COMMITTEE
The Audit Committee has been established by the Board with
clear written terms of reference in compliance with the CG Code,
which clearly define the role, authority and function of the Audit
Committee and are available on both the websites of the Stock
Exchange and the Company.

As at 31 December 2024, the members of the Audit Committee
were Ms. Lui Mei Ka (Chairlady of Audit Committee), Mr. Li
Liang and Mr. Chan Wai Kit, who were all independent non-
executive Directors. The Chairman of the Audit Committee has
the appropriate professional qualification as required under Rule
3.10(2) of the Listing Rules.
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The Audit Committee is primarily responsible for the review
and supervision of the financial reporting process and assessing
the adequacy and effectiveness of the Company’s financial
controls, internal control and risk management systems. It is
also responsible for making recommendations to the Board on
the appointment and removal of external auditor. The Audit
Committee had reviewed the accounting principles, accounting
standards and methods adopted by the Company together with
the management, discussed the matters concerning the Group’s
risk management and internal controls, adequacy of resources
for performing the Group’s accounting, financial reporting and
internal audit functions, provided recommendation to the Board
on the appointment or re-appointment of external auditor, as well
as reviewed the Group’s annual and interim results for the Year.

The Audit Committee was satisfied with the findings of its review
of the engagement, effectiveness, independence and objectivity of
the external auditor engaged by the Company.

ATTENDANCE OF MEETINGS
The Audit Committee held three meetings during the Year.

The attendance record of each Audit Committee member during
the Year is set out below.
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Directors

Ms. Lui Mei Ka (Chairlady)
(Appointed on 30 September 2024)

Mr. Li Liang (Appointed on
30 September 2024)

Mr. Chan Wai Kit (Appointed on
30 September 2024)

Dr. Lau Sung Tat Vincent
(Appointed on 25 September 2024
and resigned on 2 December 2024)

Dr. Cheng Vincent (Retired on 13 June

2024, re-appointed on 14 June 2024
and resigned on 1 September 2024)
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Directors

Mr. Lai Chi Keung, Albert
(Retired on 13 June 2024)

Mr. Yang Qiang (Removed on
30 September 2024)

Ms. Zhang Shiqing (Appointed on
14 June 2024 and resigned on
1 September 2024)

Mr. Chong Lok Man (Appointed on
25 September 2024 and resigned on
25 November 2024)

Mr. Ge Honghuang (Appointed on
25 September 2024 and resigned on
25 November 2024)

Mr. Zhu Xiaoxiang (Appointed on
25 September 2024 and resigned on
25 November 2024)

REMUNERATION COMMITTEE
The Remuneration Committee has been established by the Board
with clear written terms of reference in compliance with the CG
Code, which clearly define the role, authority and function of the
Remuneration Committee and are available on both the websites
of the Stock Exchange and the Company.

As at 31 December 2024, the members of the Remuneration
Committee were Mr. Li Liang (Chairman of the Remuneration
Committee), Ms. Lui Mei Ka and Mr. Chan Wai Kit, who were
all independent non-executive Directors.
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The primary duties of the Remuneration Committee include,
but not limited to, making recommendations to the Board on
the overall remuneration policy and structure, as well as the
remuneration packages, relating to all the Directors and senior
management of our Group; reviewing their remuneration
packages with reference to corporate goals and objectives of the
Company so as to attain such levels as is sufficient to attract,
retain and incentivise them to make positive contribution to the
long— term development of the Group, and ensuring that none
of the Directors determine his/her own remuneration. During
the Year, the works performed by the Remuneration Committee
mainly comprised assessing the performance of the Directors
and senior management of the Group, reviewing the terms of the
service agreements governing the appointment of the Directors
and senior management of the Group and recommending to the
Board their remuneration packages.

Details of the remuneration paid to members of senior
management of the Group (inclusive of executive Directors) by
band for the year ended 31 December 2024 are set out below:
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senior management
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Further particulars of the remuneration of the Directors (both
executive and independent non-executive Directors) for the Year
are set out in note 14 to the consolidated financial statements for
the Year.

Attendance of meetings
The Remuneration Committee held three meetings during the
Year.
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The attendance record of each Remuneration Committee member

during the Year is set out below.

Directors

Mr. Li Liang (Chairman)
(Appointed on 30 September 2024)

Ms. Lui Mei Ka (Appointed on
30 September 2024)

Mr. Chan Wai Kit (Appointed on
30 September 2024)

Dr. Lau Sung Tat Vincent
(Appointed on 25 September 2024
and resigned on 2 December 2024)

Dr. Cheng Vincent (Retired on
13 June 2024, re-appointed on
14 June 2024 and resigned on
1 September 2024)

Mr. Lai Chi Keung, Albert
(Retired on 13 June 2024)

Mr. Yang Qiang (Removed on
30 September 2024)

Ms. Zhang Shiqing (Appointed on
14 June 2024 and resigned on
1 September 2024)

Mr. Chong Lok Man (Appointed on
25 September 2024 and resigned on
25 November 2024)

Mr. Ge Honghuang (Appointed on
25 September 2024 and resigned on
25 November 2024)

Mr. Zhu Xiaoxiang (Appointed on
25 September 2024 and resigned on
25 November 2024)

NOMINATION COMMITTEE
The Nomination Committee has been established by the Board
with clear written terms of reference in compliance with the CG
Code, which clearly define the role, authority and function of the
Nomination Committee and are available on both the websites of
the Stock Exchange and the Company.
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As at 31 December 2024, the members of the Nomination
Committee were Mr. Sun Jialiang (Chairman of the Nominate
Committee and an executive Director), Mr. Li Liang (an
independent non-executive Director), Ms. Lui Mei Ka (an
independent non-executive Director) and Mr. Chan Wai Kit (an
independent non-executive Director).

Diversity policy

The primary functions of the Nomination Committee include,
but not limited to, making recommendations to the Board
regarding candidates for directorship, either to fill vacancies
on or appoint additional Directors to the Board, the structure,
size and composition of the Board and succession planning for
Directors. In considering the nomination of new Directors, the
Nomination Committee will take into account the diversity policy
of the Company, which has been in place since August 2013 and
reviewed by the Nomination Committee from time to time. The
diversity policy includes the consideration of various elements
including gender, age, culture, qualification, ability, work
experience, leadership and professional ethics of the candidates
and against the objective criteria set out by the Board. These
elements were recognised and were taken into account of in the
composition of the existing diverse Board.

Nomination policy and procedures

To ensure the composition of the Board has a balance of skills,
experience and diversity of perspectives appropriate to the
requirements of the Company’s business, the Company has, with
the recommendation of the Nomination Committee, adopted a
formal, considered and transparent procedures for the selection,
appointment and re-appointment of Directors. The criteria to be
taken into account when considering the suitability of a candidate
will be his or her ability to devote sufficient time and attention to
the affairs of the Company and contribute to the diversity of the
Board (based on the diversity policy adopted by the Company)
as well as the effective carrying out of the responsibilities of the
Board, in particular, the following:

(a) bringing an independent judgment and make constructive
recommendation on issues of strategy, policy, performance,
accountability, resources, key appointments and standards
of conducts;

(b) taking the lead where potential conflicts of interests arise;

(c) serving on the Audit Committee, the Remuneration
Committee, the Nomination Committee and/or other
committee(s) as may be established by the Board from time
to time, if invited;
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(d) devoting sufficient time to the Board and/or any
Committee(s) on which he or she serves so as to allow
them to benefit from his or her skills, expertise, and
varied backgrounds and qualifications and diversity
through attendance and participation in the Board and/or
Committee meetings;

(e) scrutinising the Company’s performance in achieving
agreed corporate goals and objectives, and monitoring the
reporting of performance;

(f) ensuring the Committees on which he or she serves to
perform their powers and functions conferred on them by
the Board; and

(2) conforming to any requirement, direction and regulation
that may from time to time be prescribed by the Board or
contained in the constitutional documents of the Company
or imposed by legislation or the Listing Rules, where
appropriate.

If the candidate is proposed to be appointed or offers himself
or herself to be re-appointed as an independent non-executive
Director (INED), his or her independence shall be assessed in
accordance with, among other things, the factors as set out in
Rule 3.13 of the Listing Rules, subject to any amendments as
may be made by the Stock Exchange from time to time. Where
applicable, the totality of the candidate’s education, qualifications
and experience shall also be evaluated to consider whether he or
she has the appropriate professional qualifications or accounting
or related financial management expertise for filling the office of
an INED as required under Rule 3.10(2) of the Listing Rules.

Annual confirmation on independence is sought from each INED
to re-assess his/her independence.

Prior to the issue of this report, the Nomination Committee,
having reviewed the Board’s structure, size and composition,
nominated Mr. Sun Jialiang (Chairman of the Nominate
Committee and an executive Director), Mr. Li Liang (an
independent non-executive Director), Ms. Lui Mei Ka (an
independent non-executive Director) and Mr. Chan Wai Kit
(an independent non-executive Director) to the Board for it to
consider and as appropriate, recommend to shareholders their
re-election at the forthcoming annual general meeting of the
Company. The nominations were made in accordance with the
nomination policy and the diversity policy of the Company.
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Attendance of meetings

The Nomination Committee held one meeting during the Year
in which, among other things, the structure, size, composition
and diversity of the Board, the nomination policy, the diversity
policy and its implementation, the suitability of the Directors who
stood for re-election by the shareholders at the last annual general
meeting of the Company and the independence of the independent

H R

non-executive Directors were reviewed and its recommendations

were put forward to the Board for consideration and approval.
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The attendance record of each Nomination Committee member 4FENEZL T B @ B BT 0T -

during the Year is set out below.

Directors

Mr. Sun Jialiang (Chairman)
(Appointed on 30 September 2024)

Mr. Li Liang (Appointed on
30 September 2024)

Ms. Lui Mei Ka (Appointed on
30 September 2024)

Mr. Chan Wai Kit (Appointed on
30 September 2024)

Dr. Lau Sung Tat Vincent
(Appointed on 25 September 2024
and resigned on 2 December 2024)

Mr. Wang Guangyuan (Resigned on
12 June 2024 )

Ms. Wang Lijun (Appointed on
12 June 2024 and resigned on 25
November 2024)

Mr. Lai Chi Keung, Albert
(Retired on 13 June 2024)

Mr. Yang Qiang (Removed on
30 September 2024)

Ms. Zhang Shiqing (Appointed on
14 June 2024 and resigned on 1
September 2024)

Mr. Chong Lok Man (Appointed on
25 September 2024 and resigned on
25 November 2024)

Mr. Ge Honghuang (Appointed on
25 September 2024 and resigned on
25 November 2024)

Mr. Zhu Xiaoxiang (Appointed on
25 September 2024 and resigned on
25 November 2024)
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CONTINUOUS PROFESSIONAL FrA{ R R

DEVELOPMENT

The Company encourages its Directors to acquaint themselves <7\ ] & ) H 3 5 7 fif 3 55 09 — IRk 55 I A
with the general duties of directors as well as up-to-date %15k » DABEAT HIEKE -

knowledge so as to discharge their duties.

As at 31 December 2024, the Directors were advised to attend ACEWNE+T A=+ —H > AAFER
director training webcast and other e-learning programs, which  # $ 2 il 8 = 5 JI 49 - B #% & H A 5 7 8%
were readily accessible from the website of the Stock Exchange % #F > 3% % &1 &1 o] B I 08 Bk =2 or 44 o J HoAth
and other sources, and provided with materials covering legal, ZRVFRHUIS > 42t ihf - BE - hEE
regulatory, corporate governance and/or other aspects (including ¥4 &/ 88 H Ath 77 18 B9 &okF (L35 (H AR RS Ll
but not limited to updates on the Listing Rules and guidance i Il (% 58 5 & Rl I B 38 BT 8545 4 B b7 3847
letters for listed issuers issued by the Stock Exchange) for AFE5[15) D2 CAATR G - B E RN
reference/self-reading. The level of participation by each Director 25 HL{& Y flj #5140 T :

is briefly set out below:

Training matters

R

Name of Directors WP LEH

Mr. Sun Jialiang HAER A
Mr. Huang Chuwu wAEREA
Mr. Li Jerry Y. ZEHIPR e A
Mr. Zhu Minghui RUIBOE A
Mr. Li Liang ZREE

Ms. Lui Mei Ka (B e
Mr. Chan Wai Kit At 5 S 2k

Attendance of
director training
webcast and
e-learning
programmes
during the Year
AR JE 9 38 3
MEHEBR
BrREHRHE

BT < < S

Distribution of
training
materials

to Directors for
self-reading
during the Year
EEN BT
& /RIS ER
e 5 1 3% N R

NSNS SN SN S

The Company also encouraged all Directors to participate from 782\ ] JN 5% B £ 2 5 AN RF 2 0 4% 55 52 2% AH B
time to time seminars, presentations and courses which they AW &f & ~ ¥ ffi & KRR (& A A7 %
considered relevant at the costs of the Company so as to develop ) > Dh%E & K o 9 18 45 19 11 5k M 3% BE > 1€ 1M
and refresh their knowledge and skills for better fulfillment of B 4FHb B AT S5 1E 2 LTl 8847 A F IR -
their duties as directors of a listed issuer.
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COMPANY SECRETARY

The company secretary of the Company is the principal
administrative officer of the Company and is responsible for
(including) organizing meetings of the Directors and Shareholders
of the Company and ensuring that all procedures for convening
and conducting such meetings comply with the bye-laws of
the Company and the laws, rules and regulations applicable to
the Company. During the Year, the Company Secretary had
conducted 15 hours of professional training to update and develop
his/her knowledge and skills.

Mr. Lai Wai Hing has been appointed as the Joint company
secretary of the Company with effect from 18 November 2024
and Ms. Kwong Qi Mam Patty has been appointed as the joint
company secretary of the Company with effect from 27 November
2024.

DIVIDEND POLICY

As at 31 December 2019, the Company has in place a dividend
policy. Under the dividend policy, the Company may distribute
dividends by way of cash or by other means that the Board
considers appropriate. Any proposed distribution of dividends
is subject to the discretion of the Board and, where applicable,
the approval of the Shareholders. The Board will consider
various factors before declaring or recommending any payment
of dividends which factors include the results of operation of the
business of the Group, the retained earnings and distributable
reserves of the Company and each of the members of the Group,
the Group’s actual and expected financial performance, the
general business conditions and strategies, the Group’s expected
working capital requirements and future expansion plans, the
general economic conditions and business cycle of the Group’s
business, the future prospects of the business of the Group,
shareholders’ interests, statutory and regulatory restrictions on
the payment of dividend and other internal or external factors
that the Board deems appropriate.
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RISK MANAGEMENT AND INTERNAL
CONTROL

The Board, with the assistance of the Audit Committee, has
overall responsibilities for maintaining good and effective risk
management and internal controls of the Group. During the Year,
the Board conducted an annual review of the effectiveness and
adequacy of the Group’s risk management and internal control
systems, covering financial, operational, compliance control
and risk management functions for the year ended 31 December
2023 after the end of such financial year. The Group’s system of
internal control includes the setting up of a management structure
with limits of authority, and is designed to help the Group achieve
its business objectives, protect its assets against unauthorized
use or disposition, ensure the maintenance of proper accounting
records for the provision of reliable financial information for
internal use or for publication, and ensure compliance with
relevant laws and regulations. The system is designed to provide
reasonable, but not absolute, assurance against material mis—
statement or loss, and to manage rather than eliminate all risks of
failure in the Group’s operational systems and in the achievement
of the Group’s business objectives. After reviewing the Group’s
risk management and internal control systems, the Board
considers that the systems are effective and adequate for the
Group as a whole. The Board further considers that (i) there was
no material issue relating to the Group’s risk management and
internal controls, including financial, operational and compliance
controls and risk management functions of the Group; and (ii)
that there were adequate staff with appropriate and adequate
qualifications and experience, resources for accounting, internal
audit and financial reporting functions, and adequate training
programmes had been provided during the Year. The control
and compliance department of the Company plays a major role
in monitoring the risk management and internal controls of
the Group and reports directly to the Audit Committee. It has
full access to review all aspects of the Group’s activities, risk
management and internal controls. All types of audited reports are
circulated to the Audit Committee and key management, which
will follow up on any actions and measures taken to improve risk
management and internal controls on the recommendations of the
control and compliance department.
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ACCOUNTABILITY AND AUDIT

The Directors are responsible for the preparation of accounts of
each financial period, which give a true and fair view of the state
of affairs of the Group and of the results and cash flow for that
period. In preparing the accounts for the Year, the Directors
had selected suitable accounting policies and had applied them
consistently, adopted appropriate accounting standards which
were pertinent to its operations and relevant to the financial
statements, made judgments and estimates that were prudent and
reasonable, and had prepared the accounts on a going concern
basis. The statement of the auditor of the Company, ZHONGHUI
ANDA CPA Limited, about their reporting responsibilities on the
consolidated financial statements of the Group is set out in the
Independent Auditor’s Report.

AUDITOR’S REMUNERATION

During the Year, the fees paid/payable to the auditor in respect of
audit and non-audit services provided by the auditor of the Group
were as follows:
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COMPLIANCE WITH THE MODEL CODE
FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code™)
as set out in Appendix 10 to the Listing Rules as the code for
securities transactions by Directors and relevant employees of the
Group who, because of office or employment, are likely to be in
possession of unpublished inside information in relation to the
Group’s securities. The Directors and such relevant employees
are required to strictly follow the Model Code when dealing in
the securities of the Company. The Directors and such relevant
employees, after specific enquiries by the Company, confirmed
their compliance with the required standards set out in the Model
Code throughout the Year.
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CHANGES IN CONSTITUTIONAL R T 5 W)
DOCUMENTS
During the Year, there were no changes in the Company’s 4F & K » AN/ & (1) 3 3 SO e 5 8 o

constitutional documents.

Jbe A
A BB K (B i 30K £ 1)

SHAREHOLDERS’ RIGHTS

CONVENE A SPECIAL GENERAL MEETING THE
“SGM”

The following procedures are subject to the Company’s bye— FAIRFHEZ AN T A FAA - 5 52
laws, the Companies Act 1981 of Bermuda, as amended or — JL/\—4F AL (BAREFT i 7) (1A
supplemented from time to time (the “Companies Act”) and  ® k1) M L AL BRI H &) -

applicable legislation and regulation.

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 sent to the Company’s registered
office at Clarendon House, 2 Church Street, Hamilton
HM 11, Bermuda and the Company’s principal office of
business in Hong Kong at Unit 902, 9/F., 29 Austin Road,
Tsim Sha Tsui, Kowloon, Hong Kong, for the attention of
the Company Secretary of the Company (the “Company
Secretary”), to require a SGM to be called by the Board
for the transaction of any business specified in such

requisition.

The written requisition must state the purposes of the
general meeting, signed by the Shareholder(s) concerned
and may consist of several documents in like form, each
signed by one or more of those Shareholders.

If the requisition is in order, the Company Secretary will
ask the Board to convene a SGM by serving sufficient
notice in accordance with the statutory requirements to
all the registered Shareholders. On the contrary, if the
requisition is invalid, the Shareholders concerned will be
advised of this outcome and accordingly, a SGM will not
be convened as requested.
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The notice period to be given to all the registered
Shareholders for consideration of the proposal raised by
the Shareholder(s) concerned at a SGM varies according to
the nature of the proposal, as follows:

. at least twenty-one (21) clear days’ and not less
than ten (10) clear business days’ notice in writing if
the proposal constitutes a special resolution of the
Company, which cannot be amended other than to
a mere clerical amendment to correct a patent error;

and

. at least fourteen (14) clear days’ and not less than
ten (10) clear business days’ notice in writing if the
proposal constitutes an ordinary resolution of the
Company.

PUT FORWARD PROPOSALS AT GENERAL
MEETINGS

1.

Sections 79 and 80 of the Companies Act allow certain
Shareholder(s) to requisition the Company to move a
resolution at an annual general meeting (the “AGM”)
of the Company or circulate a statement at any general
meeting of the Company. Under section 79 of the
Companies Act, at the expense of the requisitionists unless
the Company otherwise resolves, it shall be the duty of the
Company on the requisition in writing by such number of
Shareholders:—

(a) to give to the Shareholders entitled to receive notice
of the next AGM notice of any resolution which
may properly be moved and is intended to be moved
at that meeting;

(b) to circulate to the Shareholders entitled to have
notice of any general meeting sent to them any
statement of not more than one thousand words
with respect to the matter referred to in any
proposed resolution or the business to be dealt with
at that meeting.
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The number of Shareholders necessary to make the above—
mentioned requisitions to the Company shall be:—

(1) either any number of Shareholders representing not
less than one-twentieth of the total voting rights
of all the Shareholders having at the date of the
requisition a right to vote at the meeting to which
the requisition relates; or

(ii) not less than one hundred Shareholders.

Notice of any such intended resolution shall be given, and
any such statement shall be circulated, to Shareholders
entitled to have notice of the meeting sent to them by
serving a copy of the resolution or statement on each such
Shareholder in any manner permitted for service of notice
of the meeting, and notice of any such resolution shall
be given to any other Shareholder by giving notice of the
general effect of the resolution in any manner permitted
for giving him notice of meeting of the Company, provided
that the copy shall be served, or notice of the effect of the
resolution shall be given, as the case may be, in the same
manner and, so far as practicable, at the same time as
notice of the meeting and, where it is not practicable for
it to be served or given at that time, it shall be served or
given as soon as practicable thereafter.

Section 80 of the Companies Act sets out the conditions
to be met before the Company is bound to give any notice
of resolution or to circulate any statement. Pursuant to
section 80 of the Companies Act, the Company shall not
be bound to give notice of any resolution or to circulate
any statement as mentioned in paragraph 3 above unless:—

(a) a copy of the requisition signed by the
requisitionists, or two or more copies which
between them contain the signatures of all the
requisitionists, is deposited at the registered office
of the Company:—

(1) in the case of a requisition requiring notice
of a resolution, not less than six weeks before
the meeting; and

(i)  in the case of any other requisition, not less
than one week before the meeting; and
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(b) there is deposited or tendered with the requisition
a sum reasonably sufficient to meet the Company’s
expense in giving effect to the procedures in
paragraph 1 above (i.e. the giving of notice of
resolution and/or circulation of statement).

Provided that if, after a copy of the requisition requiring
notice of a resolution has been deposited at the registered
office of the Company, an AGM is called for a date six
weeks or less after the copy has been deposited, the copy
though not deposited within the abovementioned time
shall be deemed to have been properly deposited for the
purposes thereof.

PROPOSED A CANDIDATE FOR ELECTION AS A
DIRECTOR AT AN ANNUAL GENERAL MEETING
The Company has an established procedures for shareholders of
the Company to propose a person for election as a Director and
the procedures are published at the Company’s website at http://
www.tontine-wines.com.hk.

The Company welcomes enquiries from its shareholders. The
Board or designated senior management of the Company will
review shareholders’ enquiries on a regular basis. Specific
enquiries and suggestions by shareholders can be sent in writing to
the Board or the Company Secretary by e-mail (ttwinery@tontine—
wines.com) or at the address of the Company’s principal place of
business in Hong Kong.
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INVESTOR RELATIONS AND
SHAREHOLDERS’ COMMUNICATIONS

The Company endeavours to maintain a high level of transparency
in communication with shareholders and investors in general.
The various channels via which the Company communicates with
its shareholders include interim and annual reports, circulars,
notices, financial reports, information posted on the websites of
the Stock Exchange and the Company, and general meetings.
Shareholders are encouraged to attend the Company’s general
meetings where the Chairman of the Board and the chairman
of each of the Board Committees (as appropriate) are invited to
attend to answer questions. Notice of the annual general meeting
of the Company and related papers are sent to shareholders of
the Company at least 21 clear business days before the meeting
and such notice is also made available on the Stock Exchange’s
website. Separate resolutions are proposed at the general meetings
on each substantially separate issue. Poll results of the meeting
will be posted on the website of the Stock Exchange on the day of
the meeting. The financial and other information relating to the
Group is disclosed on the Company’s website, http://www.tontine-
wines.com.hk.

In order to facilitate the communication with shareholders of
the Company, the Group has maintained the Company’s website
as a channel to provide the latest information and to strengthen
communication with its shareholder and the investing public. The
Group’s corporate correspondence and information will also be
published on the website in a timely manner.

The above communication policy is reviewed by the Board from
time to time to ensure its effectiveness.
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ABOUT THE ENVIRONMENTAL, SOCIAL
AND GOVERNANCE REPORT

This is the Environmental, Social and Governance (“ESG”)
Report (the “ESG Report” or “Report”) issued by China Tontine
Wines Group Limited and its subsidiaries (the “Group” or
“We”), which details the sustainability policy implemented by
the Group during the year ended 31 December 2024 (the “Year”
or “Reporting Year”) and the Group’s performance in social
governance and corporate citizenship under the practice of the
concept of sustainable development.

REPORTING SCOPE

This Report covers the overall performance in environmental
and social aspects of the Group’s core business in the People’s
Republic of China (the “PRC” or “China”), including the Hong
Kong Special Administrative Region. Such scope is determined
by reference to the significance of the business segments directly
under the Group’s operational control and their materiality to the
ESG impact. The ESG reporting scope of this Reporting Year is
consistent with the scope of the annual report.

It should be noted that the scope of ESG disclosure for this
Reporting Year only includes its production base in Yantai
Baiyanghe and its office in Hong Kong, as compared to the
previous Reporting Year. The reason for the difference in the
scope is that the directors have indicated that they only have
control over the subsidiaries listed in the annual report. The Board
considered that the Company is inappropriate to consolidate
the ESG results of the subject subsidiaries into the Group which
may render the 2024 ESG Report inaccurate, incomplete and
misleading.

REPORTING FRAMEWORK

This Report has been prepared in accordance with the
“Environmental, Social and Governance Reporting Guide” (the
“Reporting Guide”) contained in Appendix C2 to the Main Board
Listing Rules issued by The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”). The Report has been prepared
applying the four reporting principles of materiality, quantitative,
balance and consistency, and is in compliance with the “comply
or explain” provisions and recommended disclosures in the
Reporting Guide.

B BRBE ~ HE o B AR IR B

A v A K S A A PR A ]
Wi T > W) (A o [ A B 1 ) s [ AT )) 3R
B  Ag IR (TESG ) i (TESGHR %
BRG] o« ABCERE T AL RERE
SR =4 B AR (AR
B[ AR $ At 4F 2 1) 7R ¥ B BG4 A6 R EORE
DA B A6 B I R R A T PR R AR R R A
TR EET RSN REAE T m R -

% 5 i

AR T AR SR P N R 3L
(M AP ) 36 A s 4 AT B 1 4220 36 755 7
BRI RkAt e Bmr) R Es - HiiE R A
A5 ) B B S PR R A ZE S 4 0 2 EE A
HESGR 2R EEEMEEE - AWMEFEN
ESGH 5 i [7 B 4 i B #75 i 7 — 2 -

HEEEEME B E—W®EFEEML > AR
4 B ESGH 75 i B 1 0 25 KA i A8 B
FET A S R 7 R BN T o
AN TR] 9 R R B R R b A 18 S A R R B
(B IS s R A PRI ME - E R G A AR A
AN ] R B PUAEESGHR 5 A HEffE
A G B e LR 1 A Y B RS 2 R FESGEK
PO AAREHE o

i o o

A TR A 2 5 A R A ([
ST 1) B A CFEAR L TR AT B $RC2 CBR 5%
Mg RAEIR A S (THCE 1651 )) 4 R
B AR REMN T HEN - B P& —
B VY R R e S RN 2 A BRI AT A RS
FEG [ AT AU RE | e SO R e e R A



B RS R PR A W] % TR AR

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT
BREL A E RERRE

“Materiality”:

)

“Quantitative”:

“Balance”:

“Consistency”:

The ESG issues identified, the identification and
engagement of stakeholders, and the criteria,
process and results of materiality assessment
have been disclosed in this Report as the basis
for the preparation of this Report and addressed
in this Report.

The statistical standards, methods, assumptions
and/or calculation tools used for reporting
emissions/energy consumption, as well as
the sources of conversion factors, have been
disclosed in the definitions and/or explanatory
notes in this Report.

This Report provides an unbiased picture of
the Group’s performance during the Year and
avoids selections, omissions, or presentation
formats that may inappropriately influence a
decision or judgement by the reader.

The Report follows a consistent approach to
disclosure and there is no change in the way
this Report has been prepared from last year.
The Group’s statistical methodology remains
the same as last year, and any changes are
clearly explained in this Report to ensure the
comparability of data.

In the preparation of this Report, the Group has adopted the

international standards and emission factors specified in the

ESG guidance issued by the Stock Exchange for calculation of

key performance indicators (“KPIs”)!. Additionally, we have

appointed an independent consulting firm to offer professional

advice for preparing the Report.
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! How to Prepare an ESG Report — Appendix 2: Reporting Guidance on Environmental KPIs at https://www.hkex.com.hk/-/
media/HKEX-Market/Listing/Rules-and- Guidance/Environmental-Social-and-Governance/Exchanges-guidance-materials-on-
ESG/app2_envirokpis; Appendix 3: Reporting Guidance on Social KPIs at https:// www.hkex.com.hk/-/media/hkex-market/
listing/rules-and-guidance/environmental-social-and-governance/exchanges-guidance-materials-on-esg/app3_socialkpis
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STAKEHOLDER ENGAGEMENT

The Group has been working with our stakeholders to understand
and focus on their needs through various channels, and to help
us better understand our current level of development at the
ESG aspects through feedback. This Report has been prepared
with the participation of colleagues from various departments of
the Group. The information we gathered not only summarizes
the Group’s ESG-related efforts during the Year, but also
provides us with a basis for formulating short-term and long term
sustainability strategies.

INFORMATION AND FEEDBACK

For detailed information regarding the financial performance and
corporate governance of the Group during the Year, please refer
to the official website (http://www.tontine-wines.com.hk) and the
annual report of the Group.

Your opinions will be highly valued by us. If you have any
suggestions or feedback, please email us at ttwinery@tontine-
wines.com or write to us at the principal business place of the
Group in Hong Kong.

APPROVAL OF THE BOARD

This Report was approved by the board of directors (the “Board™)
of the Company on 15 April 2025.
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ESG MANAGEMENT
STATEMENT OF THE BOARD

As a responsible corporate citizen, the Group has been
adhering to the concept of sustainable development and actively
fulfilling its corporate social responsibility by incorporating
environmental protection and environmental management into its
business decisions. In addition, the Group has been focusing on
maintaining closer ties with different stakeholders, listening to the
voices of all parties, caring for and growing with its employees,
and taking on more social responsibilities.

The Group has established a governance structure to enhance
its ESG-related efforts. The Board has overall responsibility
for the Group’s ESG strategy and reporting, and has overall
oversight of ESG-related risks and opportunities. The Board
conducts a corporate risk assessment at least once a year to
identify, assess and monitor ESG-related risks in the ordinary
course of business. The Board is also responsible for formulating
the Group’s ESG-related management policies, strategies and
objectives, regularly reviewing the objectives set by the Group and
its performance regarding such objectives, mitigating ESG-related
risks through the progress in achieving these objectives, and
revising its strategies as appropriate. To implement the concept
of sustainable development and effectively manage ESG issues,
the Group has established an ESG working group to assist the
Board in overseeing and promoting the implementation of various
ESG strategies. The ESG working group is also responsible for
assisting the Board in identifying and prioritising key issues in
terms of their materiality, reporting to the Board regularly on
the effectiveness of the ESG system and the performance of the
Group in relation to environment and social KPIs, and preparing
an annual ESG report.

Going forward, the Board will continue to oversee and refine the
Group’s sustainability initiatives and performance, with a view to
creating long-term value for all stakeholders and the communities
in which we operate.
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GOVERNANCE STRUCTURE SRR

The Board is responsible for overseeing and managing ESG related
issues, including formulating relevant policies and strategies.

EXSREEENEEESGHESE - BETIEMERET & KK -

ESG The working group is responsible for assisting the Board in

implementing various daily management works for ESG issues.

Working Group

ESGTfF/ THEMA B EE RS BESGE RN B EE T -

Each functional department is responsible for implementing various
Functional measures formulated by the Group in connection with ESG issues.

Departments
BB RE RS BRI A BB EER S IEESCE E AT M o

STAKEHOLDER IDENTIFICATION AND A 2t AH B 5k ) B
COMMUNICATION

The Group is constantly aware of key issues of concern to A2 [H] 7 4% ¥ 38 2 v 35 48 BF 1 A 5 A0 B
its stakeholders in the course of its operations. Through  JJr B ¥ 3 B HH - A4 %8 2w H %W
comprehensive and transparent communication, the Group A4 DL T % H A 25 AHBE & 09 2 R 2 »
understands the expectations and needs of its stakeholders and  Mf #% H | 5 AH BH & 09 2 0l 48 48 ol 3% A8 45 [ 1Y)
continues to improve the Group’s sustainable development R % 45 58 J& o W& K 5T &) > 44 M &% & 4% 0 i &
strategies and plans based on the views of its stakeholders, so 5 & A& VEBHAR > JLIA] B8 v FRig s st &1 »
as to consolidate mutual trust and cooperative relationships A% A R A &P 1 & - K & MY BRI K B At
to jointly realise its sustainable development plans, and create & %% &l 77 [ A2 o

a future with the coexistence of sustainable economic growth,

friendly environment and social development.
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INFORMATION ON STAKEHOLDERS

Stakeholders Possible issues involved Communication and response
eyl Ec W fiE ¥ K i i 5 0 5L o]

Stock Exchange

gt =2 e

Governments

B
Suppliers

I 7

Investors

BEH

Media

Lo

Customers

%P

Employees

1 8

Community

A [

Compliance with the Listing Rules,
publishing of announcements in a timely and
accurate manner

Sy BT RLA > K I MR A A A
Compliance with laws and regulations, social
welfare and prevention of tax evasion

Vi A € LR o I 1 B el
Payment schedule, supply stability

s ] R - TR E
Corporate governance system, business

strategies and performance, investment
return

FEEIGI AR - EH ORI AR B - BOF R

Corporate governance, environmental
protection and human rights

2B - BRI A
Quality of products/services, reasonable

prices, value of services, labour protection
and work safety

BE MR R A RAE A - IR EAE - 5
TAORGEM LAEZ 4

Rights and benefits, employee salaries,
training and development, working hours
and working environment

HESE S AR A (B BB - B B RE - TAR
I [ A A B 5

Community environment, employment and
community development and social welfare

B BRI - R A A AL i 3 R 0 AL € A A

E-2il Eaegl!

Meetings, trainings, seminars, programmes,
updating of website and announcements

gk I UhE e BT H W ERAA S
Interactions and visits, government
inspections, tax returns and other information

H) LB - BURBE - 8B R A0 H At & R

On-site research

By aa

Organization and participation of conferences,
interviews, general meetings, provision of
financial reports or business updates for
investors, press and analysts

MBS TR & - wiak - R KRE - AE
I N A R R Ak B S o B E S R
Posting of communications on the Group’s
website

TEAS 45 B 4 ol b % i 288l

Site visits and after-sale services

B35 7% 20 1% R85

Conducting team activities, training,
interviews, issue of staff manual and internal
memorandum

BH 2 [ S ) - BRI - ek - B B T A
A A T Bk

Launching community events, employee
volunteer activities and community welfare
sponsorships and donations

BH R AL 1 1 B ~ R B A5 1 B Ak I AR A
B Bl A4
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MATERIALITY ASSESSMENT

In order to ensure that the key issues of concern to stakeholders
are fully covered and addressed this Report, in addition to regular
communication with stakeholders, the Group has drawn on a
number of resources such as the issues covered in the previous
year’s ESG report, its internal policies, industry trends and the
Materiality Map? introduced by the Sustainability Accounting
Standards Board(“SASB”), to identify issues that have potential
and actual impact on the Group’s sustainable development.

Based on the analysis, the Group considers that there have been
no significant changes to the issues of materiality to stakeholder
and that the prioritization of ESG issues remains consistent with
the previous year, the results of which are as follows:

o 28 Pk R A

B T DR A 0 1 4 T IR 25 B () R 45 AH BR
BER RS - BT 8 B A 5 A B
WA AEEINS % T LA EESGHR 5 T i
EREE  ARENIER  ITEBBRL R
A 4 8 e 5 e Il & B & (Sustainability
Accounting Standards Board)f 5 % M [& 72
SEE T EUR > LAkl A 4R T n] A A R HL
AR B BENER -

REOr M &t 2R > A 4R T RR 2 P 4 A B 1) T
Pk R A RS L - ESGHIH I BRI fF
SR — AR LR — B0 R WT

Identified ESG Issues

EMBINESGEE

® Air and greenhouse gas emissions
® Energy consumption

¢ Climate change
 BRRBERMEN

THE GROUP AND THE ENVIRONMENT

The grapes for the Group’s production come from Ji’an, one of
the major grape-producing regions in China, which is not only
a demonstration zone for standardised green agriculture and a
standardised production base for green food materials in China,
but also one of the few regions worldwide cultivating the vitis
amurensis variety of grapes. Over the years of development
and enhancement, the production model of the Group has been
gradually improved with our plants equipped with the whole set
of professional production lines of cleaning, destemming, crushing
and pressing. The Group’s industrial park has been listed as a
National 4A-level Scenic Area.

2 SASB’s Materiality Map, https://materiality.sasb.org/
AL AR wh E I 22 B 00 SR B > https:/materiality.sasb.org/

® Employees’ health and safety

® Employees’ development and training
® Supply chain management

® Product responsibility

cEEREREZE
o B 5 3R BIE T
o ffEEEE

s EmEME

e UL i

A G5 B AR E T B0 2 B P T B A A
Moz — A9 4R 22 [ o R AN R B R AR
e AL ok (B s B D ek 00 B JRURHEE HE AL
PR EE SR B SR DA AT AR 1 % A
[ o AR5 22 4F B 38 R B B> ACAR Y AR E
BAHBESE  BMECHEAEERRE  BRE -
WEwE ~ R BE A AR AR BT R K
il B B R K B S A A RR R A 5 [ o
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ENVIRONMENTAL PROTECTION AND LEGAL
COMPLIANCE

The Group has been in compliance with local laws and regulations
related to environmental protection in the PRC, including but
not limited to the Law of the People’s Republic of China on
Prevention and Control of Water Pollution (3 A K 3t =
KI5 Y Bii615)), the Law of the People’s Republic of China on
Prevention and Control of Atmospheric Pollution ({H # A R
LR B K S5 9L B iR D), the Law of the People’s Republic of
China on the Prevention and Control of Environmental Pollution
by Solid Waste( < #E A [ 0 2 [ 8% 5% ) 15 e BR B3 Bl VR %)),
the Law of the People’s Republic of China on the Promotion of
Clean Production (<™ #E A R ILAN B 35 8 4E B L HEVL)), and the
Environmental Protection Law of the People’s Republic of China

(P N R LA B BR BT R 15D ).

The Group strictly complies with a series of national and local
regulations in respect of environment protection in all business
activities and production processes. During the Year, the Group
obtained all the necessary local and national-level licenses, as well
as a series of approval and authorization on discharge, including
but not limited to national industrial product production permit,
waste discharge permit, water intake permit, hygienic license, and
a range of legal obligations and requirements related to corporate
business and normal operation. Notwithstanding the above, the
Group has formulated and required its staff to comply with the
energy conservation policy and green measures so as to enhance
their awareness of green practices.

During the Year, the Group complied with all the regulations
related to environment protection and was not involved in any
confirmed incidents of non-compliance relating to environment
protection that had significant impact on the Group.

BB Rkt

AN B AT G v I i BR AR I A SRR P R
BLE > BLAR AR AN BRS (2 AR [ 0K 75
QeI k) ~ Cp N R AN K SR TS B B R
R~ K EE N R A R [ R R IS Y BRI B
RIE) ~ b 3 N R A0 3 3 A (R i)
Crpr R IR (B0 2R 055 O o 2 ) 2 A BR ik 10K
#l o

A 55 [ AR BT AT T 3 ) A A o R o R
ST ZR 5 [0 5 B T R Y BRI IR A A o
A AR TS A A B T BUR T BIT A  ZE Y . 5 A
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AR EEBMIE R EBRN — RINEER
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POLLUTANT DISCHARGE

Air Emissions

The Group’s air emissions are mainly from the use of
company vehicles. In additions, the main pollutants of the coal
combustion are nitrogen oxides (NO ), sulphur oxides (SO ) and
particulate matters (PM). After being filtered by equipment for
desulfurization, denitrification and dust removal, the flue gas will
be emitted through a high chimney, to ensure that the exhaust gas
can meet emission standards.

It should be noted that the scope of ESG disclosure for this
Reporting Year only includes its production base in Yantai
Baiyanghe and its office in Hong Kong, as compared to the
previous Reporting Year. The reason for the difference in the
scope is that the directors have indicated that they only have
control over the subsidiaries listed in the annual report. The Board
considered that the Company is inappropriate to consolidate
the ESG results of the subject subsidiaries into the Group which
may render the 2024 ESG Report inaccurate, incomplete and
misleading.

The Group is committed to reducing emissions. As a result of
the above reason, the Group’s ESG data is still unstable and the
Group will set targets for emission of pollutants as soon as it has
stabilised.

EMISSION DATA

Emission data of Coals Unit
B P BR ¥ DA
Nitrogen oxides (NO ) tonnes
AEILBNO) N
Sulphur oxides (SO,) tonnes
i AL (SO,) AL
Particulate matters (PM) tonnes

YE KL 91 (PM) N

¥ Yo B e

B SR It

7 4 ) 2 98 B T 13 S S SO
F G = I A+ 9 0 A 1 o B 45 3
Wk ALY (NO,) ~ BT (SO,) K
B4 (PM) o J S IB0 B0 0 4 0 14 o
U A 1 7 JE e MR A9 S ) B
B e -

HAEEME B —WEFEML AH
- 4F B ESG Y 75 # [ 15 9 25 =AW & B
TR Y A 7 b A A E o
A TR B IR R B S 2 R At AP 42 3B AE i P 51
1 B JBS 2 R A R I RE o R A A A
ANEL G T e B T T DU AEESGIR 45 A HETEE -
AN 58 B e HLRROE 4 1 A 1Y B B 2 W] I ESG K
BOFAARED -

A S5 T B0 A0 B SR PR ol A B A SRR
AEHESGHIENI ATEE > FFIRER > A%
P ¥ ) 7 JBE ST e W) BT ) AR

38 P T R

2024 2023
e Sy L' - R =

- 1123
- 11.88

- 6.91
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Emission data of vehicles? Unit
AP B Sz
Nitrogen Oxides (NO)) kg
AALPI(NO) T
Sulphur Oxides (SO,) kg
HALY(SO,) T3
Particulate Matters (PM) kg
FERL W) (PM) T3

2024 2023
—ET4E ZEE
12.41 46.47
0.25 0.30
0.91 4.32

Greenhouse Gas (“GHG”) Emissions
The Group’s direct GHG emissions are mainly from the
combustion of natural gas during the production process and
the use of the Group’s commercial vehicles and relevant fuels
(including diesel and petrol), while indirect emissions are mainly
from the use of purchased electricity.

The natural gas is mainly burnt by the boiler in the production
base in Baiyanghe. The boiler is used in winter to maintain the
indoor temperature required for the grape treatment and brewing,
in addition to the heating and distillation in the production.

During the Year, the Group’s total CO, emissions is 234,168.07
tonnes of carbon dioxide equivalent (“tCO,e”). It should be noted
that the scope of ESG disclosure for this Reporting Year only
includes its production base in Yantai Baiyanghe and its office in
Hong Kong, as compared to the previous Reporting Year. The
reason for the difference in the scope is that the directors have
indicated that they only have control over the subsidiaries listed
in the annual report. The Board considered that the Company
is inappropriate to consolidate the ESG results of the subject
subsidiaries into the Group which may render the 2024 ESG
Report inaccurate, incomplete and misleading.

The Group is committed to reducing GHG emissions. As a result
of the above reason, the Group’s ESG data is still unstable and
the Group will set targets for GHG emission as soon as it has
stabilised.

it 4% S5

A4 B 2 BRI A SRR PR R Bk B R AR
A T IR AR SRR A58 RN A AR T i 5 S % AR R
ARE I 8 - B2 38 S Lz o T ] A PR K
Il = B¢ B AN S B

R IR SRR JER B BT 19 A% ThT 2 E ) 688
B o B BR TR EE A A A BRI Y in B4
ZBO L AEXFARREFERNGRE > D
) 4R 4 i B IR ) T K o

A AR R AR E A
234,168.07M —F b E & - HETFENE
B | — 345 4F FE A L A 4 4E B Y ESGH
75 A [ 42 0 25 L7 R A F T T B AR S
R AT 7 0 N o S [ R [R] BY RR R #E
= 3% A 1 3B AR R b 5 B A R B
PE M o B SRR M A WS B T RE R 3K
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S A Y S B8 2N R RO ESG IR DF A A2 ] o

A 45 1 B 7 i A T 2 SRR PR o eR R b i
> AEBESGEIENARE  FRER
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3 The calculation of the emission data is based on “How to Prepare an ESG Report — Appendix 2: Reporting Guidance on

Environmental KPIs” issued by the Stock Exchange.

JEE SRCHE TR w R T 22 MR G 2 % A Y e HE R BRI - AR R IR O — Bk BRI SRR R R AR 51D -
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GHG EMISSION DATA* Tk 52 5 908 e W R
GHG emission data GHG emission data Unit 2024 2023
s U P PR s S PR R ¥ A R TM4E —EC=
Scope I Coal tCOe = 1,705.99
HETD K MR AL Bk
Diesel tCO,e - 7.79
e i M AR AL IR
Gasoline tCOe 44.97 45.40
Rl ME — AL ik
Natural gas tCO,e 233,612.84 129.824.44
KIRH M A Ak
Scope IT¢ Purchased electricity tCO,e 504.64 479.82
A5 110 SR LR (A
Scope I1T7 Employees’ business trips by air tCOe 5.62 3.06
I 1§ B o A R Mk it S A i Mg — AL
Total CO, emissions tCO,e 234,168.07 132,066.508
ﬁﬁ—gmﬁziﬁkﬁﬁti W AL AR
Total CO, Emission Intensity tCO,e/revenue in
thousands of RMB)’ 2.168 0.698¢
G e 2P B (M — A ki 2

TrRANR M)

* GHG emissions data is presented on a tCO,e basis with reference to, including but not limited to, “The Greenhouse Gas
Protocol: A Corporate Accounting and Reporting Standard” and “Greenhouse Gas Accounting System: A Carbon Reporting
Tool for Small and Medium-sized Enterprises in China” issued by the World Resources Institute and the World Business Council
for Sustainable Development, “How to prepare an ESG Report — Appendix 2: Reporting Guidance on Environmental KPIs”
issued by the Stock Exchange, the Global Warming Potentials in the “Sixth Assessment Report” issued by the Intergovernmental
Panel on Climate Change, and the “Announcement on the Release of CO, Emission Factors for Electricity in 2022” issued by the
Ministry of Ecology and Environment of China. i
Uit 2 S HE PE O R TS 4 — AL B R R B o 32 R A (B AS B A T 5 R AE T i Bt B AT A R TR B S A Y L E R
B A RE S G R IEE) R QRERBAZ AR R - PR /MR (SME) BRI THR) - B 32 BT 84 Y Cfr MEM BT -
g R R — Bk T BRI B AIRUE AR RE AR 51 ) - B IR S R AL BT & B B A 0 B S UOET A ) 1 R R THIR
TEREAR - K vl I AR R TR 05 AR 88 Af 1) B 7 R A 202248 ALl — AL iR BRI IR T RO 45D ©
Scope I: GHG emissions refer to the direct emissions from fuel combustion in stationary sources. The figures presented include
coal and natural gas consumption and are expressed in tCO,e.
A8 T - 3L 5 SR S R O o LR BB A0 0 DI - 97 2 1 O A 5 L B R AR SR PR - ) — S BT
Scope II GHG emissions refer to indirect energy emissions. The figures presented include only the electricity purchased from
power compdmes and are expressed in tCO,e.
34 T = 35 S P 0 MG - 7 2 ) W B 6 1 6 0 28 7 B A 56 T DA — L IR BT
Scope III. GHG emissions refer to other indirect energy emissions, and are calculated using the carbon emissions calculator of
the Intemationd] Civil Aviation Organization.
5 LD - 3 22 SR M8 BRI B U5 H At TR B e 0 0 I D 0 2 AL A 1% sk B i BB B B
S eeilihe flgures have been restated for consistent comparison.
A B ET IR E S LT — SR o
° The Group’s revenue in thousands of RMB for the Year was 107,988 (2023: 189,139). This data is also used in calculation
of other intensity data so as to comply with the principle of consistency, being one of the reporting principles set out in the
Reporting Guide.
A4 B A T A i 4s DA T o A R RT A £5107,988 (—F — = 4F ¢ 189,139) o MR IN & I AF 51 55 H A %5 18 R 5 7 498 5 T 22 T R
A8 5] 2 — Bk Ay BE A
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WASTE RECYCLING AND GIVING AWAY

The grape processing and winemaking process only produces a
small amount of non-hazardous waste, which mainly includes
grape stems after de-stemming and crushing, grape skins and seeds
after pressing, and solid residue generated during tank transfer
and ageing. In order to minimize the environmental issues caused
by the wastes, the Group forwards the stems and solid residue to
the nearby farmers for use as fuel. Other small amounts of non—
hazardous wastes are collected by the municipal waste treatment
facilities for centralised treatment.

In accordance with national regulations, the Group delivers
a small amount of hazardous waste to the designated garbage
recycler for subsequent treatment to ensure that no secondary
contamination occurs. The Group collects wastes and delivers
them to the enterprises with secondary recycling capability for
treatment, for example, the slag is disposed by brickworks,
electronic waste and ink cartridges are disposed by computer
companies. Due to high utilisation of the aforesaid wastes in
PRC, the Group gives the wastes to enterprises in need of them
for free, so as to minimise the emission of wastes.

Since the Group’s operations do not generate significant amounts
of non-hazardous waste or hazardous waste, and the limited
non-hazardous waste and hazardous waste generated have been
recycled or given away, the Group does not have total emission
data regarding non-hazardous waste and hazardous waste and has
not set relevant emission reduction targets.
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USE OF RESOURCES

In line with the Group’s internal energy conservation measures,
currently energy saving lights are used group-wide. The Group
strictly requires that all landscape lighting must be turned off
at 10 p.m. every night except on holidays. Except for essential
facilities, duty officers will turn off the power supply of the office
building, while employees need to turn off the power supply of
office equipment when leaving work, so as to save electricity.
As a result of the above measures, the Group has maintained a
relatively low level of electricity consumption and ensured no
significant impact on the environment and society. During the
Year, the Group’s total electricity consumption amounted to
891,321.37 kWh (2023: 841,352.00kWh). The Group’s major
sources of energy include coal, diesel, petrol, natural gas and
purchased electricity. During the Year, the Group’s total energy
consumption was 3,698,387.74kWh (2023: 7,703,303.11°%kWh),
with total energy consumption intensity of 34.25 kWh/revenue in
thousands of RMB?® (2023: 40.73% kWh/revenue in thousands of
RMB).

It should be noted that the scope of ESG disclosure for this
Reporting Year only includes its production base in Yantai
Baiyanghe and its office in Hong Kong, as compared to the
previous Reporting Year. The reason for the difference in the
scope is that the directors have indicated that they only have
control over the subsidiaries listed in the annual report. The Board
considered that the Company is inappropriate to consolidate
the ESG results of the subject subsidiaries into the Group which
may render the 2024 ESG Report inaccurate, incomplete and
misleading.

The Group is committed to reducing GHG emissions. As a result
of the above reason, the Group’s ESG data is still unstable and
the Group will set targets for energy consumption as soon as it
has stabilised.
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In terms of water consumption, the Group has not encountered
any difficulties in sourcing water that is fit for purpose. The
Group uses underground water and therefore does not have
aggregate data on water consumption. Wastewater generated is
mainly from domestic wastewater and production wastewater,
including water used for canteen, equipment cleaning, glass
bottles washing and cleaning. With an aim to conserve water, the
Group uses glass bottles that meet with high sanitary standards.
Wastewater is collected and then purified through a wastewater
treatment system, and the treated wastewater should meet the
requirements of the relevant standards set by the municipal
government of Tonghua. Such treated wastewater is not drinkable,
and is used for garden irrigation to save water.

In response to environmental protection, the Group has used
recyclable materials for packaging, such as recycled and used
paper boxes, reducing the use of new paper boxes. The wine corks
used by the Group are made of natural oak wood. Oak wood is
soft and has two layers of bark. The inner layer of bark has the
ability to regenerate and is the basis for the growth of new bark
every year. The cork used by the Group is made from the withered
outer layer of the bark which is removed from oak trees without
hurting the inner layer so as not to affect the continuous growth
of the trees.

The Group’s efforts to reduce emissions through energy saving
policies and green measures, have resulted in a reduction in
packaging materials used for the Group’s finished products
during the Year to 33.80 tonnes (2023: 1,461.59 tonnes), with an
intensity of 0.001 tonnes/revenue in thousands of RMB (2023 :
0.008 tonnes/revenue in thousands of RMB).

In addition, following the principle of sustainable development,
the Group leaves its vineyards fallow for over four months in the
cold winter each year to maintain soil fertility, so as to continually
provide abundant nutrients for the grapes.
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TOTAL ENERGY CONSUMPTION! fiB U514 #E 10

Type of energy Unit 2024 2023
fil U5 B %81 WL fii TR B ——
Coal kWh - 6,000,000.00
B T LI

Diesel kWh - 31,624.10
Sl T R

Petrol kWh 1,609,602.07 164,866.48
T T FL I

Natural gas kWh 1,197,464.29 665,460.53
KRR Tk

Electricity kWh 891,321.37 841,352.00
w7 T FL I

Total energy consumption kWh 3,698,387.74 7,703,303.118
HE R AR FE 2 T B IFf

Total energy consumption intensity kWh/revenue in thousands of RMB 34.25 40.73%
AE I8 48 FE B W% T B/ F oo AN R ¥l s

DATA OF PACKAGING MATERIALS USED FOR SR il T T A 2 R v

FINISHED PRODUCTS

Type of packaging materials Unit 2024 2023
A 5 bR 8 DA it ey L E 3 e ——
Cartons tonnes 10.50 190.65
ARAE N

Bottles tonnes 23.30 1,270.94
)i N

1 The unit conversion method for energy consumption data is based on the “Energy Statistics Manual” issued by the International

Energy Agency.
A T T8 A BOHE B AL R R T R T AR R I R R U A T A A 2 R U R T ) B T
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THE ENVIRONMENT AND NATURAL RESOURCES
The Group does not have a significant impact on the environment
or natural resources in its day-to-day operations. In the course
of its business, the Group has always adhered to the principle of
protecting the environment and natural resources, complied with
ESG policies and procedures, adopted corresponding energy-
saving policies and green measures, and endeavored to avoid any
significant impact on the environment or excessive consumption
of natural resources.

CLIMATE CHANGE

In response to the international community’s concerns over
climate change, the Group has included climate change-related
risks as one of the ESG issues and made relevant disclosures
in accordance with the recommendations of the Task Force on
Climate-related Financial Disclosures.

The Group’s analysis of the potential financial risks arising from
climate change and the strategies to address them set out follows:

Although the climate change risks identified by the Group are not
expected to have a significant impact on its business, the Group
reviews the potential impact of climate change on its business
annually and adopts appropriate measures to mitigate any
potential risks.

BB R R R U

A AR AR H 7 A v Sl 3B BR 0 BR R TR
RAERE R ARG RES —H
XS R ol BT B K AR IR A9 LRI - B SFESG
BURBLREJF - bR AR I 1) B & A U BOR K A%
18 it > 7 B T A G 3 R 5 A K R R ek
i BEFE R IRE U -

Rk

[F] M B PR 4L B S L B > AL E B
% SR A 5 AL A R R B A0 AESGak i 2 — > ilff
R 45 S 06 4R B B4 5 48 &% LA /N #H(Task Force

on Climate-related Financial Disclosures)f9 %

Al HEAT A B 48 R o

A 42 ) 3 SR AR A AL A5 2 1 T A B S DR B 40 T
Jo EE WA

filh A A< S T P A 4 S0k A AL L B A o 3
SEWSE LB AL IS8R
% 5 Al 3 JFL 3 5 10 YR A 5 R AL PR A A RE 19
Jith Lk 955 58 AT A A JeL i
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Potential financial impact Short term Medium term Long term
. BB (this reporting | (1 to 3 years) | (4 to 10 years)
Risk category period) Response strategy
i
it " Low M Medium M High B L] 52 BN
& i =] (R4EE) (—2=4) | (MET4H)
Acute Developing safety code and
The loss of assets (including crops) or contingency plans to deal with
disruptions to supply chain due to extreme extreme weather conditions. If the
weather conditions such as intensive current supply chain is affected, the
flooding Group will temporarily use other
suppliers
i T 72 4 4 S I B M 2 % D) B R S
Dhsical isk B KRR AOK S SE & > & KRN HEAGEEZ S &
VSICTTISKS 14 1 48 4 T 0 o S T A A A e
R :
Chronic
The increase in electricity consumption
due to weather changes such as persistent Adopting energy saving policies and
hot or cold weather, and its subsequent green measures to avoid excessive
impact on operating costs consumption of natural resources
1R PR 4 R DRBOR Bk 4 - 8 %
35 BEFMRAER
RREIL IR ER AL KA
BAEE RGN - Y EE EANA
Policies and regulations L . .
. . . Strictly implementing emission
More stringent climate policies and . .
: : reduction measures (e.g. vehicle
regulations (such as more stringent .
. o . management measures and different
electricity restrictions) may increase . .
- : boiler operation modes by season) to
compliance and operating costs L B
maintain low emissions
B e A BT AR DR R I 0 (R
5 ) B PR M B A 2 AN ) S M AT
S O R BRSO R S X T
Transitional BA) A B A R A
risks Market The Group adheres to the concept of
3 0 Consumers switching to products that sustainable development and strictly

more actively incorporate environmental
concepts, resulting in lower income

5
HEEE T EREMARRESHESR
BIHPA TR

controls its product manufacturing
process, such as using recyclable
materials for packaging and using
coal with higher combustion value to
reduce emissions
AEMEBFAFFRERAL  BEL
P AR VR o 00 T I R
F B T P A (L B A LA
DY
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SOCIETY

HUMAN RESOURCES OVERVIEW

The Group is committed to protecting the legal interests of all its
employees and in strict compliance with a series of labour laws of
the Mainland China and Hong Kong such as the Labour Contract
Law of the People’s Republic of China ({3 A K351 25 B)
& 1AiL)), the Labour Law of the People’s Republic of China
(CP#E N RILAME 458 15)) and the Social Insurance Law of the
People’s Republic of China (€ 3 A B H B A & fR B i) ).

During the Year, the Group focused on nurturing its talent pool,
selecting talents based on long-term development needs and the
policy of putting ethics first. We have introduced a system with
a series of human resource policies, including but not limited to
procedures concerning employee remuneration, talent assessment
and selection and human resources management. The Group has
established a diversified position system and promotion paths for
management, professional, technical and support staff according
to the latest market standards to maintain staff motivation. Our
human resources development plan includes following strategies:

. Promoting the selection of senior management of the
Group

. Attracting talents with great potential

. Nurturing a rich reserve of talent

. Enhancing talent exchange

. Regularly evaluating the performance of employees

. Maintaining fair and reasonable competition mechanism

The Group’s employees have different religious beliefs and come
from different backgrounds. There is no any discrimination
against gender, age, race, religious belief or physical disability
during our recruitment process.

¥

Ay & BB

A B2 B B 0 e AR T A AR B Y E M) 4 I g
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The Group complies with the Provisions on Prohibition of Child
Labour of the People’s Republic of China (“PRC”). A strict
background check is part of the recruitment process to avoid
employing child labour inadvertently. In addition, we would never
force any employee to work by means of violence, threats, or
illegal restriction of personal freedom during the business process.

The Group has adopted a standard working hour system for its
employees, limiting employees’ working hours to eight hours per
day and 40 hours per week. The Group strictly complies with
national regulations to ensure that its employees are entitled to
home leave, marriage leave, compassionate leave, maternity leave
and paid annual leave in addition to all statutory holidays. The
Group also contributes various social insurance premiums for
all employees, including unemployment, medical care, maternity,
work injury, pension, housing provident fund. Prior to joining
the Group, employees are required to take health examinations
organised by the Group, in order to guarantee the personal health
of employees and a safe production environment. We are seriously
concerned about the physical and mental health of our employees
and actively encourage them to participate in sports activities
to improve their physical fitness and enhance the vitality of the
Group. The Group is committed to supporting its employees in
their pursuit of work-life balance. We will continue to explore
opportunities, invest resources and encourage our employees to
participate in activities to maintain their physical and mental
health.

It should be noted that the scope of ESG disclosure for this
Reporting Year only includes its production base in Yantai
Baiyanghe and its office in Hong Kong, as compared to the
previous Reporting Year. The reason for the difference in the
scope is that the directors have indicated that they only have
control over the subsidiaries listed in the annual report. The Board
considered that the Company is inappropriate to consolidate
the ESG results of the subject subsidiaries into the Group which
may render the 2024 ESG Report inaccurate, incomplete and
misleading.
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As at 31 December 2024, the Group had 82 (2023: 252) employees J* - F W4+ " H=+—H » REHILE

in total. Our total workforce by age group, gender, employment 82 (& " =4F : 252) Z B T. o DA N A& F

type and geographical region is as follows: AR~ R R~ AR AR R Y R b [ ) 4 A R B AR
o

By age group 2024 2023

AEBALIN TR . ——

Total number 82 252

YN

<25 0 0

255 LR

25-29 0 0

25% 295

30-39 11 37

305395

40-49 23 149

407 495%

>50 48 66

A 55 T2 50755

By gender

P

Male 55 118

5

Female 27 134

Z 1

By employment type

At k5 250 201

Full time 80 252

e

Part time 2 0

FHe

By geographical region

3 [ 3 5

Mainland China 80 249

I A

Hong Kong 2 3

it
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Statistics of employee turnover are set out as follows: PR £ R B BERR A8 5

Employee turnover rate! 2024 2023
D L 2K bR TR S

Total turnover 2% 6%
A K

By gender

T

Male 0% 7%
PER s

Female 7% 5%
Z

By age group

A B 4L )

<25 0% 0%
25 LT

25-29 0% 0%
25 295K

30-39 0% 5%
304395

40-49 4% 2%
405495

>50 2% 15%
KR 4 A 505%

By geographical region

3 [ 3 5

Mainland China 0% 6%
rh g A

Hong Kong 100% 0%
s

I The employee turnover rate for the Year is disclosed in accordance with “How to Prepare an ESG Report — Appendix 3:
Reporting Guidance on Social KPIs” issued by the Stock Exchange.
e A AT BE B R B IR L 2% S g R 5 O 6] A o BR BT kb KR R KR B = Rk B SR AR TS R R R A 5] ) R o
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HEALTH AND SAFETY

The Group complies with the Law of the People’s Republic of
China on the Prevention and Control of Infectious Diseases ({1
#e R AL N[5 8 42 9% B 7635 ) |, the Law of the People’s Republic
of China on the Prevention and Control of Occupational Diseases
(3 N RS S 7 B B 25 % B 3R #5)) , the Provisions on the
Supervision and Administration of Labour Protection Articles
(CE5 BB 7 A & BB A #2472 )) and the Regulations Concerning
the Labour Protection of Female Staff and Workers (Zz ik L %%
LRI E)) . In order to enhance occupational safety, improve
working conditions, safeguard employee’s personal interests and
ensure protection of life and property, the Group has formulated
its internal production safety regulations. The Group has been
committed to the principle that “safety comes first and prevention
is crucial” which requires that our entire production process
should meet the safety requirements, with an aim to ensure
workplace safety and excellent management and to maintain a
clean and hygienic production site. Inter-departmental meetings
are held regularly to review the safety and efficiency of work
routines, reminding employees of each department to keep a clean
and tidy working environment and to prioritise safety in the work
process.

When recruiting for special positions, interviewees are required
to provide relevant qualification certificates. The Group requires
that employees whose positions are exposed to occupational
hazards should accept a complete set of responsibility system for
occupational diseases prevention, and support the management
measures for the prevention of occupational diseases. All the
employees of the Group are required to undergo annual health
checkups and safety training, and records of their examination
results shall be kept to demonstrate the importance we place on
the knowledge on occupational health of employees as a whole.
The Group requires that production and technical workers
should have effective health certificates before commencement
of work. In addition, the Group has taken various measures to
prevent accidents, requiring personnel engaged in the repair and
maintenance of machinery to use gloves and wear a series of
safety equipment during the repair process, and emphasizing on
the monitoring and control management of the plant as well as
the safety management and education of the employees.

The Group has not sustained any work-related injuries or
fatalities in the past three years, including the current year.
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DEVELOPMENT AND TRAINING

The Group attaches great importance to human resources
training, and has therefore launched a comprehensive and detailed
training program every year to enhance the vocational knowledge
and ethics of its employees through the provision of education
and vocational training on professional ethics and relevant
regulations and systems, thereby assisting them in the production
of high-quality wine products. Through professional training,
the Group has effectively enhanced its staff’s understanding of
the details of the production process, the Group’s management
culture and safety measures. In order to ensure product quality,
the Group provides enhanced training on professional knowledge
and skills for the personnel in key production positions so as to
equip them with adequate working knowledge and corresponding
support capabilities.

During the Year, the Group organised training on laws
and regulations to keep our employees informed of major
national laws and regulations and to ensure strict compliance
with the corresponding national laws and regulations in our
daily operations. In the future, we will continue to explore
opportunities and allocate resources to provide appropriate
training to our staff.

Details of the training provided during the Year are set out below:

Staff training
HIEN

B B Kl

AL o AN F IS R A AR
2 THT B R RE A B 5 S A R 4R i
TN AR B AR B ) L B T B A AR B A
& 7T B T T & 0 el R 28 A - A8 T Bl A AP
AR e B R WA E o AR BERE A AR
EEAMER T B THEERE  RAERE
HOCAL e % 1R A A AN B A TR o 2 PR B
FE b LR 7R B R R R O E AT I
I s A ORI K| I U = WL R
{1 A R 0 R R Y SCHR BE T o

AAEPER > ARLE B TIEMEI TR
07 B A R WA A R REOR AT AW
A L A% R ST B AR TR R o FRAMAE R
REBETERREE WAFW - B THRM
Y o

AR AEJE A B IR AR

2024 2023

R P e S o
No. of employees % of total employees'”
e H A% Al B0 BN o 4 b

82 100.00% 12.70%

Total number of employees trained
OB A8 N

By gender

5

No. of employees

Male
B
Female

Ltk

M2 B T R=42 8 T A# 48 T A#*100%

% of trained employees'

EEAM A CHIIARRE BB 2
55 67.07% 37.50%
27 32.93% 62.50%

Percentage of total staff trained = total number of employees trained/total number of employees*100%

Percentage of employees trained by category = number of employees trained by category/number of employees by category*100%

B 29 B T 4y He=12 00 Z 9 B TS 48800 B T A #100%
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Staff training 2024 2023
B39 TR B
No. of employees % of trained employees'

REAS TR AR B AT 2
By employee category
D& E 800
Junior staff 68 82.92% 53.13%
¥k B T
Mid-level staff 10 12.20% 12.50%
HE AT
Senior staff 4 4.88% 34.37%
AT
Training hours
B 0wy
Total number of hours (hours) 11.50 48.00
HRIRF B (/INIRF)
Average training time (hours)'* 0.14 0.19
-3 52 A B (VN ) 14
Average training hours completed per employee (by gender)'®

-8 58 B 0 e B (4 P ) 1S

Male (hours) 0.18 0.15
B ¥ UNEF)
Female (hours) 0.07 0.22
g cAVIN Y

Average training hours completed per employee (by employee category)'s

-3 O 58 G N e B (45 0@ LB ) 1

Junior staff (hours) 0.01 0.12
Wk B T (/NEF)
Mid-level staff (hours) 0.20 0.35
g A T (/N
Senior staff (hours) 2.25 0.83

=5 JE B T (/)
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LABOUR STANDARDS

The Group complies with the Provisions on Prohibition of Child
Labour of the PRC and conducts stringent background checks
during the recruitment process to avoid inadvertent use of child
labour. The Group is committed to the protection of human rights
and complies with all relevant laws and regulations. We strictly
prohibit the employment of child labour and require applicants to
provide identity cards, professional certificates and employment
separation certificates issued by their former employers for
verification of identity during the recruitment process. Moreover,
we enter into legally binding service agreements with successful
candidates (hired on fair grounds) to protect the legal rights of
both parties. Labour contracts contain detailed provisions on,
among other things, labour compensation, working hours, rest
and vacation, social insurance and employee benefits, labour
protection and working conditions so as to eliminate forced
labour.

In addition, if there is a violation of labour rules, we will take
appropriate action in the interest of the workers concerned. For
example, if we become aware that there is/are minor(s) among our
workers, we will immediately report this to the relevant labour
administration department. During the Year, there were no
instances of forced and child labour in the Group.

OPERATING PRACTICES

PRODUCT AND SERVICE

The Group is committed to researching, developing and launching
a wide range of new products. In order to satisfy different
needs of customers, the Group has launched wines of different
price levels and grades. In terms of the sales model, the Group
continues to rely on traditional distribution channels on one
hand, and vigorously develops and expands channels on online
e-commerce platforms on the other hand. Since 2016, it has been
selling wine products online to fully utilise the market potential
of the e-commerce model, with a view to developing diversified
distribution channels and expanding its sales scope.

B T3
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SUPPLY CHAIN MANAGEMENT

The Group has always aimed to provide high-quality products to
its customers. In order to manage the potential risks arising from
our suppliers, the Group conducts specific risk analysis before
entering into contracts with suppliers. In addition to the quality
of goods, the Group is also concerned about whether there are
negative reports on the environmental and social performance of
our suppliers. If any such reports come to the knowledge of the
Group, the Group will make enquiries to the suppliers concerned,
submit the review plans to the suppliers, and consider whether
it will affect the contracting with the suppliers. The Group also
sends its management staff to visit the suppliers’ production
bases and conducts random checks on the suppliers’ written
records and other documents to ensure that each supplier satisfies
the conditions stipulated by the Group prior to the signing of
contracts. At least one month before the expiry of a supplier’s
contract, the management of the Group will conduct a detailed
product and risk assessment of the supplier again to determine
whether to renew the cooperative relationship.

In selecting suppliers, the Group gives priority to those who
provide environmentally friendly products to enhance the
recycling and reuse of materials and to practically minimise the
adverse impact on the environment in the procurement process.
The Group prefers to engage suppliers that provide packaging
made of recyclable materials and wine bottle stoppers made of
natural oak cork.

During the Year, we had a total of 293 suppliers, all of which
were from the Mainland China.
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RIGOROUS PRODUCTION PROCESS

The Group owns a full set of professional production lines
and a professional winemaking management team to provide
comprehensive quality guidance and control for each bottle of
wine produced. The Group has obtained Food Production License
and Quality System (“QS”) Certificate. From the very first stage
of wine production, we have high standards in the selection of
hand-picked fresh grapes. With the professional instruction of
winemakers and our advanced equipment, the grapes go through
a number of general processes such as cleaning, stem removing,
squashing, canning, temperature-controlled fermentation,
base wine ageing, base wine adjustment, laboratory testing,
sterilization, bottling, packaging, finished products, storage and
transportation to produce the wines that we are so proud of.

During the Year, there were no cases of products sold or shipped
subject to recalls for safety and health reasons or products and
services related complaints received.

Emphasis on Quality

The Group attaches great importance to its product quality
with strict quality management system in place and has been
awarded ISO9001 Quality Management System Certification.
The mountain grapes cultivated and the mountain grape wine
produced in the Group’s organic grape production base in Ji’an
City has obtained GB/T19630.1-2011 Organic Products (Part
I: Production) Certification and GB/T19630.2-2011 Organic
Products (Part II: Processing) Certification, and also obtained
GB/T19630.3-2011 Organic Products (Part III: Labelling and
Marketing) Certification and GB/T19630.4-2011 Organic Products
(Part IV: Management System) Certification. In addition, some of
the Group’s wine products have been obtained certificates issued
by China Green Food Development Center, including Mountain
Grape Wine, Dry Wine, Ice Wine, Red Full-Juice Mountain
Grape Wine and Original and Wild Mountain Grape Wine, which
are in line with the Grade A standards for green products and
have been recognised as Grade A green food products.

Joi il g A

A AR T R A R R S ORI SRS A B
B K > J AR B0 B RO A AT 4 TR B AR A
B o AC AR T OIS BN AR E T R A R
A (TQS]) d & o TAM 4L 1 4 iy |k (9 26 —
LR > AT RIS > KD -
A7 5 R BRHE I BEOR o TC A T S TR I A 1Y S
T AR o A M o A KRS VR PR - B
JEEAE ~ e vt OHE - U - Ui RO - Ja
W~ fhy - AW S BB B
ol B 7 25 22 0 W R DY > SRR A A
LA Z B ) 4 A

AL A o Sl AT A 8 B K E A R
L f R B T L [ S R A R S EE o % AR
5 1 B 09 (8 S B o

EHE A

ALEHSEEHLEBERE  BEHTER
B F B AFISO9001 7 & & LB AR R .
A% 45 B A7 7 4 %2 TIT 0 A AR A TR A SR >
B L RN AR EE A LR A T 4 Bl 15 GBY
T19630.1-201 14 # & & (58 — &« £ E) 32
B MGB/T19630.2-201174 # 7 & (55 %K% -
i) #BEE > N [ B BLASGB/T19630.3-2011
A 5 =3 - Bk RN B ) RREE DL R
GB/T19630.4-201 14 #% 2 §h (55 10 B4« 4 3
B8R 5BRE o BLAh > AN S [ HR 40 1 A B A5
SR QR S L AN O S S
Ly 8 7 Y~ R AL LR A - UK A AL A
T A - BFAE R A > AR
FE AR AEHE 5 FRE B Ak OB ShARLE fh o



B RS R PR A W] % TR AR

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

B - A E RAE IR

To ensure the stability of the Group’s production supply, the
sales, production and supply departments hold interdepartmental
meetings to formulate production plans before commencement
of mass production. Prior to the procurement period each year,
the Group sends inspectors to check the ripeness of the grapes in
the vineyards and fills out a glucose checklist to confirm that the
conditions for winemaking have been met. After the pressed grape
juice is delivered to the production plant, the inspectors will first
conduct a quality check on the grape juice, and samples will be
taken to check the glucose level in order to ensure the quality of
the grape juice. Meanwhile, winemakers will adjust the brewing
formula according to the sugar content of raw juice to guarantee
the consistent quality of all the finished products. In addition, the
raw grape juice purchased from external suppliers will be tested
by the technical department, and then delivered to the production
site after passing the test.

Production will not commence unless the samples taken by the
Group’s laboratory technicians from the raw materials purchased
and delivered to the workshop have passed the physical and
chemical indicators test in laboratory. Unqualified raw materials
will be taken out and returned to suppliers. Throughout the
whole production process, laboratory technicians will sample
and test the product in progress or finished product in warehouse
irregularly, and record the results to ensure the quality of the
wines produced meet the standards.

Emphasis on Safety

The Group has formulated management systems in respect of
various aspects such as personnel, equipment, raw materials,
packaging materials, procurement and acceptance inspection,
product technical standards, testing standards and production
environment control, and required the staff of relevant
departments to strictly comply with and implement relevant
guidelines.
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The production process of the Group complies with the
Regulations on the Implementation of the Food Safety Law of the
People’s Republic of China, which requires that the production
sites should be kept clean at all times to ensure food safety.
Raw materials shall be processed according to the requirements
of hygiene standards and containers for raw materials shall be
cleaned regularly to minimise contamination. The Group has
set stringent requirements for workers entering production sites.
Before entering the production sites, workers must wash and
disinfect their hands and pass through the foot-washing sink.
After entering the production sites, workers are required to wear
neat and tidy work clothes, pants and hats and overalls that are
washed on a regular basis. Tools, production equipment and
containers will be thoroughly cleaned and disinfected both before
and washed after use.

Emphasis on Reputation

The Group has been committed to building a long-term
relationship of mutual trust with our customers. Therefore,
all the Group’s employees have been required to enter into a
Confidentiality Agreement, undertaking that they will keep and
handle the confidential information of customers with due care
without disclosing confidential information to third parties.
At the same time, in order to further safeguard our customers’
information, the Group requires that all vehicles and outsiders
entering and leaving its premises must be registered to minimise
the risk of leakage of our customers’ and our own proprietary
information. We have strengthened our employees’ awareness
of information security, enhanced technical measures for data
confidentiality and prevention of data leakage, improved
monitoring, detection and response measures, standardized
emergency response measures and operational procedures for
information leakage, and strengthened inter-departmental
cooperation, so as to ensure that emergency response plans
are effective and efficient, and that we can quickly control the
affected areas and minimise losses.
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As a responsible enterprise and partner, the Group strictly
complies with the established procedures set out in the Finished
Goods Inventory Management with an aim to sell products in the
best condition through a prudent storage method. Products shall
be stored by categories and managed on a quantitative basis. In
addition, products should be inspected and maintained on a daily
or regular basis according to their varieties, characteristics and
storage conditions. Warehouse temperature, humidity and other
indicators are also recorded on a daily basis to prevent products
from getting deteriorated, moldy, expired or damaged. The Group
also conducts final inspection before delivery to ensure that the
products sold pass the quality management test.

Furthermore, the Group has a well-established return process in
place. If any raw materials or packaging materials are found to
have quality issues, such materials will be immediately returned to
the suppliers as the Group refuses to use substandard materials.
Meanwhile, the Group is committed to providing quality services
to its customers and accepts any return of products due to quality
issues.

Emphasis on Management

To improve the management of the Group, the Group regularly
conducts comprehensive inspections on corporate environmental
sanitation and staff disciplines. Any irregularities found during
the inspections will be reported to the relevant department heads
for action. Besides, the Group maintains frequent communication
with its staff. The Group also emphasises communication with
its employees and strives to ensure that there are proper rules
and procedures in place for employees to follow with any non-
compliance being investigated, so as to improve the quality of
services.

In terms of product sales, the Group carefully chooses distributors
by evaluating their marketing approaches and creditworthiness,
and only cooperates with the most appropriate ones after prudent
consideration. By managing and monitoring the performance
of our distributors on an ongoing basis, the Group ensures that
customers are provided with quality services.
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In strict compliance with the Advertising Law of the People’s
Republic of China and other laws and regulations Mainland
China and Hong Kong, the Group implements stringent vetting
procedures in respect of advertising and labeling policies
and requirements and conducts cross-checking of electronic
documents with cooperation partners, in order to ensure that the
public can have a good and correct understanding of the product
information.

ANTI-CORRUPTION

The Group strictly complies with the Criminal Law of the People’s
Republic of China, the Anti-Money Laundering Law of the PRC
and the Prevention of Bribery Ordinance of Hong Kong. Our
employees are prohibited from engaging in any illegal behaviors
by taking advantage of their positions, including but not limited
to bribery, fraud, and illegally obtaining or accepting properties
from others under condition.

The Group also actively combats any money laundering activities
conducted through corporate accounts or private accounts, in
order to prevent any corruption or bribery within the Group. If
an employee become aware of a suspected case of corruption that
needs to be reported, the employee may report the case to the
relevant managers of the Group or the local competent authority
by phone, email or letter. All reports will be handled in a discreet
and confidential manner to prevent retaliation against the
whistleblower. Once a report is found to be true, the Group will
handle it in accordance with relevant laws and regulations.

Due to the nature of the Group’s business, the potential risk
of corruption is not high. As such, the Group sent out anti-
corruption information on a regular basis and did not organise
anti-corruption training during the Year. The Group will arrange
anti-corruption training for its directors and staff as and when
necessary based on actual needs.

During the Year, there were no lawsuits and allegations of
corruption involving the Group or its employees.

A% B2 ) s TG o i N IR SL A B i A i) S
o A R T o Y SR A R R AR R
9 SR RN B - B e A R F AR > Ol B
VR RAELT T T SO ACE > DL R R
7 i EORHA R TR A RR N

R &G

A B2 [ s sy b 2 N RIS i) ~ o
e\ RSN B R P 88 ) A 7 i 1) KBl Lk B B
PRty - 2Rk AR AT B AR R B2
BUEMIEEAT 2y AR EOR BRI MG I ~ JE
DA K JF i BRSSO 32 At A B S5 1 E 4 o

A B2 [ 6 A AR AT BRAL AT 6 A LR IR E
VL B AT 2 > FEORAS S J 0 A & il BUAE AT &
15 REIEAT 2y o T B T8 b RERE TS RO R TR
EH B T ol E R EEEGEE S
3 A% 4 A B BN B BUH B
9 5B P AHEAT S W - BT A SR WO DL R
19 77 AAEAT g 2R - By 1k AT B AR BN 9 1
WHE - —HEWRBRFIMFEE FAEEG
T 5 A B o

FR S A 4 1 A S B 1 B IRUIRL > TEEAE Y 9 A
AR R AFEERNENBERGEHFER
LR BRI o A SR FI G IR TR oK
A TRERHER LB TR -

AN WY kALBSEA THETS
A A S A AR -



PP R P S B B H T PSR

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

B - A E RAE IR

CHARITY CAMPAIGNS

In the past, the Group organised a volunteer group to visit a
welfare home to show our care and encouragement to children
there by donating books, fruits and monies. We recognise the
importance of giving back to the community and spare no effort
in providing assistance to the community. During the Year,
the Group was committed to resuming normal operations and
adjusting its business strategies, and therefore did not organise
any social welfare activities. In the coming year, the Group
will actively seek to cooperate with various public welfare
and charitable organizations and help address the difficulties
and needs of the community and the underprivileged, such as
showing care for the underprivileged and taking the initiative to
giving back to the community, with the goal of promoting social
harmony.

A EFH

TR 2 ARG AR 2R T > 2SR B -
FEERMEAR KR EBRETH > WN
Bl B R B R S B o FAM R U0t B e 2 )
AL 0 A BN R D RN EER T -
A BE A > A SR I B 5 S AR IE L
T SR > PR AT BT A A
15 B o A 4R B T AF BE R MR =5 oK BELUA [R]
gt M 2 5 ALAR A E o IR 220 B TE AL e B B
B 10 IR A R > AN BRI S AL - EE) M
Wkt g o DIAEER o AR S BAE o



96

CHINA TONTINE WINES GROUP LIMITED ANNUAL REPORT 2024

INDEPENDENT AUDITOR’S REPORT

Yot 37 A% Bl e

@g@ Prism

TO THE SHAREHOLDERS OF CHINA TONTINE WINES
GROUP LIMITED

(Incorporated in Bermuda with limited liability)

QUALIFIED OPINION

We have audited the consolidated financial statements of
China Tontine Wines Group Limited (the “Company”) and its
subsidiaries (collectively refer to as the “Group”) set out on
pages 106 to 188, which comprise the consolidated statement of
financial position as at 31 December 2024, and the consolidated
statement of profit or loss and other comprehensive income,
consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and notes to the
consolidated financial statements, including material accounting
policy information.

In our opinion, except for the possible effect of the matter
described in the Basis for Qualified Opinion section of our report,
the consolidated financial statements give a true and fair view of
the financial position of the Group as at 31 December 2024, and
of its consolidated financial performance and its consolidated
cash flows for the year then ended in accordance with HKFRS
Accounting Standards issued by the Hong Kong Institute of
Certified Public Accountants (the “HKICPA”) and have been
properly prepared in compliance with the disclosure requirements
of the Hong Kong Companies Ordinance.

BASIS FOR QUALIFIED OPINION

LOSS OF CONTROL OF CERTAIN SUBSIDIARIES
During the year ended 31 December 2024, the Board of Directors
of the Company (“Current Board”) encountered significant
communication challenges with the former executive directors
(“Former EDs”) of the Company, who resigned from the
Company in November 2024. The Former EDs were previously
responsible for publishing the financial results of the Group but,
upon their resignation, they refused to hand over crucial financial
documents required for preparing the Group’s consolidated
financial statements. This includes information related to certain
subsidiaries including Tonghua Subsidiaries (the “Subject
Subsidiaries”), which are controlled by the Former EDs and
their associates. Despite repeated requests and demands from the
Current Board, the Former EDs failed to respond.
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Due to non-responsiveness, in or around early December
2024, a representative of the Current Board visited the Subject
Subsidiaries to request financial information and documents
from their local management (the “Local Management”) in the
People’s Republic of China (the “PRC”). The purpose of the visit
was to explain the necessity of these documents for preparing the
Group’s consolidated financial statements. However, the Local
Management only provided limited information and refused
to furnish a complete set of financial records for the Subject
Subsidiaries.

As of the date of this Annual Report, the Company remains
unable to obtain a complete set of books, records, and supporting
documents, including bank statements and operational data for
Subject Subsidiaries (the “Local Books and Records”), which are
maintained and controlled exclusively by Local Management and/
or the Former EDs. Despite multiple formal and informal requests
and demands, Local Management has failed to provide the Local
Books and Records. Consequently, the Company is unable to
prepare Group’s consolidated financial statements for the year
ended 31 December 2024 to include the financial information of
the Subject Subsidiaries.

To more fairly present the performance and financial position
of the Group, the Current Board deconsolidated the financial
information of the Subject Subsidiaries from Group’s consolidated
financial statements on 31 December 2024. This decision was
made due to the Group’s inability to assess or obtain complete
sets of accounting records of the Subject Subsidiaries and lack
of necessary assistance from the Local Management and Former
EDs in relation to the audit of the Group’s consolidated financial
statements for the year ended 31 December 2024.

Under these circumstances, we were unable to perform
sufficient and appropriate audit procedures to satisfy ourselves
as to (i) whether the gain arising from the deconsolidation of
Subject Subsidiaries of RMB71,931,000 was free from material
misstatements; and (ii) whether the segment information and
other related disclosure in relation to the profit or loss items of
the Group’s consolidated financial statements for the year ended
31 December 2024 were free from material misstatements.
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We were appointed as the auditor of the Group on 20 December
2024. Given the insufficient financial information and lack of
control over the Subject Subsidiaries, we are unable to obtain
sufficient appropriate audit evidence regarding the financial
position as at 31 December 2023 and financial performance of the
Subject Subsidiaries for the year ended 31 December 2023.

Any adjustments that might have been found to be necessary
in respect of the above would have an effect on the Group’s
consolidated financial performance and consolidated cash flows
of the Group for the year ended 31 December 2024.

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

MATERIAL UNCERTAINTY RELATED TO
GOING CONCERN

We draw attention to Note 2 to the consolidated financial
statements which states that, the Group incurred a net loss
attributable to equity owners of the Company of approximately
RMB321,302,000 for the year ended 31 December 2024 and as
of that date, the Group has current liabilities of RMB60,109,000
while available bank and cash balances was RMB755,000. This
condition, along with other matters as set forth in Note 2,
indicates the existence of a material uncertainty which may cast
significant doubt on the Group’s ability to continue as a going
concern. Our opinion is not modified in respect of this matter.
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OTHER MATTER

The consolidated financial statements of the Group for the year
ended 31 December 2023 were audited by another auditor who
expressed an unqualified opinion on those consolidated financial
statements on 28 March 2024.

KEY AUDIT MATTERS

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

IMPAIRMENT LOSS ON INVENTORIES

Refer to note 20 to the consolidated financial statements.

The Group tested the amount of inventories for impairment. This
impairment test is significant to our audit because the balance of
inventories of approximately RMB48,700,000 as at 31 December
2024 are material to the consolidated financial statements. The
directors of the Company was in opinion the inventories from
the Subject Subsidiaries will no longer generate any economic
benefits to the Group in the near future. In addition, the Group’s
impairment test involves application of judgement and is based on
estimates.

Our audit procedures included, among others:

- Assessing the Group’s procedures on ordering and holding
of inventories;

- Evaluating the Group’s impairment assessment;

- Assessing the marketability of the inventories;

- Assessing the ageing of the inventories;

- Assessing the net realisable values of the inventories; and
- Checking subsequent sales and usage of the inventories.

We consider that the Group’s impairment test for inventories is
supported by the available evidence.
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IMPAIRMENT LOSS ON PROPERTY, PLANT AND
EQUIPMENT AND RIGHT-OF-USE ASSETS

Refer to notes 17 and 18 to the consolidated financial statements.

The Group tested the amount of property, plant and equipment
and right-of-use assets for impairment. This impairment test is
significant to our audit because the carrying amounts of property,
plant and equipment and right-of-use assets were RMB21,681,000
and RMB6,987,000 respectively as at 31 December 2024. In
addition, the Group’s impairment test involves application of
judgement and is based on assumptions and estimates.

Our audit procedures for those using value-in-use calculations
included, among others:

- Assessing the identification of the related cash generating
units;

- Assessing the arithmetical accuracy of the value-in-use
calculations;

- Comparing the actual cash flows with the cash flow
projections;

- Assessing the reasonableness of the key assumptions
(including revenue growth, profit margins, terminal growth
rates and discount rates); and

- Checking impairment data to supporting evidence.
We consider that the Group’s impairment test for property,

plant and equipment and right-of-use assets are supported by the
available evidence.
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PROVISION FOR EXPECTED CREDIT
LOSSES(“ECLs”) ON TRADE RECEIVABLES

AND OTHER RECEIVABLES, DEPOSITS AND
PREPAYMENTS

Refer to notes 21 and 22 to the consolidated financial statements.

The Group applies the simplified approach under HKFRS
9 to provide for the expected credit losses (“ECLs”) using
the lifetime ECLs for all trade receivables. To measure the
ECLs, trade receivables have been grouped based on shared
credit risk characteristics, the invoice date aging and forward
looking information. The Group uses an internal credit rating
model to calculate the ECLs on other receivables, deposits and
prepayments, and the provision ratio was determined on the credit
rating of each debtor and the forward-looking data of the market
environment. The recoverability of trade receivables and other
receivables, deposits and prepayments is significant to our audit
because the balances are material to the consolidated financial
statements. As at 31 December 2024, the carrying amount of trade
receivables and other receivables, deposits and prepayments were
RMB76,680,000 and RMB62,631,000 respectively, after net off
the allowance for ECLs of RMB10,399,000 and RMB134,255,000
respectively.

Our audit procedures for provision for ECLs on trade receivables
and other receivables, deposits and prepayments included, among
others:

- Obtaining an understanding on how the management
assess the ECLs of trade receivables and other receivables,
deposits and prepayments;

- Testing the integrity of information used by the
management to develop the ECLs model, including the
aging analysis, on a sample basis, to the source documents,
including invoices and demand notes; and

- Evaluated the reasonableness of forward-looking
information used by management by reference to available
market information.

We consider that the Group’s assessments for ECLs on trade
receivables and other receivables, deposits and prepayments are
supported by the available evidence.
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OTHER INFORMATION

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

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

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is
materially inconsistent with the consolidated financial statements
or our knowledge obtained in the audit or otherwise appears to be
materially misstated.

If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we
are required to report that fact. As described in the Basis for
Qualified Opinion section above, we were unable to obtain
sufficient appropriate evidence about the financial impact of loss
of control of certain subsidiaries for the year. Accordingly, we
are unable to conclude whether or not the other information is
materially misstated with respect to this matter.

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

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

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

Those charged with governance are responsible for overseeing the
Group’s financial reporting process.
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AUDITOR’S RESPONSIBILITIES FOR THE
AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

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

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

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

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

AUDIT OF THE CONSOLIDATED FINANCIAL

STATEMENTS - CONTINUED

. Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and related
disclosures made by the directors.

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

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

. Plan and perform the group audit to obtain sufficient
appropriate audit evidence regarding the financial
information of the entities or business units within the
group as a basis for forming an opinion on the group
financial statements. We are responsible for the direction,
supervision and review of the audit work performed for
purposes of the group audit. We remain solely responsible
for our audit opinion.

We communicate with those charged with governance regarding,
among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.
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AUDITOR’S RESPONSIBILITIES FOR THE
AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS - CONTINUED

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

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

The engagement partner on the audit resulting in this independent
auditor’s report is Lee Kwok Lun.

Prism Hong Kong Limited

Certified Public Accountants

Lee Kwok Lun

Practising Certificate Number: P06294
Hong Kong, 15 April 2025
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For the year ended 31 December 2024 # % —F " U4FE+ - H =F—H IL4FE
2024 2023
Notes RMB’000 RMB’000
R 51 AR¥T L NRHT ot
(Represented)
(FE )
Revenue & 8,9 107,988 189,139
Cost of sales B A (100,627) (160,990)
Gross profit A 7,361 28,149
Other income, gains and losses HAbdse A~ Wi s Bl 18 10 (92,058) (80)
Selling and distribution expenses S5 I A i B S (7,947) (38,842)
Administrative and other operating AT B B HoAth 8845 BA =2
expenses (12,322) (33,242)
Change in fair value of biological assets A W) Y N ST (E B ) 19 - 10,264
Impairment loss on biological assets A W) R (E 1R 19 (52,390) -
Impairment loss on inventories A7 55 W (E s 1R 20 (21,890) =
Impairment loss on property, plant and W2 ~ B B s AR
equipment &5 18 17 (58,920) (19,858)
Impairment loss on right-of-use assets i R R (L M 4R 18 (5,103) (2,726)
Impairment loss under expected credit loss & i #1{5 Bl 1E 1 X 3 &
model on trade receivables and other 7 JE WS 3 T A 18 i
receivables, deposits and prepayments, SR ~ R4 R TEAT A
net of reversal 14 Tk s 18 - 1B 8 [l Dileed?, (165,936) (13,796)
Gain on deconsolidation of subsidiaries k£ A ARG A A
A AL 2 31 71,931 -
Share-based payments DA A9 25 5 B8 1) A7 3K 29 (9,959) (485)
Finance costs Al A 11 21) (190)
Loss before tax % B Wi s 18 (347,254) (70,806)
Income tax expense JIT 45 %1 B 52 12 (183) =
Total comprehensive expense for the year AR P 4 i B Sl 48 2 13 (347,437) (70,806)
Total comprehensive (expense)/income for  MEAK4E P 2 (P %),
the year attributable to: W 2 A -
Owners of the Company EUNCIE 2SN (321,302) (80,199)
Non-controlling interests I FE I RE 25 (26,135) 9,393
(347,437) (70,806)
Loss per share (5334 3]
Basic (RMB cents) A (AR 16 (106.55) (26.59)
Diluted (RMB cents) e (NR &) (106.55) (26.59)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
ok o B IR Bt 2R

At 31 December 2024 A - F UAET A =1 —H
2024 2023
R PR -
Notes RMB’000 RMB’000
Fh 51 ARW¥T L NR¥T ot
Non-current assets It By &
Property, plant and equipment W~ W TRk A 17 21,681 108,717
Right-of-use assets i Y RE B 18 6,987 36,236
Biological assets EYEE 19 = 52,390
Prepayments TE AL #E 22 - 2,400
28,668 199,743
Current assets it ) ¥
Inventories T& 20 48,700 132,836
Trade receivables 2 5 ME YRR 3K 21 76,680 117,247
Other receivables, deposits and Al B SR~ i B T
prepayments A5 3IH 22 62,631 2,574
Current tax recoverable BIVIA AT i[5 B 2E = 5,551
Bank and cash balances SRAT I Bl 4 & 23 755 95,483
188,766 353,691
Current liabilities i By £1 4%
Trade payables B 5y REAT B 3K 24 15,297 8,909
Other payables and accruals At A B TE K R
# 1 25 34,035 18,721
Amount due to a substantial shareholder JRE Ak — 44 32 5 R U 26 10,608 13,452
Lease liabilities i S= R 27 = 1,623
Current tax liabilities R 4 B 0 169 9,961
60,109 52,666
Net current assets it By A A 128,657 301,025

Total assets less current liabilities 28 3 W ) 2 4% 157,325 500,768
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
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At 31 December 2024 A =EJUE+—H=+—H

2024 2023
R e mE=
Notes RMB’000 RMB’000
R 51 AR¥T L NRHT ot
Non-current liability I ) 14
Lease liabilities & A 7 27 = 3,383
NET ASSETS ¥ A 157,325 497,385
Capital and reserves AR B itk i
Share capital A 28 25,829 25,829
Reserves fett ##5 30 66,748 378,091
Equity attributable to owners of AN FHEA NEAGRESS
the Company 92,577 403,920
Non-controlling interests I PE I 25 64,748 93,465
TOTAL EQUITY HE 23 B8 157,325 497,385

The consolidated financial statements on pages 106 to 188 were # F €t —F — H 4 H + 1 B #Ht i A P74
approved and authorised for issue by the board of directors on 15 | # H A 55106 E 188 H M 45 & M H i 3 - W

April 2025 and are signed on its behalf by: B TNAEREEE
Sun Jialiang Huang Chuwu

RIER WR R

DIRECTOR DIRECTOR

#HH #HH
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FoNEg i Eme T UES

For the year ended 31 December 2024 #% —F " JU4E+ = H =+—H ILF &
Share Non-
Share Share Special  Statutory options Other  Accumulated controlling
capital ~ premium reserve Teserves reserve reserve losses Total ~ interests Total
Rk RBEE fREE heRE BRERE  RRE RN it FRRHER it
RMB000 ~ RMB000  RMB000 ~ RMB'000  RMB000 ~ RMB000  RMB000 ~ RMB'000  RMB000  RMB'000
AEBTFE AR®FL ARETE ARETE AR®Fx AR¥FE ARETT AREFr AR®Fr ARETSX
(Notea) ~ (Noteh)
(Wifa) (kb
At 1 January 2023 S i 25,16 978,666 86,360 135,172 - 3,036 (748,016) 483,634 84,072 567,706
Total comprehensive expense AT L4
for the year - - - - - - (80,199) (80,199) 9,393 (70,806)
Consideration shares allotted % RETZ R ER
and issued (note 28(a)) (J7E28 a)) 613 5,023 - - - (5,036) - - - -
Share-based payments (note 20) bR (3 A SEREAY 13K
(329) - - - - 485 - - 435 - 435
At 31 December 2023 RoF-=F
FoR=t-0 25,829 983,689 86,360 135,172 485 - (828,215) 403,920 93,465 497,385
At 1 January 2024 RZFZWEE—f—H 1589 983,689 86,360 135,772 485 - (82215 403920 93465 497,385
Total comprehensive expense ~ F-F 4 i 0 4%
for the year - - - - - - (B30 (3302 (613) (347430
Deconsolidation of subsidiaries 1154 AJRME A Fl - - - (1338 - - IBM -0 0wy
Share-based payments (note 29) LA (i BEAY
fit 3 (W3k2) - - - - 9,959 - - 9,959 - 9,959
Transfer L - - - 2,084 - = (2,084) = = =
At 31 December 2024 REFZE
TZAZ1-H 2589 983,689 86,360 2475 10,444 - (1,016,220) 92,57 04748 157,305

Notes: [t EE -

(a) Special reserve represents the difference between the nominal value  (a) 5 IR A R AR ) IR AE B S S B BT
of the shares of the Company issued and the aggregate of the H R R (MBS Br]) b Al - £ % b 42 13 4
nominal value of the issued shares and the share premium of the WA T A A IRE > AN\ B 34T B0y
holding company for which the shares of the Company have been {BL B PE 2 W) B SR 3 AR 0 R B EEAT IR I E
issued in exchange upon a corporate reorganisation to rationalise BEAT A9 T 1 BEL I 490U 1550 v 5 4R 22 W] ) 25 %6 o
the group structure prior to listing of the Company’s share on The
Stock Exchange of Hong Kong Limited (the Stock Exchange).

(b) In accordance with the relevant laws and regulations of the (b) RPE R NRAEAE ([ ]) A RS

People’s Republic of China (PRC), the PRC subsidiaries are
required to provide for PRC statutory reserves, including
enterprise expansion fund and general reserve fund, by way of
appropriations from its net profit (based on the PRC statutory
financial statements of the subsidiaries) but before dividend
distributions.

All appropriations to the funds are made at the discretion of the
board of directors of the subsidiaries. The board of directors
shall decide on the amounts to be appropriated based on the
profitability of each subsidiary each year.

The enterprise expansion fund may be used to increase registered
capital of the PRC subsidiaries subject to approval from the
relevant PRC authorities. The general reserve fund may be used to
offset accumulated losses or increase the registered capital of the
subsidiaries subject to approval from the relevant PRC authorities.
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CONSOLIDATED STATEMENT OF CASH FLOWS

GEWRERER

For the year ended 31 December 2024 # % —F " U4FE+ - H =F—H IL4FE
2024 2023
RMB’000 RMB’000
ARWT L NRHT ot
Cash flows from operating activities REBWEH PR &R
Loss before tax o Bt T A £ (347,254) (70,806)
Adjustments for: BERSIIE B b
Interest income FLE WA (63) (337)
Finance costs Fll AR 21 190
Depreciation of property, plant and W~ WE B s
equipment 1,374 16,920
Depreciation of right-of-use assets i I RE G EE 4T 85 628 3,731
Impairment loss on property, plant and LE N G &R NN oE
equipment 58,920 19,858
Impairment loss on biological assets G-V REN <Fi5! 52,390 -
Impairment loss on right-of-use assets i RE 5 A (A 1R 5,103 2,726
Impairment loss on inventories BB EE 21,890 -
Written-off of inventories I EER Y 4,554 20,189
Share-based payments DL Ay B B8 1Y) 15 3K 9,959 485
Loss allowances for trade receivables By E W IR ok 2 e 15 48 #he 29,281 12,196
Loss allowances for other receivables, At JE T IR~ e 4 T TR K
deposits and prepayments TH 7 5 15 48 e 136,655 1,600
Change in fair value of biological assets WG )T E ) = (10,264)
Operating cash flows before working B A B N A B
capital changes Ui B (26,542) (3,512)
Change in biological assets W) E FE S ) - (3,647)
Change in inventories TS W) 57,692 22,531
Change in trade receivables B T RE B 3 s ) 11,286 3,042
Change in other receivables, deposits and JFL Al R BRI 4 R TEAS AR
prepayments TH 5 5 (137,961) (178)
Change in trade payables 5 e AT RSk 5 ) 6,388 6,688
Change in other payables and accruals At R AST 3 T % JE 2
B ) (4,931) (1,251)
Cash (used in)/from operations M ()i Bl 4 (94,068) 23,673
Income tax paid E A I 15 Bl (183) =
Net cash generated (used in)/from operating BB M), Wase
activities S (94,251) 23,673
Cash flows from investing activities B 3 WY ;A 0 B4 BE
Purchases of property, plant and equipment WEE W2 - MR B kA (540) (5,372)
Interest received B RS 63 337
Proceeds from disposal of property, plant and &2 - i E K &5 10 i 15
equipment IH = 1,900
Net cash used in investing activities B & 35 B P 0 B 4 477) (3,135)
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CONSOLIDATED STATEMENT OF CASH FLOWS
mABESRER
For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

2024 2023
TR PR B
RMB’000 RMB’000

ARW T ANREET T

Cash flows from financing activities 7 O 3 ) O 1 0 B A
Advance from a substantial shareholder B T - 7,151
Repayment of lease liabilities R E AR - (3,099)
Net cash generated from financing activities T 3 Y 9 45 B 4 - 4,052
Net (decrease)/increase in cash and cash B e RBE5EY (W)

equivalents B4 Im - 0 (94,728) 24,590
Cash and cash equivalents at beginning of PAER B4 R &5 EY

year 95,483 70,893
Cash and cash equivalents at end of year RAER WM B4 KB &5 5 755 95,483
Analysis of cash and cash equivalents BLG R BL A5 W o W

Bank and cash balances BRAT I B4 A 755 95,483
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ok T 5 R M

For the year ended 31 December 2024 # % —F " U4FE+ - H =F—H IL4FE

GENERAL INFORMATION

China Tontine Wines Group Limited (the “Company”)
is a public limited Company incorporated in Bermuda
and its shares are listed on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The address of
its registered office is Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda. The address of the Company’s
principal place of business in Unit 902, 9/F., 29 Austin
Road, Tsim Sha Tsui Kowloon, Hong Kong.

The Company is an investment holding company. The
Company and its subsidiaries collectively referred to as the
Group. The principal activities of its subsidiaries are set
out in note 38 to the consolidated financial statements.

The consolidated financial statements are presented in
Renminbi (“RMB”), which is also the functional currency
of the Company. All values are rounded to the nearest
thousand except when otherwise stated.

BASIS OF PREPARATION

LOSS OF CONTROL OF CERTAIN
SUBSIDIARIES

As disclosed in the Company’s announcements dated
31 December 2024 and 10 February 2025, the board of
directors of the Company (the “Current Board” or “the
Board”) has been unable to obtain the financial documents
and information (the “Financial Documents”), and to
control the assets and operations of certain subsidiaries of
the Group (including Tonghua Subsidiaries) (“the Subject
Subsidiaries” controlled by the former executive directors
of the Company (the “Former EDs”)). On 25 November
2024, the Former EDs, who were originally responsible
for the preparation and publication of the annual report
of the Group for the year ended 31 December 2024, and
the former joint company secretary of the Company (the
“Former JCS”) resigned from their positions in the Group
with immediate effect. In view of the resignation of the
Former EDs and Former JCS, the Board immediately
demanded them to return to the Company information and
documents of the Group, including financial documents
crucial for the preparation of the 2024 Annual Report.
Nonetheless, the Board’s effort were in vain. The Former
EDs failed to inform the Board about the progress and
state of preparation of 2024 Annual Report and refused to
hand over any information and/or documents in relation
to the Group, and very limited information and documents
were returned to the Company by the Former JCS, despite
repeated requests made by the Board for the same.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

BASIS OF PREPARATION -
CONTINUED

LOSS OF CONTROL OF CERTAIN
SUBSIDIARIES - CONTINUED

From 3 December 2024 onwards, the Board sent
written requests and demands to all subsidiaries of the
Group requesting for their cooperation to provide the
relevant information and documents. Notwithstanding,
the Tonghua Subsidiaries, which are controlled by the
Former EDs and their associates, did not respond to the
requests of the Board. In or around early December 2024,
the representatives of the Board visited the Tonghua
Subsidiaries in person and explained to the management
of Tonghua Subsidiaries (the “TH Management”) on their
duties to provide relevant information and documents of
Tonghua Subsidiaries. The TH Management only provided
limited information of one of the Tonghua Subsidiaries and
refused to provide the complete set of relevant information
and documents of Tonghua Subsidiaries. Despite rounds of
formal and informal requests and demands, the Tonghua
Subsidiaries have failed to provide the books, records
and operations of Tonghua Subsidiaries (the “TH Books
and Records™), which were at all times maintained and
controlled by the TH Management and/or the Former
EDs and their associates. Since the publication of the
announcement dated 31 December 2024, the Company
has actively sought to retrieve necessary financial
documents from former EDs through legal demands and
communications. Despite sending 19 demand letters on 10
January 2025, the Company arranged an on-site audit but
only limited and insufficient documents were provided.
The Company put efforts to contact former EDs for
further information have been unsuccessful. Therefore, the
Company was unable to obtain the financial documents of
Subject Subsidiaries, and as such, the Company is unable
to prepare the consolidated financial statements of the
Group with the inclusion of financial information of the
Subject Subsidiaries.
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

BASIS OF PREPARATION -
CONTINUED

LOSS OF CONTROL OF CERTAIN
SUBSIDIARIES - CONTINUED

Notwithstanding that the following actions being taken
in order to control the Subject Subsidiaries, including
visiting the Subject Subsidiaries and communicating and
negotiating with the TH Management and/or the Former
EDs and their associates, the Board is of the view that
they were unable to ascertain the current situation of
Subject Subsidiaries as to whether the business of Subject
Subsidiaries were still in operation and what assets are in
the possession of Subject Subsidiaries, coupled with the
scattered, incomplete, unreliable and selective information
and documents provided by the Subject Subsidiaries.

In view of the above, pursuant to the announcement date
10 February 2025, the Board considered the Group was
unable to exercise its rights as the major shareholder
either to control the assets and operations of the Subject
Subsidiaries or to exercise the decision-making rights over
the Subject Subsidiaries, on the basis that the Company
no longer has: (a) power over the Subject Subsidiaries;
(b) exposure, or rights, to variable returns from its
involvement with the Subject Subsidiaries; or (c) the
ability to use its power over the Subject Subsidiaries to
affect the amount of the Company’s returns. As such, the
Board considered that the Company is inappropriate to
consolidate the financial results of the Subject Subsidiaries
into the Group which may render the 2024 Annual Report
inaccurate, incomplete and misleading.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

BASIS OF PREPARATION -
CONTINUED

LOSS OF CONTROL OF CERTAIN
SUBSIDIARIES - CONTINUED

Given the loss of certain accounting records and documents
of the Subject Subsidiaries and the fact that certain former
key personnel and management of the Group who were
previously responsible to the operations of the Subject
Subsidiaries are now not cooperative, the Board considers
that the historical information of the Subject Subsidiaries
may not be complete and sufficient to establish an accurate
and reliable view of the historical transactions, trading and
financial position of the Subject Subsidiaries. Accordingly,
the Board believes that, as at the date of this consolidated
financial statements of the Group for the year ended 31
December 2024, it is almost impossible, and not practical,
to ascertain the opening balances brought forward as at
1 January 2024, the closing balances as at 31 December
2024 and all transactions during the twelve months ended
31 December 2024 of the Subject Subsidiaries during the
period for inclusion in the Annual Financial Statements
of the Group. To more fairly present the performance and
financial position of the Group, the Board deconsolidated
the financial information of the Subject Subsidiaries from
Group’s consolidated financial statements on 31 December
2024. As at 31 December 2024, the total assets and total
liabilities of the Subject Subsidiaries were RMB149,481,000
and RMB218,830,000, respectively.

Except as disclosed above, the consolidated financial
statements have been prepared in accordance with HKFRS
Accounting Standards issued by the Hong Kong Institute
of Certified Public Accountants (the “HKICPA”). In
addition, the consolidated financial statements include
applicable disclosures required by the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited and by the Hong Kong Companies Ordinance.

Particulars regarding to the loss of control in the Subject
Subsidiaries, the impairment losses on plant, property
and equipment, right-of-use assets, biological assets,
inventories, trade receivables, other receivables, deposits,
prepayments and cash losses on bank and cash balances of
the Subject Subsidiaries are disclosed in notes 17, 18, 19,
20, 21, 22 and 23, respectively.
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

BASIS OF PREPARATION -
CONTINUED

GOING CONCERN ISSUE

The Group incurred a net loss attributable to equity
owners of the Company of approximately RMB321,302,000
for the year ended 31 December 2024 and as of that date,
the Group has current liabilities of RMB60,109,000 while
available bank and cash balances was RMB755,000.
Although the Group has no any liquidity problem up to
the reporting date, this condition indicates the existence of
a material uncertainty which may cast significant doubt on
the Group’s ability to continue as a going concern.

Notwithstanding this fact, the directors of the Company
consider it is appropriate to prepare the consolidated
financial statements on a going concern basis as the Group
is expected to have sufficient financial resources to meet
its obligation as they fall due for at least the next twelve
months based on its projected cash flow forecasts. The
directors of the Company have reviewed the financial
position of the Group as at 31 December 2024, including
its working capital and bank and cash balances, together
with the projected cash flow forecasts for the next twelve
months and the directors of the Company consider that the
Group is financially viable to continue as a going concern.
In addition, the Group can also improve its financial
position, immediate liquidity and cash flows, by adopting
the following measures:

(a) The Group has implemented measures to speed
up the collection of outstanding trade and other
receivables proceeds; and

(b) The Group will take active measures to control
administrative costs through various channels
including human resources optimisation and
management remuneration adjustments.

Accordingly, the directors of the Company consider
that, taking into account the above-mentioned measures,
it is appropriate to prepare the consolidated financial
statements on a going concern basis as the Group is
expected to have sufficient financial resources to meet
its obligation as they fall due for at least the next twelve
months from the end of the financial year ended 31
December 2024.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

BASIS OF PREPARATION -
CONTINUED

GOING CONCERN ISSUE - CONTINUED
Should the Group be unable to continue as a going
concern, adjustments would have to be made to the
consolidated financial statements to adjust the value of the
Group’s assets to their recoverable amounts, to provide for
any further liabilities which might arise and to reclassify
non-current assets as current assets and non-current
liabilities as current liabilities. The effects of these potential
adjustments have not been reflected in the consolidated
financial statements.

APPLICATION OF NEW AND
AMENDMENTS TO HKFRS
ACCOUNTING STASNDARDS

Amendments to HKFRS Accounting Standards that are
mandatorily effective for the current year

In the current year, the Group has applied the following
amendments to HKFRS Accounting Standards issued by
the Hong Kong Institute of Certified Public Accountants
(“HKICPA”) for the first time, which are mandatorily
effective for the Group’s annual period beginning on 1
January 2024 for the preparation of the consolidated
financial statements:

Amendments to HKFRS 16
Amendments to HKAS 1

Lease Liability in a Sale and Leaseback
Classification of Liabilities as Current or
Non-current and related amendments
to Hong Kong Interpretation 5 (2020)
Amendments to HKAS 1 Non-current Liabilities with Covenants
Amendments to HKAS 7

and HKFRS 7

Supplier Finance Arrangements

The application of the amendments to HKFRS Accounting
Standards in the current year has had no material impact
on the Group’s financial positions and performance for the
current and prior years and/or on the disclosures set out in
these consolidated financial statements.
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

APPLICATION OF NEW AND
AMENDMENTS TO HKFRS
ACCOUNTING STASNDARDS -
CONTINUED

NEW AND AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS IN ISSUE BUT
NOT YET EFFECTIVE

The Group has not early applied the following new and
amendments to HKFRS Accounting Standards that have
been issued but are not yet effective:

Amendments to HKFRS 9 Amendments to the Classification and

and HKFRS 7 Measurement of Financial Instruments®
Amendments to HKFRS 10 Sale or Contribution of Assets between
and HKAS 28 an Investor and its Associate or Joint
Venture!
Amendments to HKFRS Annual Improvements to HKFRS

Accounting Standards Accounting Standards — Volume 11?

Amendments to HKAS 21 Lack of Exchangeability?

HKFRS 18 Presentation and Disclosure in Financial
Statements*

Effective for annual periods beginning on or after a date
to be determined.

Effective for annual periods beginning on or after 1
January 2025.

Effective for annual periods beginning on or after 1
January 2026.

Effective for annual periods beginning on or after 1
January 2027.

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

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

APPLICATION OF NEW AND
AMENDMENTS TO HKFRS
ACCOUNTING STASNDARDS -
CONTINUED

HKFRS 18 PRESENTATION AND DISCLOSURE
IN FINANCIAL STATEMENTS

HKFRS 18 Presentation and Disclosure in Financial
Statements, which sets out requirements on presentation
and disclosures in financial statements, will replace HKAS
1 Presentation of Financial Statements. This new HKFRS
Accounting Standard, while carrying forward many of the
requirements in HKAS 1, introduces new requirements
to present specified categories and defined subtotals in
the statement of profit or loss; provide disclosures on
management-defined performance measures in the notes
to the financial statements and improve aggregation
and disaggregation of information to be disclosed in
the financial statements. In addition, some HKAS 1
paragraphs have been moved to HKAS 8 and HKFRS 7.
Minor amendments to HKAS 7 Statement of Cash Flows
and HKAS 33 Earnings per Share are also made.

HKFRS 18, and amendments to other standards, will be
effective for annual periods beginning on or after 1 January
2027, with early application permitted. The application
of the new standard is expected to affect the presentation
of the statement of profit or loss and disclosures in the
future financial statements. The Group is in the process of
assessing the detailed impact of HKFRS 18 on the Group’s
consolidated financial statements.
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION

BASIS OF CONSOLIDATION

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

. has power over the investee;

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

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

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

Consolidation of a subsidiary begins when the Group
obtains control over the subsidiary and ceases when the
Group loses control of the subsidiary. Specifically, income
and expenses of a subsidiary acquired or disposed of
during the year are included in the consolidated statement
of profit or loss and other comprehensive income from
the date the Group gains control until the date when the
Group ceases to control the subsidiary.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED

BASIS OF CONSOLIDATION - CONTINUED
Profit or loss and each item of other comprehensive income
are attributed to the owners of the Company and to the
non-controlling interests. Total comprehensive income of
subsidiaries is attributed to the owners of the Company
and to the non-controlling interests even if this results in
the non-controlling interests having a deficit balance.

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

All intragroup assets and liabilities, equity, income,
expenses and cash flows relating to transactions
between members of the Group are eliminated in full on
consolidation.

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

REVENUE FROM CONTRACTS WITH
CUSTOMERS

Revenue is measured based on the consideration specified
in a contract with a customer with reference to the
customary business practices and excludes amounts
collected on behalf of third parties. For a contract where
the period between the payment by the customer and
the transfer of the promised product or service exceeds
one year, the consideration is adjusted for the effect of a
significant financing component.
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
REVENUE FROM CONTRACTS WITH
CUSTOMERS - CONTINUED

The Group recognises revenue when it satisfies a
performance obligation by transferring control over a
product or service to a customer. Depending on the terms
of a contract and the laws that apply to that contract, a
performance obligation can be satisfied over time or at a
point in time. A performance obligation is satisfied over
time if:

- the customer simultaneously receives and consumes
the benefits provided by the Group’s performance;

- the Group’s performance creates or enhances an
asset that the customer controls as the asset is
created or enhanced; or

- the Group’s performance does not create an asset
with an alternative use to the Group and the
Group has an enforceable right to payment for
performance completed to date.

If a performance obligation is satisfied over time, revenue
is recognised by reference to the progress towards complete
satisfaction of that performance obligation. Otherwise,
revenue is recognised at a point in time when the customer
obtains control of the product or service.

OTHER INCOME

Interest income is recognised using the effective interest
method.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED

LEASES

The Group assesses whether a contract is or contains a
lease based on the definition under HKFRS 16 at inception
of the contract. Such contract will not be reassessed unless
the terms and conditions of the contract are subsequently
changed.

The Group as a lessee

Allocation of consideration to components of a contract

For a contract that contains a lease component and one or
more additional lease or non-lease components, the Group
allocates the consideration in the contract to each lease
component on the basis of the relative stand-alone price of
the lease component and the aggregate stand-alone price of
the non-lease components.

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

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

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

. any initial direct costs incurred by the Group; and

. an estimate of costs to be incurred by the Group

in dismantling and removing the underlying assets,
restoring the site on which it is located or restoring
the underlying asset to the condition required by the
terms and conditions of the lease.

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

LEASES - CONTINUED

Right-of-use assets — continued

Right-of-use assets in which the Group is reasonably
certain to obtain ownership of the underlying leased
assets at the end of the lease term are depreciated
from commencement date to the end of the useful life.
Otherwise, right-of-use assets are depreciated on a straight-
line basis over the shorter of its estimated useful life and
the lease term. The Group presents right-of-use assets
as a separate line item on the consolidated statement of
financial position.

Lease liabilities

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

The lease payments include:

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

. variable lease payments that depend on an index or
a rate, initially measured using the index or rate as
at the commencement date;

. amounts expected to be payable by the Group under
residual value guarantees;

. the exercise price of a purchase option if the Group
is reasonably certain to exercise the option; and

. payments of penalties for terminating a lease, if the
lease term reflects the Group exercising an option to
terminate the lease.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED

LEASES - CONTINUED

Lease liabilities — continued

After the commencement date, lease liabilities are adjusted
by interest accretion and lease payments. The Group
remeasures lease liabilities (and makes a corresponding
adjustment to the related right-of-use assets) whenever:

. the lease term has changed or there is a change in
the assessment of exercise of a purchase option, in
which case the related lease liability is remeasured
by discounting the revised lease payments using a
revised discount rate at the date of reassessment.

. the lease payments change due to changes in
expected payment under a guaranteed residual
value, in which cases the related lease liability
is remeasured by discounting the revised lease
payments using the initial discount rate.

FOREIGN CURRENCIES

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies)
are recognised at the rates of exchanges prevailing on
the dates of the transactions. At the end of the reporting
period, monetary items denominated in foreign currencies
are retranslated at the rates prevailing at that date. Non-
monetary items carried at fair value that are denominated
in foreign currencies are retranslated at the rates prevailing
on the date when the fair value was determined. Non-
monetary items that are measured in terms of historical
cost in a foreign currency are not retranslated.

Exchange differences arising on the settlement of monetary
items, and on the retranslation of monetary items, are
recognised in profit or loss in the period in which they

arise.
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
FOREIGN CURRENCIES - CONTINUED

For the purposes of presenting the consolidated financial
statements, the assets and liabilities of the Group’s
operations are translated into the presentation currency
of the Group (i.e. RMB) using exchange rates prevailing
at the end of each reporting period. Income and expenses
items are translated at the average exchange rates for
the period, unless exchange rates fluctuate significantly
during that period, in which case the exchange rates at
the date of transactions are used. Exchange differences
arising, if any, are recognised in other comprehensive
income and accumulated in equity under the heading of
translation reserve (attributed to non-controlling interests
as appropriate).

Employee benefits

Retirement benefit costs

Payments to defined contribution retirement benefit
plans are recognised as an expense when employees have
rendered service entitling them to the contributions.
Payments made to state-managed retirement benefit
schemes are dealt with as payments to defined contribution
plans where the Group’s obligations under the schemes
are equivalent to those arising in a defined contribution
retirement benefit plan.

Short-term employee benefits

Short-term employee benefits are recognised at the
undiscounted amount of the benefits expected to be paid
as and when employees rendered the services. All short-
term employee benefits are recognised as an expense
unless another HKFRS Accounting Standards requires or
permits the inclusion of the benefit in the cost of an asset.
A liability is recognised for benefits accruing to employees
(such as wages and salaries) after deducting any amount
already paid.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
FOREIGN CURRENCIES - CONTINUED
Share-based payment

Equity-settled share-based payment transactions

Share options granted to employees

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

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

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

When shares granted are vested, the amount previously
recognised in share options reserve will be transferred to
share capital and share premium.
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MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
TAXATION

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

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

Deferred tax liabilities are recognised for taxable
temporary differences associated with investments in
subsidiaries, except where the Group is able to control the
reversal of the temporary difference and it is probable that
the temporary difference will not reverse in the foreseeable
future. Deferred tax assets arising from deductible
temporary differences associated with such investments
and interests are only recognised to the extent that it is
probable that there will be sufficient taxable profits against
which to utilise the benefits of the temporary differences
and they are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at
the end of each reporting period and reduced to the extent
that it is no longer probable that sufficient taxable profits
will be available to allow all or part of the asset to be
recovered.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
TAXATION - CONTINUED

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

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

PROPERTY, PLANT AND EQUIPMENT

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

Buildings in the course of construction for production,
supply or administrative purposes are carried at cost, less
any recognised impairment loss. Costs include any costs
directly attributable to bringing the asset to the location
and condition necessary for it to be capable of operating
in the manner intended by management, including costs of
testing whether the related assets is functioning properly
and, for qualifying assets, borrowing costs capitalised
in accordance with the Group’s accounting policy.
Depreciation of these assets, on the same basis as other
property assets, commences when the assets are ready for
their intended use.

Depreciation is recognised so as to write off the cost of
assets other than properties under construction less their
residual values over their estimated useful lives, using the
straight-line method. The estimated useful lives, residual
values and depreciation method are reviewed at the end
of each reporting period, with the effect of any changes in
estimate accounted for on a prospective basis.
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MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
PROPERTY, PLANT AND EQUIPMENT -
CONTINUED

An item of property, plant and equipment is derecognised
upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any
gain or loss arising on the disposal or retirement of an
item of property, plant and equipment is determined as
the difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.

BIOLOGICAL ASSETS

Biological assets comprise ginseng planted and grapes
growing on bearer plants in the PRC which are measured
on initial recognition and at the end of reporting period
at the fair value less costs to sell, with any resultant
gain or loss recognised in profit or loss for the period in
which it arises. Fair value is based on the present value of
expected net cash flows from the ginseng and grapes. Costs
to sell are the incremental costs directly attributable to
the disposals of an asset, mainly transportation cost and
excluding income taxes.

The related costs including picking cost and fertilisers and
pesticide cost incurred for harvest of ginseng and grapes
are capitalised, until such time the ginseng and grapes are
harvested.

IMPAIRMENT ON PROPERTY, PLANT AND
EQUIPMENT AND RIGHT-OF-USE ASSETS

At the end of the reporting period, the Group reviews the
carrying amounts of its property, plant and equipment
and right of-use assets with finite useful lives to determine
whether there is any indication that these assets have
suffered an impairment loss. If any such indication exists,
the recoverable amount of the relevant asset is estimated
in order to determine the extent of the impairment loss (if

any).

The recoverable amount of property, plant and equipment
and right of-use assets are estimated individually. When
it is not possible to estimate the recoverable amount
individually, the Group estimates the recoverable amount
of the cash-generating unit to which the asset belongs.
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MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
IMPAIRMENT ON PROPERTY, PLANT AND
EQUIPMENT AND RIGHT-OF-USE ASSETS -
CONTINUED

In testing a cash-generating unit for impairment, corporate
assets are allocated to the relevant cash-generating unit
when a reasonable and consistent basis of allocation can be
established, or otherwise they are allocated to the smallest
group of cash generating units for which a reasonable
and consistent allocation basis can be established. The
recoverable amount is determined for the cash-generating
unit or group of cash-generating units to which the
corporate asset belongs, and is compared with the carrying
amount of the relevant cash-generating unit or group of
cash-generating units.

Recoverable amount is the higher of fair value less costs
of disposal and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the
risks specific to the asset (or a cash-generating unit) for
which the estimates of future cash flows have not been
adjusted.

If the recoverable amount of an asset (or a cash-generating
unit) is estimated to be less than its carrying amount, the
carrying amount of the asset (or a cash-generating unit)
is reduced to its recoverable amount. For corporate assets
or portion of corporate assets which cannot be allocated
on a reasonable and consistent basis to a cash-generating
unit, the Group compares the carrying amount of a group
of cash-generating units, including the carrying amounts
of the corporate assets or portion of corporate assets
allocated to that group of cash-generating units, with
the recoverable amount of the group of cash-generating
units. In allocating the impairment loss, the impairment
loss is allocated first to reduce the carrying amount of
any goodwill (if applicable) and then to the other assets
on a pro-rata basis based on the carrying amount of
each asset in the unit or the group of cash-generating
units. The carrying amount of an asset is not reduced
below the highest of its fair value less costs of disposal (if
measurable), its value in use (if determinable) and zero.
The amount of the impairment loss that would otherwise
have been allocated to the asset is allocated pro rata to
the other assets of the unit or the group of cash-generating
units. An impairment loss is recognised immediately in
profit or loss.
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MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED

CASH AND CASH EQUIVALENTS

Cash and cash equivalents presented on the consolidated
statement of financial position include cash on hand and
demand deposits.

INVENTORIES

Inventories are stated at the lower of cost and net
realisable value. Costs of inventories are determined on a
first in, first-out method. Net realisable value represents
the estimated selling price for inventories less all estimated
costs of completion and costs necessary to make the sale.
Costs necessary to make the sale include incremental costs
directly attributable to the sale and non-incremental costs
which the Group must incur to make the sale.

PROVISIONS

Provisions are recognised when the Group has a present
obligation (legal or constructive) as a result of a past event,
it is probable that the Group will be required to settle
that obligation, and a reliable estimate can be made of the
amount of the obligation.

The amount recognised as a provision is the best estimate
of the consideration required to settle the present
obligation at the end of the reporting period, taking
into account the risks and uncertainties surrounding the
obligation. When a provision is measured using the cash
flows estimated to settle the present obligation, its carrying
amount is the present value of those cash flows (when the
effect of the time value of money is material).

FINANCIAL INSTRUMENTS

Financial assets and financial liabilities are recognised
when a group entity becomes a party to the contractual
provisions of the instrument. All regular way purchases or
sales of financial assets are recognised and derecognised
on a trade date basis. Regular way purchases or sales are
purchases or sales of financial assets that require delivery
of assets within the time frame established by regulation or
convention in the market place.

The effective interest method is a method of calculating
the amortised cost of a financial asset or financial liability
and of allocating interest income and interest expense over
the relevant period. The effective interest rate is the rate
that exactly discounts estimated future cash receipts and
payments (including all fees and points paid or received
that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts)
through the expected life of the financial asset or financial
liability, or, where appropriate, a shorter period, to the net
carrying amount on initial recognition.
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4  MATERIAL ACCOUNTING POLICY 4

INFORMATION - CONTINUED
FINANCIAL ASSETS

Classification and subsequent measurement of financial
assets

Financial assets that meet the following conditions are
subsequently measured at amortised cost:

. the financial asset is held within a business model
whose objective is to collect contractual cash flows;
and

. the contractual terms give rise on specified dates to
cash flows that are solely payments of principal and
interest on the principal amount outstanding.

) Amortised cost and interest income

Interest income is recognised using the effective
interest method for debt instruments measured
subsequently at amortised cost. Interest income is
calculated by applying the effective interest rate
to the gross carrying amount of a financial asset,
except for financial assets that have subsequently
become credit-impaired (see below). For financial
assets that have subsequently become credit-
impaired, interest income is recognised by applying
the effective interest rate to the amortised cost of
the financial asset from the next reporting period.
If the credit risk on the credit-impaired financial
instrument improves so that the financial asset is no
longer credit-impaired, interest income is recognised
by applying the effective interest rate to the gross
carrying amount of the financial asset from the
beginning of the reporting period following the
determination that the asset is no longer credit
impaired.
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MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
FINANCIAL ASSETS - CONTINUED

Impairment of financial assets subject to impairment
assessment under HKFRS 9

The Group performs impairment assessment under
expected credit loss (“ECL”) model on financial assets
(including trade receivables and other receivables which
are subject to impairment assessment under HKFRS 9. The
amount of ECL is updated at each reporting date to reflect
changes in credit risk since initial recognition.

Lifetime ECL represents the ECL that will result from all
possible default events over the expected life of the relevant
instrument. In contrast, 12-month ECL (“12m ECL”)
represents the portion of lifetime ECL that is expected
to result from default events that are possible within 12
months after the reporting date. Assessments are done
based on the Group’s historical credit loss experience,
adjusted for factors that are specific to the debtors, general
economic conditions and an assessment of both the current
conditions at the reporting date as well as the forecast of
future conditions.

For all other instruments, the Group measures the loss
allowance equal to 12m ECL, unless there has been a
significant increase in credit risk since initial recognition,
in which case the Group recognises lifetime ECL. The
assessment of whether lifetime ECL should be recognised is
based on significant increases in the likelihood or risk of a
default occurring since initial recognition.

) Significant increase in credit risk

In assessing whether the credit risk has increased
significantly since initial recognition, the Group
compares the risk of a default occurring on the
financial instrument as at the reporting date with
the risk of a default occurring on the financial
instrument as at the date of initial recognition. In
making this assessment, the Group considers both
quantitative and qualitative information that is
reasonable and supportable, including historical
experience and forward-looking information that is
available without undue cost or effort.

4

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ayt R R — A

4 i ¥ A — A

R 7 A8 1 5 0 3 i B SR Ok AU AT WAL
WAl Y 4 T R S L

A SR AR R T AR R B (TR &
e 1R ) R A (B 5 B
R A B JFC Al 8 SRR ) (R 8 A 7 B S
i HE T S5 9 5% 0 52 BR R 98 (EL AT ) A
7 9C(E A Al - TR B 4R & AU &
e HOUAE HE R  DLSC B B A
8 LAAR 1 {5 £ mL B S )

A7 B8 390 TEU) 4 0 TR 46 AH BR D 2L TR
A0 BT A AT BEE A SR g SR
WA B8 o Ao 1218 H FH (G
Bk R (11218 A HHE S kR 45 W%
H IR0 A - wT e B E A
AT a5 R R T E R
s 3R — W A3 o FE AL Y AR 3R A 4 [ R
S A e 4R R R A > I AR B 4
R - R RS IR BT R ol B
S B PUAE B FAG DL ORI D FE
[K(E=ELE -

ER A HAL TR > AL E G EMHE
1218 H T A5 5 i 18 s 1R 15
BRIE B b4 e AR LA AR (R B Ja B K e
Tt B UL > A5 B R D AT A
TR A5 B 1R o T R AT A T
A5 S 1R AR BE 3 90 2 e AR LA
72 %) 35 1R B0 AT RE T SO B oK e b T
AT REAL -

G) 1R BB LT
TR REAG AR B R 7 A A T R
PABR K W _E TH 5 A 42 [ 51 4 il
THEJAH B B A R
JeR\ iy Bt = Al TR 02w RR
o B A A 3 B SR AT L o
A IH Al > AL EEE
JE & B E TR A B K OE M
OB o 4 JEE S A B AR JEUA
I =55 0 Bl AT O3 A B Y AT S



B RS R PR A W] % TR AR

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ok B 285 A I i

For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

4  MATERIAL ACCOUNTING POLICY 4

INFORMATION - CONTINUED
FINANCIAL ASSETS - CONTINUED
Impairment of financial assets subject to impairment
assessment under HKFRS 9 — continued
@) Significant increase in credit risk — continued
In particular, the following information is taken
into account when assessing whether credit risk has
increased significantly:

. an actual or expected significant
deterioration in the financial instrument’s
external (if available) or internal credit
rating;

. significant deterioration in external market
indicators of credit risk, e.g. a significant
increase in the credit spread, the credit
default swap prices for the debtor;

. existing or forecast adverse changes in
business, financial or economic conditions
that are expected to cause a significant
decrease in the debtor’s ability to meet its
debt obligations;

. an actual or expected significant
deterioration in the operating results of the
debtor;

. an actual or expected significant adverse

change in the regulatory, economic, or
technological environment of the debtor
that results in a significant decrease in the
debtor’s ability to meet its debt obligations.

Irrespective of the outcome of the above assessment,
the Group presumes that the credit risk has increased
significantly since initial recognition when contractual
payments are more than 30 days past due, unless the
Group has reasonable and supportable information that
demonstrates otherwise.

The Group regularly monitors the effectiveness of the
criteria used to identify whether there has been a significant
increase in credit risk and revises them as appropriate to
ensure that the criteria are capable of identifying significant
increase in credit risk before the amount becomes past due.
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

4 MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
FINANCIAL ASSETS - CONTINUED
Impairment of financial assets subject to impairment

assessment under HKFRS 9 — continued

(i)

(iii)

Definition of default:

For internal credit risk management, the Group
considers an event of default occurs when
information developed internally or obtained from
external sources indicates that the debtor is unlikely
to pay its creditors, including the Group, in full
(without taking into account any collaterals held by
the Group). Irrespective of the above, the Group
considers that default has occurred when a financial
asset is more than 90 days past due unless the
Group has reasonable and supportable information
to demonstrate that a more lagging default criterion
is more appropriate.

Credit-impaired financial assets

A financial asset is credit-impaired when one or
more events that have a detrimental impact on the
estimated future cash flows of that financial asset
have occurred. Evidence that a financial asset is
credit-impaired includes observable data about the
following events:

(a) significant financial difficulty of the issuer or
the borrower;

(b) a breach of contract, such as a default or
past due event;

(c) the lender(s) of the borrower, for economic
or contractual reasons relating to the
borrower’s financial difficulty, having
granted to the borrower a concession(s) that
the lender(s) would not otherwise consider;

(d) it is becoming probable that the borrower
will enter bankruptcy or other financial
reorganisation.
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MATERIAL ACCOUNTING POLICY

INFORMATION - CONTINUED
FINANCIAL ASSETS - CONTINUED
Impairment of financial assets subject to impairment

assessment under HKFRS 9 — continued

(i)

(7

Write-off policy

The Group writes off a financial asset when there
is information indicating that the counterparty
is in severe financial difficulty and there is no
realistic prospect of recovery, for example, when the
counterparty has been placed under liquidation or
has entered into bankruptcy proceedings. Financial
assets written off may still be subject to enforcement
activities under the Group’s recovery procedures,
taking into account legal advice where appropriate.
A write-off constitutes a derecognition event. Any
subsequent recoveries are recognised in profit or
loss.

Measurement and recognition of ECL

The measurement of ECL is a function of the
probability of default, loss given default (i.e. the
magnitude of the loss if there is a default) and
the exposure at default. The assessment of the
probability of default and loss given default is based
on historical data and forward-looking information.
Estimation of ECL reflects an unbiased and
probability-weighted amount that is determined
with the respective risks of default occurring as
the weights. Generally, the ECL is the difference
between all contractual cash flows that are due to
the Group in accordance with the contract and
the cash flows that the Group expects to receive,
discounted at the effective interest rate determined
at initial recognition.

Interest income is calculated based on the gross
carrying amount of the financial asset unless the
financial asset is credit-impaired, in which case
interest income is calculated based on amortised
cost of the financial asset.
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MATERIAL ACCOUNTING POLICY
INFORMATION - CONTINUED
FINANCIAL ASSETS - CONTINUED

Derecognition of financial assets

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire.

On derecognition of a financial asset measured at
amortised cost, the difference between the asset’s carrying
amount and the sum of the consideration received and
receivable is recognised in profit or loss.

FINANCIAL LIABILITIES

Classification as debt

Debt instruments are classified as financial liabilities
in accordance with the substance of the contractual
arrangements and the definitions of a financial liability.

Financial liabilities
All financial liabilities are subsequently measured at
amortised cost using the effective interest method.

Financial liabilities including trade payables, other
payables and amount due to a substantial shareholder
are subsequently measured at amortised cost, using the
effective interest method.

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only
when, the Group’s obligations are discharged, cancelled or
have expired. The difference between the carrying amount
of the financial liability derecognised and the consideration
paid and payable is recognised in profit or loss.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

5. KEY SOURCES OF ESTIMATION
UNCERTAINTY

The key assumptions concerning the future, and other
key sources of estimation uncertainty at the end of the
reporting period, that have a significant risk of causing
a material adjustment to the carrying amounts of assets
and liabilities within the next financial year, are discussed
below.

(A) ESTIMATED ALLOWANCES FOR

INVENTORIES

The management estimates the net realisable value
of inventories based primarily on the estimated
selling prices and current market conditions.
Where the expectation on the net realisable value
is lower than the cost, an impairment may arise.
The Group carries out an inventory review at end
of the reporting period and RMB4,554,000 (2023:
RMB20,189,000) on obsolete and slow moving items
to their net realisable values during the year ended
31 December 2024. As at 31 December 2024, the
carrying amount of inventories is RMB48,700,000
(2023: RMB132,836,000).

(B) IMPAIRMENT OF PROPERTY, PLANT
AND EQUIPMENT AND RIGHT-OF-
USE ASSETS
Property, plant and equipment and right-of-
use assets are reviewed for impairment whenever
events or changes in circumstances indicate that the
carrying amount of the assets exceeds its recoverable
amount. The recoverable amount is determined
with reference to the present value of estimated
future cash flows. Where the future cash flows are
less than expected or there are unfavourable events
and change in facts and circumstance which result
in revision of future estimate cash flows, a material
impairment loss may arise.

On the above basis, the Group is of the view that
impairment loss of property, plant and equipment
and right-of-use assets are RMB58,920,000 (2023:
RMB19,858,000) and RMB5,103,000 (2023:
RMB2,726,000) are charged to the consolidated
statement of profit or loss and other comprehensive
income for the year ended 31 December 2024,
respectively.
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KEY SOURCES OF ESTIMATION
UNCERTAINTY - CONTINUED

(@)

(D)

USEFUL LIVES OF PROPERTY, PLANT
AND EQUIPMENT

In applying the accounting policy on property,
plant and equipment with respect to depreciation,
the management estimates the useful lives of
various categories of property, plant and equipment
according to the industrial experiences over the
usage of property, plant and equipment and also
by reference to the relevant industrial norm. If the
actual useful lives of property, plant and equipment
is less than the original estimate useful lives
due to changes in commercial and technological
environment, such difference will impact the
depreciation charge for the remaining useful lives.

IMPAIRMENT LOSS FOR BAD AND
DOUBTFUL DEBTS

The Group makes impairment loss for bad and
doubtful debts based on assessments of the
recoverability of the trade and other receivables,
including the current creditworthiness and the past
collection history of each debtor. Impairments arise
where events or changes in circumstances indicate
that the balances may not be collectible. The
identification of bad and doubtful debts requires the
use of judgement and estimates. Where the actual
result is different from the original estimate, such
difference will impact the carrying value of the trade
and other receivables and doubtful debt expenses in
the year in which such estimate has been changed.
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KEY SOURCES OF ESTIMATION
UNCERTAINTY - CONTINUED

(E)

FAIR VALUE MEASUREMENTS

AND VALUATION PROCESSES OF
BIOLOGICAL ASSETS

The biological assets of the Group are measured at
fair value less costs to sell for financial reporting
purposes. In estimating the fair value of biological
assets, the Group uses market-observable data
to the extent it is available. Where Level 1 inputs
are not available, the Group engages third party
qualified valuers to perform the valuation. The
valuation team works closely with the qualified
external valuers to establish the appropriate
valuation techniques and inputs to the model. The
chief financial officer reports the valuation team’s
findings to the board of directors of the Company
every six months to explain the cause of fluctuations
in the fair value of the assets and liabilities.

The Group uses valuation techniques that include
inputs that are not based on observable market
data to estimate the fair value less costs to sell
of the biological assets. Note 7 provides detailed
information about the valuation techniques, inputs
and key assumptions used in the determination of
the fair value of various assets and liabilities.

The change in fair value of biological assets
amounting to approximately RMB10,264,000 was
credited to the consolidated statement of profit
or loss and other comprehensive income profit or
loss for the year ended 31 December 2023. As at 31
December 2023, the carrying amount of biological
assets is RMB52,390,000.
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6. FINANCIAL RISK MANAGEMENT

The Group’s activities expose it to a variety of financial
risks: foreign currency risk, credit risk, liquidity risk and
interest rate risk. The Group’s overall risk management
programme focuses on the unpredictability of financial
markets and seeks to minimise potential adverse effects on
the Group’s financial performance.

(A) FOREIGN CURRENCY RISK

Certain transactions and monetary assets and
liabilities of the Group are denominated in Hong
Kong Dollars (“HK$”) which is different from
the functional currency of the Group entities, i.e.
RMB, which expose the Group to currency risk.
The Group currently does not use any derivative
contracts to hedge against its exposure to currency
risk. The management manages its foreign currency
risk by monitoring the movement of the foreign
currency rate and will consider hedging significant
foreign currency exposure should the need arise.

At 31 December 2024, if RMB had weakened/
strengthened by 10% against HKS$ with all other
variables held constant, the Group’s loss after
tax for the year would have been approximately
RMB351,000 (2023: RMB1,472,000) be higher/
lower arising mainly as a result of the foreign
exchange differences on other payables and accruals
denominated in HKS.

(B) CREDIT RISK
The carrying amount of bank and cash balances,
other receivables, deposits and trade receivables
included in the consolidated statement of financial
position represents the Group’s maximum exposure
to credit risk in relation to the Group’s financial
assets.

The credit risk on bank and cash balances is limited
because the counterparties are banks with high
credit-ratings.
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6. FINANCIAL RISK MANAGEMENT -
CONTINUED

(B)

CREDIT RISK - CONTINUED

In order to minimise credit risk, the directors
have delegated a team to be responsible for the
determination of credit limits, credit approvals
and other monitoring procedures. In addition, the
directors review the recoverable amount of each
individual trade and other debt regularly to ensure
that adequate impairment losses are recognised for
irrecoverable debts.

In this regard, the directors consider that the
Group’s credit risk is significantly reduced.

The Group has no significant concentration of
credit risk, with exposure spread over a number of
counterparties and customers.

The Group considers whether there has been a
significant increase in credit risk of financial assets
on an ongoing basis throughout each reporting
period by comparing the risk of a default occurring
as at the reporting date with the risk of default as at
the date of initial recognition. It considers available
reasonable and supportive forwarding-looking
information. Especially the following information is
used:

- internal credit rating;

- external credit rating (if available);

- actual or expected significant adverse
changes in business, financial or economic
conditions that are expected to cause a
significant change to the borrower’s ability
to meet its obligations;

- actual or expected significant changes in the
operating results of the borrower;

- significant increases in credit risk on other
financial instruments of the same borrower;
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FINANCIAL RISK MANAGEMENT -
CONTINUED

(B)

CREDIT RISK - CONTINUED

- significant changes in the value of the
collateral or in the quality of guarantees or
credit enhancements; and

- Significant changes in the expected
performance and behaviour of the borrower,
including changes in the payment status of
borrowers.

A significant increase in credit risk is presumed if a
debtor is more than 30 days past due in making a
contractual payment. A default on a financial asset
is when the counterparty fails to make contractual
payments within 60 days of when they fall due.

Financial assets are written off when there is no
reasonable expectation of recovery, such as a debtor
failing to engage in a repayment plan with the
Group. The Group normally categorises a loan or
receivable for write off when a debtor fails to make
contractual payments greater than 360 days past
due. Where loans or receivables have been written
off, the Group, if practicable and economical,
continues to engage in enforcement activity to
attempt to recover the receivable due.

The Group uses two categories for non-trade
receivables which reflect their credit risk and how
the loan loss provision is determined for each of the
categories.

In calculating the expected credit loss rates, the
Group considers historical loss rates for each
category and adjusts for forward looking data.

Category Definition

B R E

Performing Low risk of default and strong capacity to pay
%52 72 40 JE B IR R 58 K 1Y S A BE

Non-performing
AR 15 5 I g B3 34

Significant increase in credit risk
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CO
(@),

FINANCIAL RISK MANAGEMENT - 6. Yo B A I — A
NTINUED
LIQUIDITY RISK (C) WHh¥ 4 Wb
The Group’s policy is to regularly monitor current AL BRI E M ERBE
and expected liquidity requirements to ensure that KT 2 B & ok > DAL
it maintains sufficient reserves of cash to meet its FLAE R 240 B A Al > DA A
liquidity requirements in the short and longer term. HA T M= A U ) 4 T oK e
The maturity analysis of the Group’s financial R Y E Erge =R e S EE B T (1
liabilities is as follow:
Less than
1 year or Total
repayable on Between Between  undiscounted Carrying
demand ~ 1to2years  2to 5 years cash flow amounts
—HE R RS E
EREHE  -ERE CEIF WM Y £
At 31 December 2024 i L ey p|
Trade payables VLA 15297 - - 15,297 15,207
Other payables and accruals JEMRE 308 R AR 2 32,948 - - 0948 32,948
Amount due to a substantial shareholder TEft— % F R RAA 10,608 - - 10,608 10,608
58,853 - - 58,853 58,853
At 31 December 2023 e e gy 8 p
Trade payables BH MR 8,909 = - 8,909 8,909
Other payables and accruals HAbREN S RS E 11,667 = = 11,667 11,667
Amount due to a substantial shareholder R —4 L ERAR 13,452 = = 13452 13452
Lease liabilities HERHR 1,847 213 1307 5,367 5,006
35875 2213 1,307 39,395 39,034
INTEREST RATE RISK (D) #%  Bg

(D)

PP R P S B B H T PSR

The Group is exposed to cash flow interest rate
risk due to the fluctuation of the prevailing market
interest rate on bank balances.

The Group considered interest rate risk on bank
balances is insignificant.

A B [ SR AT 4 R R Z AT T 4
A RPN T | B2 BB A A -

A SR B R Ty SR AT & B 2 B R A
R N N
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

6. FINANCIAL RISK MANAGEMENT -
CONTINUED
(E) FAIR VALUES
The carrying amounts of the Group’s financial
assets and financial liabilities as reflected in the
consolidated statement of financial position
approximate their respective fair values.

(F) CATEGORIES OF FINANCIAL

S 5 e g 4 BE —
(E) AT

a7 AR A B IR LR TR BT
W A SR 2 4 A R X
L MR B B A [ AP EAR

() R+T+ZA=Z+—HME&E@THR

INSTRUMENTS AT 31 DECEMBER B
2024 2023
RMB’000 RMB’000
ARW¥T L AR®EFo
Financial assets: AR E -
Financial assets at amortised 48 B BUAS BT B 2 A
cost (including cash and cash B (R B B
equivalents) HEW) 134,945 213,716
Financial liabilities: EMAah
Financial liabilities at amortised cost % &5 B A 51 & 2 & Rl
=K 58,853 39,034
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

Level 1 inputs:

5 — B A

Level 2 inputs:

BB AE

Level 3 inputs:

7. FAIR VALUE MEASUREMENTS 7. AVAEEHE
Fair value is the price that would be received to sell an AFEZERFEABT G2 EERE
asset or paid to transfer a liability in an orderly transaction FR P 28 2 vt AT SR R
between market participants at the measurement date. The fEZE AT E A o T 51 A P (E 7 E 4%
following disclosures of fair value measurements use a fair RS EF A 2 A E 7
value hierarchy that categorises into three levels the inputs oL NG [ B /N Y =
to valuation techniques used to measure fair value: 2o

quoted prices (unadjusted) in active markets for identical assets or liabilities that the Group
can access at the measurement date.

R FH B B RT DL A9 AR (] A R BT I T 8 i O ORGSR o
inputs other than quoted prices included within level 1 that are observable for the asset or
liability, either directly or indirectly.

AL e R e ] B M AT B A (B (36— A L AR Y IR B BR AL

unobservable inputs for the asset or liability.

BEEmAE :  BEESAENATBEEAME -
The Group’s policy is to recognise transfers into and A AR Y BRSBTS B Y 3 R B
transfers out of any of the three levels as of the date of the % DLAE B Y B e RR = S A AR

event or change in circumstances that caused the transfer. A S o
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7. FAIR VALUE MEASUREMENTS - 7. AFVAERE -8
CONTINUED
(A) DISCLOSURES OF LEVEL IN FAIR (A) A VAH e 8% B %
VALUE HIERARCHY:
Fair value measurements using:
BT 5045 Sl

Level 1 Level 2 Level 3 Total 2024
“EOWE
B—% BoH WM it
RMB’000 RMB’000 RMB’000 RMB’000

ARBTE  ARWTE  ARWMTT  ARWTX

At 31 December 2024 BEZZWEFZA

Zh-H
Recurring fair value measurements:  #8 % P A P 5} i
Biological assets — Ginseng EWmeE- A2 - - - -
At 31 December 2023 S |

=+—H
Recurring fair value measurements: %8 % ¥ A ffi 5 i
Biological assets — Ginseng EMEE- NS = = 52,390 52,390
During the year ended 31 December 2024 and 2023, WEEF AR FE =
there were no transfer between Level 1 and Level +ZHA=+—HIEFENRN - Eﬁ -
2, or transfers into or out of Level 3. The Group’s B R s TR Sl A A AT A
policy is to recognise transfer between levels of fair EUES YIS YNER LSRN
value hierarchy as at the end of the reporting period F) B SR 2 1 B AR RS I i

in which they occur. AR HE RN A G ) TH] B i A% o
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

7. FAIR VALUE MEASUREMENTS - 7. AFEfERHE 4
CONTINUED
(B) ECONCILIATION OF ASSETS (B) #&B =8 P W AEW
MEASURED AT FAIR VALUE BASED ¥k
ON LEVEL 3:
Biological
assets
A ¥
2024
TR TR
RMB’000
AR¥T X
At 1 January 2024 B FpAE— ) —H 52,390
Impairment loss on biological assets A=) E W 1R (52,390)
At 31 December 2024 AEAEFZH=+—H =
Biological
assets
AW E
2023
—E =
RMB’000
ANR¥T T
At 1 January 2023 Mo _=4—H—H 43,703
Increase due to cultivation R FE T S50 3,647
Transfer to inventories [ YN (5,224)
Total gains recognised in profit or loss (#) AR 4 i R 2 R AR (#) 10,264
At 31 December 2023 R-F_=F+"A=+—H 52,390

(#) include gains or losses for assets held at  (#) B 4f i 15 ) R 554 09 & 2= 1
end of reporting period B s 10,264
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7. FAIR VALUE MEASUREMENTS -
CONTINUED

(B)

(@)

ECONCILIATION OF ASSETS
MEASURED AT FAIR VALUE BASED
ON LEVEL 3: - CONTINUED

The total gains or losses recognised in profit or loss
including those for assets held at end of reporting
period are presented in the consolidated statement
of profit or loss and other comprehensive income.

DISCLOSURE OF VALUATION
PROCESS USED BY THE GROUP

AND VALUATION TECHNIQUES

AND INPUTS USED IN FAIR VALUE
MEASUREMENTS AT 31 DECEMBER:
The Group’s chief financial officer is responsible for
the fair value measurements of assets and liabilities
required for financial reporting purposes, including
level 3 fair value measurements. The chief financial
officer reports directly to directors for these fair
value measurements. Discussions of valuation
processes and results are held between the chief
financial officer and directors at least twice a year.

As at 31 December 2023, the Group has engaged
an independent valuer, Savills Valuation and
Professional Services Limited, to determine the fair
value of the ginseng and grapes.
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ZRFER R (B =R AP
Hat &) - HHMEE & E
FWAEAFER R - AR MHE
A 3E % 4 4F 2 D R A il (E
PP A4 R o

et SR ey =R
5 T B 7 T S (8 5 —
oKV S8 A4 04 0 % B R D A
B i A RO 0 T <
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CO
(@),
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year ended 31 December 2024 #F ~F JUFE+ ] =+—H IL4FE

R VALUE MEASUREMENTS - 7.

NTINUED
DISCLOSURE OF VALUATION
PROCESS USED BY THE GROUP
AND VALUATION TECHNIQUES
AND INPUTS USED IN FAIR VALUE
MEASUREMENTS AT 31 DECEMBER: -
CONTINUED
Key unobservable inputs used in level 3 fair value
measurements are mainly:

Description  Valuation technique and key inputs ~ Significant unobservable inputs

g WRKEREERAR TARTRARAR

Ginseng ~ Income approach
\% A%

The key inputs are:

TERAER:

(1) Effective cultivated area; (1) Total effective cultivated area of ginseng planted in
the farm land.

(1) FAbEms () REAEEAZNEHEEAEE

(2)  Production quantity; (2)  Production quantity of kilogram (“kg”) per mu of
ginseng in effective cultivated area when ginseng aged 5.

() &g () AREEERREREEASTR(FR) AR

() Market price perkgof ~ (3)  Market price of ginseng aged 5.
ginseng aged 5; and

0) BTRREAZBHE: R 0) LEASHHE.

(4)  Discount rate (4) Discount rate, taking into account of nature of ginseng
industry and ginseng plantation market condition.

AV it — 4

(@)

Range

(0003: 304 mu)

ARAEERYZA=1+—H
P £k F 0 A R 0 DA B A P
w5 v BT R 0 A % 9l B i
AE R Bk - — 8

BN TEHFREAZ ER
A BEWMAEERS

Effect on
fair value
for increase Fair value Fair value
of inputs 04 023

WA Y M Ml
MEEZEE  ZRONE CR0CE
RMB'000 RMB000

ARMTE  AR¥T R

Increase

-(ZRZEE30) i

(0231 420kglmy)

Increase

S(CECZE0TE/) BN

- (2023: RMB140 Inerease
per kg

R i
BFRARK0T)

- (2023: 16%) Increase

- 52,39

4 fH% () FREEERASTENRADRASRENTR) o - (CF2=F 0 16%) B
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

REVENUE

The Group manufactures and sells wine products to
the customers. Sales are recognised when control of the
products has transferred, being when the products are
delivered to a customer, there is no unfulfilled obligation
that could affect the customer’s acceptance of the products
and the customer has obtained legal titles to the products.

Sales to customers are normally made with credit terms of
180 days (2023: 180 days). For new customers, deposits or
cash on delivery may be required. Deposits received are
recognised as a contract liability.

A receivable is recognised when the products are delivered
to the customers as this is the point in time that the
consideration is unconditional because only the passage of
time is required before the payment is due.

SEGMENT INFORMATION

SEGMENT INFORMATION

The Group determines its reportable and operating
segments based on internal reports about components
of the Group that are regularly reviewed by the chief
operating decision maker (i.e. the executive directors)
of the Company in order to allocate the resources to the
segment and to assess its performance. No operating
segments identified by chief operating decision maker have
been aggregated in arising at the reportable segments of
the Group.

The Group is principally engaged in the business of
manufacturing and sales of wine products in the PRC.
Since this is the only reportable operating segment of the
Group, no further operating segment analysis thereof is
presented.

GEOGRAPHICAL INFORMATION

In addition, the Group’s revenue, expenses, results, assets
and liabilities and capital expenditures are predominantly
attributable to a single geographical region, which is the
PRC. Therefore, no analysis by geographical regions is
presented.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ok B 285 A I i

For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

9. SEGMENT INFORMATION - 9. HEEF &
CONTINUED
INFORMATION ABOUT MAJOR CUSTOMERS LEEFER
Revenue from customers of the corresponding years AF AT ik A A A [ A 4 10%0Y
contributing over 10% of the total revenue of the Groups R

are as follows:

2024 2023
ZB YA =
RMB’000 RMB’000

ARW T ANRBET T

Customer A! HFA! 21,123 N/A> K2
! Revenue is mainly from Dry wines ! FEAAC [ Wiz A T AR
2 The corresponding revenue did not contribute over 10% of 2 AR JRE M 2 A A A2 B A A A5 S R 10% o

the total revenue of the Group.

REVENUE FROM MAJOR PRODUCTS: EY A P €
The following is an analysis of the Group’s revenue from DUTR 2y A 4 1) 8 2 A A 2 IR AR 4
its major products. Br e
2024 2023
SR . —
RMB’000 RMB’000

AR T ARBETIT

Sweet wines i 8] 2 10,637 46,432
Dry wines 7, 4 %5 5 80,300 101,103
Brandy F1 T 3t 7,681 28,033
Others HoAth 9,370 13,571
107,988 189,139

TIMING OF REVENUE RECOGNITION WG 2 e 5 Oy )
2024 2023

—R 4R =

RMB’000 RMB’000

AR T ARBETIT

At a point in time AR E IRr [ 107,988 189,139
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

OTHER INCOME, GAINS AND LOSSES

10, JCAB WO ~ Hode B s

2024 2023
Note RMB’000 RMB’000
fff 5% AR T NR¥EF ot
Bank interest income SRAT AR A 63 337
Net foreign exchange loss A FE U 45 e 48 15 AR = (467)
Sundry income e TE A 40 50
Sundry losses e TE s 4R (790) -
Cash losses B4R 23 (91,371) -
(92,058) (80)

FINANCE COSTS 11. B AR
2024 2023
RMB’000 RMB’000

Lease interests TR F B

NS BT ANRBET T

21 190

INCOME TAX EXPENSE

No provision for taxation in Hong Kong has been made as
the Group did not have any assessable profit arising from
Hong Kong for both years.

Under the Law of the PRC on Enterprise Income Tax (the
“EIT Law”) and Implementation Regulation of the EIT
Law, the tax rate of the PRC subsidiaries are i) 25%, ii)
20% if regarded as small and micro enterprise by local tax
bureau.

12. P Bib X
T 5% WA A B N > A S ST A AT ] O
A s 0 R B A > BOR B F R
THFHE 4 -

R 45 o B A 2 T AR B ([ B A
1) B A 3 BT 15 B B e e i >
B I8 28 A RO BE R A ¢ 1) 25% 5 i) Bl
J5 B J 45 A /N B R £ 3 B £520% e
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

INCOME TAX EXPENSE - CONTINUED

Provision for the PRC Enterprise Income Tax was made
based on the estimated assessable profits calculated in
accordance with the relevant income tax laws applicable to
the subsidiaries operated in the PRC for the year ended 31

12. BifeBi b X — 4
o A SE BT AR B A R AR E
“WEESEF =T A=+ —H
1k 47 2 A I 2 I JE 2w A AR
R P A 0 05 12 A R RE RRBE 6 A F1 5 B

December 2024 and 2023. (L
2024 2023
TR WA e S
RMB’000 RMB’000
AR¥T YNESE o
PRC Enterprise income tax: w4 SE T AR B
Current tax R B e 183 —~
The income tax expense for both years can be reconciled to % W I 4 B 2 i A5 B BH S B AR G 1E AR

the loss before tax per the consolidated statement of profit

e HC A A T WA 58 R TN R B A S 4R Y

or loss and other comprehensive income as follows: IRUNT -
2024 2023
RMB’000 RMB’000
AR T8 AR T
Loss before tax o i I s 1 (347,254) (70,806)
Tax at the PRC Enterprise Income Tax rate  #% 1 [ 1 3 it 15 Bi B %
of 25% (2023: 25%) 25% (ZF =4 1 25%) (86,814) (17.702)
Tax effect of income not taxable for tax BLIE I 5 AN 75 AUBL IR A
purposes ) ol T 5 2 (16) (3,674)
Tax effect of expenses not deductible for tax  #BLIAM 5 TT?DW B %
purpose ) A T R 2 70,346 11,914
Tax effect of tax losses not recognised R T R B T e 18 14 ol TR
A 17,332 11,163
Utilisation of tax losses previously not ) 1 R TR 2 Bl TR
recognised 48 = (1,701)
Tax effect of different tax rates of certain #r T B A RS R B3R Y
subsidiaries i TE i 2 (665) =
Income tax expense B A5 A5 B 3¢ 183 =
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

INCOME TAX EXPENSE - CONTINUED 12. pifa8t5 % — %
At the end of the reporting period, the Group has unused AR AR > AR H 2 R B A OB IH
tax losses of approximately RMBI18,841,000 (2023: A NRHE18,841,00000 (—F =
RMB159,227,000) available for offset against future N E#159,227,0005¢) B it 48 85 K 2k
profits. No deferred tax asset has been recognised due to T A o B SR 2R T A R R T%{EU
the unpredictability of future profit streams. Unrecognised NI 48 i R 0 AE Bl JEOE A o R R
tax losses of approximately RMB18§,841,000 will expire TH 5 10 49 N R 018,841,000 0T #% i —
from 2025 to 2029 (2023: RMB159,227,000 will expire CHAERE ZFE ARSI ( QZ::E :
from 2024 to 2028), subject to final determination by tax A R ¥159,227,0000C #% 7 = F Y 47
authorities. R T)ER) o WA BB B
LOSS FOR THE YEAR 13. ARBE R
The Group’s loss for the year is stated after charging the 2 [ AF B s 1B RN BR DL R & H AR
following: R
2024 2023
RMB’000 RMB’000
AR¥T L PN
Auditor’s remuneration A% BT Y 752 1,370
Cost of inventories sold EE 7B 91,809 115,523
Depreciation of property, plant and S E N & R
equipment 1,374 16,920
Depreciation of right-of-use assets RS E T 628 5,026
Less: amounts included in property, plant W FE A - MR Bk
and equipment e = (1,295)
628 3,731
Staff costs (including directors’ B LA (G5 EHME)
remuneration):
Salaries, allowance and benefits in kind Brd o~ AN CE WA A 5,736 10,023
Sales commission sHE 4 2,616 4,199
Retirement benefit scheme contributions AR ARAE A F ]8R K 1,110 3,273
Equity-settled share-based payments DIHE £ 45 530 AR £
HL B A 3K 9,959 485
19,421 17,980
Written-off of inventories (included in cost SN & (FL45 76 85 &
of sales) AR A 4,554 20,189
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

14. DIRECTORS’ AND FIVE HIGHEST PAID
INDIVIDUAL EMOLUMENTS
THE REMUNERATION OF EACH

(A)

DIRECTOR

Directors’ remuneration for the year, disclosed
pursuant to the applicable Listing Rules and CO, is

as follows:

Executive Directors
Mr. Wang Guangyuan
Mr. Zhang Hebin

Ms. Wang Lijun

Mr. Wang Junyao

Mr. Zhang Xuexin
Mr. Shen Chengbo
Mr. Sun Jialiang

Mr. Huang Chuwu

Non-executive Directors
Mr. Li Jerry Y.

Mr. Zhu Minghui

Mr. Pei Zhaolun

Mr. Qiu Ziwei

LT
gk
Gzl
TBEGL
ThERE
REERE
WA g
REREE
FREREE

HATH S
R
RMREE
koL
BT 4L

Notes
Wk

viii

XXiii

XXiii

Fee

Wi
RMB'000
ARHT R

517
164
75
75

38

PP R P S B B H T PSR

14, #HA R h Al A L2 8
(A) HHEBZHM

Salaries,
allowance
and
benefits

in kind

LEAR
R A

RMB'000
AR#EF R

AR R 8 A b TR R W A

191045 % 1 3 S AE A B A R

Discretionary
bonus

WAL AL
RMB'000
INN o

Retirement
benefits
scheme

contributions

SRk
it 314k
RMB'000
ARWT T

Equity-
settled
share-

based
payments
VY T
A A B
YU
RMB’000
AR

Total

it
RMB'000
ARWT T

517
164
75
75

38
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

DIRECTORS’ AND FIVE HIGHEST
PAID INDIVIDUAL EMOLUMENTS -

CONTINUED

(A) THE REMUNERATION OF EACH

DIRECTOR - CONTINUED

14.

RO EAHALZ#E

&

(A) 3P 2 55 W — 4

Salaries, Equity-

allowance Retirement settled

and benefits share-

benefits Discretionary scheme based
Fee in kind bonus contributions  payments Total

VY 3540

Fd WIREA A DUR A B
We REWEA B GBS R it
Notes ~ RMB000  RMB000  RMB’000  RMB’000  RMB000  RMB’000
Wi ARBTL ARBTL ARBTL ARBTL ARMTL AR¥TL

Independent Non-executive v #ATH %
Directors

Mr. Lai Chi Keung, Albert %% %k Xi 78 = = = = 78
Mr. Yang Qiang P ek xi 90 - - - = 90
Dr. Cheng Vincent LIEZ R xiii 113 - - - - 113
Ms. Zhang Shiqing Rt F &t Xiv 35 - - - - 35
Dr. Lau Sung Tat Vincent %] £ XV 28 = = = - 28
Mr. Ge Honghuang Btk xvi 28 - - - - 28
Mr. Chong Lok Man IS 5@ Xvii 28 - - - - 28
Mr. Zhu Xiaoxiang R EE Xviii 28 - - - - 28
Mr. Zhang Xiaowei RANERAE Xix = = = = = -
Mr. Li Liang FRIEE XX - - - - - -
Ms. Lui Mei Ka TERLL xxi - - - - - -
Mr. Chan Wai Kit B b xxii - - - - - -
Total for 2024 it aa LS 1,297 - - - - 1,297
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14.

Py
o

DIRECTORS’ AND FIVE HIGHEST
PAID INDIVIDUAL EMOLUMENTS -
CONTINUED

(A)

THE

REMUNERATION OF EACH

DIRECTOR - CONTINUED
Notes

ii.

iil.

Vi.

Vii.

Viii.

X1.

Xii.

Xiil.

Mr. Wang Guangyuan resigned on 12 June
2024.

Mr. Zhang Hebin removed on 30 September
2024.

Ms. Wang Lijun resigned on 25 November
2024.

Mr. Wang Junyao was appointed as executive
director on 14 June 2024 and removed on 30
September 2024.

Mr.
executive director on 25 September 2024 and

Zhang Xuexin was appointed as

resigned on 25 November 2024.

Mr.
executive director on 25 September 2024 and

Shen Chengbo was appointed as

resigned on 25 November 2024.

Mr. Sun Jialiang was appointed as executive
director on 30 September 2024.

Mr.
executive director on 30 September 2024.

Huang Chuwu was appointed as

Mr. Pei Zhaolun was appointed as non-
executive director on 25 September 2024 and
resigned on 25 November 2024.

Mr. Qiu Ziwei was appointed as non-
executive director on 13 November 2024 and
resigned on 29 November 2024.

Mr. Lai Chi Keung, Albert retired on 13
June 2024.

Mr. Yang Qiang removed on 30 September
2024.

Dr. Cheng Vincent resigned on 1 September
2024.

14, #HA R h A A L2

—#

(A)

& A 22—

Wt

i Tor e A i —F I 4E
ANHA+Y T HBHT -

ii. gl R S8 AR i & 0 AR
NA=Z+HH R -

iii. TEELLR T I
+—HA =+ HHEAT -

iv. ERIEEAR F UE
N AU H AT AT
#HH N —F VU4 JLA
=+ Hu R -

V. R SR AN S F AR
JUH =+ HERT A
78 FHA R —F P4
+—HA -+ HHBIT -

vi. TR SEAE R U F U AR
WA -+ HHBERT AR
7TH#E FHA N T A
+—H 1 # HEHE -

vii. BERGAER F PUE
JUA =+ B R AT AT
HH o

viii, ARG AR ZF U
JUA =1 HEZAT B AT
H o

ix. FIMmLAR —F UE
WA+ HBEEEAEFE
BATE E R T U AE
+—H_+F HEIE -

X. IS - A SE AR i —F T 4R

XI.

Xii.

Xiii.

T—HAT=HEEELFE
BATE AR ZF P AR
- wetF) S BN R
?@/ugﬂigﬁﬁiﬁ/\g E 11 e2
ANAT=HEBRME-

B 8 e A I & AR L
A=1TH#R®R-

W3 A L =& AR
JUH — H BT -
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14.

=
AR

DIRECTORS’ AND FIVE HIGHEST
PAID INDIVIDUAL EMOLUMENTS -
CONTINUED

THE REMUNERATION OF EACH
DIRECTOR - CONTINUED

Notes — Continued:

(A)

X1V.

XV.

XVi.

XVil.

XViii.

SRIBRy

XX.

SN,

XXili.

XXiil.

Ms.
independent non-executive director on 14
June 2024 and resigned on 1 September 2024.

Zhang Shiqing was appointed as

Dr. Lau Sung Tat Vincent was appointed as
independent non-executive director on 25
September 2024 and resigned on 2 December
2024.
Mr.
independent non-executive director on
25 September 2024 and resigned on 25
November 2024.

Ge Honghuang was appointed as

Mr. Chong Lok Man was appointed as
independent non-executive director on
25 September 2024 and resigned on 25
November 2024.

Mr.
independent non-executive director on
25 September 2024 and resigned on 25
November 2024.

Zhu Xiaoxiang was appointed as

Mr.
independent non-executive director on
13 November 2024 and resigned on 29
November 2024.

Zhang Xiaowei was appointed as

Mr. Li Liang was appointed as independent
non-executive director on 30 September
2024.
Ms.
independent non-executive director on 30
September 2024.

Mr. Chan Wai Kit was appointed as
independent non-executive director on 30
September 2024.

Mr. Li Jerry Y and Mr. Zhu Minghui were
appointed as non-executive directors on 31
August 2022.

Lui Mei Ka was appointed as

14, #HA R h AW A L2

—#

(A)

2 90 2 55 — 4

B EE — 4

X1V.

XV.

XVI.

XVil.

XViii.

XiX.

XX.

XXI.

XXI1.

XX1il.

RALH L F A
7N H VU H AT 5 M Sr
FEHATE R —F Y
FEILH—H BT -
Bl L F A
ﬂﬁ*+£ﬁ%§ﬁﬁ%
SEJE AT R R IR
4m¢+4ﬂgﬂ%ﬁo
Btk e A i & AR
WA+ HHEREAR
VIR ATERIL AN ZF
ZPAE+—HZ+ H H &
Eo

SEAE e A i AR
RH4+£H%§E%%
SNFEFATEREI N F
“WAE+—HA -+ HHE
£ -
RBERE ST AE R F 0 4E
WA =+ HHERT AR
SO BATE F IR &
—“E+—H =+ HHE
£ -
RN SR AE R F I AR
+—H+=HERT LR
SEIEBAT E E R S F
—“WE+—HA -+ LHE
£ -
ZREEANR-EMEN
A=+ H#RT 5% ¥
PITES -
FEREL LR T INE
ﬂH4+H%§E%%4
AT HE
ﬁﬁ4%im:$ Py 4
A=+ HERT AL
FPITHESE -
2= Hh e e A R R A e Ak
m:f‘“EAH +*
H 1% ZAT 5 FF 81T
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14.

22 /N
e

DIRECTORS’ AND FIVE HIGHEST
PAID INDIVIDUAL EMOLUMENTS -

CONTINUED

(A) THE REMUNERATION OF EACH
DIRECTOR - CONTINUED

PP R P S B B H T PSR

14, #HA R h A A L2

|

(A) 3P 2 3 W — 4

Salaries, Equity-
allowance Retirement settled
and benefits share-
benefits Discretionary scheme based
Fee in kind bonus contributions  payments Total
DHER S H
B w RIcER  HRIRG
e REWEM  EERL  FEER BERRMK a5t
RMB000  RMB'000  RMB'000  RMB000 ~ RMB000  RMB’000
ARWTE ARWTE ARWTT ARWTT ARWTT ARETZ
Executive Directors P ES
Mr. Wang Guangyuan THEEE - 1,745 - - - 1,745
Mr. Zhang Hebin A EE - 031 - - - 631
Ms. Wang Lijun TEELL - 593 = 17 = 610
Non-executive Directors T E S
Mr. Li Jerry Y. 3 hEp e - - = = = =
Mr. Zhu Minghui RUBUEE - - - - - -
Independent Non-executive B AT
Directors
M. Lai Chi Keung, Albert REREE 163 = = = = 163
Mr. Yang Qiang i Sk 120 = = = = 120
Dr. Cheng Vincent BEEWL 163 = = = = 163
Total for 2023 SERDERGEH 446 2,969 - 17 - 3432

There was no arrangement under which a director
waived or agreed to waive any emoluments during

the year.

AF A AR 4 B S E IR R RCHE AT

(OLEAES7 3
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14.

22 A
AR

For the

DIRECTORS’ AND FIVE HIGHEST 14.

S 5 A M

year ended 31 December 2024 #F —F JUFE+ ] =+ —H IL4FE

PAID INDIVIDUAL EMOLUMENTS -

CO
(B)

NTINUED
FIVE HIGHEST PAID INDIVIDUALS
The five highest paid individuals in the Group
during the year included three (2023: three) directors
whose emoluments are reflected in the analysis
presented above. The emoluments of the remaining
two (2023: two) individuals is set out below:

%gﬁﬂﬁ%%#}\iimﬂﬁg

(B) HABmMHAL
ENALEE 2 T4 R L
=4 (CF =4 =4)
EH - HME R BRI 2
TR e BRI (F =
M44) N2 MEEs T

2024 2023
ZR PR TR TEAF
RMB’000 RMB’000

AR T ANRHET T

Salaries, allowance and benefits M~ R CE W AR R
in kind 1,245 1,192
Retirement benefits scheme AR AE A HT B 3
contributions 27 33
1,272 1,225

The emoluments fell within the following band:

Below HK$1,000,000 1,000,000% 7T A

P < i 77 LA T o

2024 2023

TR T PULE —E =
No. of No. of
employees employees

i BN % fE 8 A%

2 2

During the years ended 31 December 2024 and 2023,
no emoluments were paid by the Group to any of
the directors of the Company or the five highest
paid individuals (including directors and employees)
as an inducement to join or upon joining the Group
or as compensation for loss of office.

MERE _F NFE R _-F =
H+-H=+—HIL&EE  £&
9] A% 4[] AT o] A S W] ¥ 35 S A
SEmEmH AL (B EELES)
AT 4 o AE 2 i A A 4 B 5RO
A A 4E H 15 2 8% B 5% AF 2y
ik A 1
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DIVIDENDS

The directors of the Company do not recommend the
payment of any dividend for the year ended 31 December
2024 (2023: Nil).

LOSS PER SHARE

BASIC LOSS PER SHARE

The calculation of basic loss per share attributable to
owners of the Company is based on the loss for the year
attributable to owners of the Company of approximately
RMB321,302,000 (2023: RMB80,199,000) and the weighted
average number of ordinary shares of 301,561,800 (2023:
301,561,800) in issue during the year.

DILUTED LOSS PER SHARE

No diluted loss per share is presented for the years
ended 31 December 2024 and 2023 as the exercise of the
Company’s outstanding share options would be anti—
dilutive.

15.

16.

Jbe
AnrlERAERMEE —F UFE
+ A = Bk AR IR A A R
(ZF =4 ) o
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EN/NETE: RSN RS & TN TR DR
BANFHEA NEEFERNBEROANR
#321,302,00070 (—F = =4F : AR
80,199,0007T) K& 4F 4 © # 17 ¥ 48 ] 2
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41 301,561,800%) #H5& o
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

17. PROPERTY, PLANT AND EQUIPMENT

17. W3E ~ W5 Be it M

Buildings Fixtures
and  Plantand  and office Motor Bearer Construction
Structures  machinery  equipment vehicles plants  in progress Total
R KRR kR L:313
W% B R A %k b L WH  ERTE &t
RMB000 ~ RMB000 ~ RMB000  RMB000 ~ RMB000  RMB'000  RMB’000
ARHTFT AR¥TFT AR¥Tr AR®TE AR¥FT AR¥FT ARETFI
Cost 1Ak
At 1 January 2023 RZZZ=8—A—H 520,706 365,962 16,285 4,042 46,079 9,200 962,274
Additions RE - 14 4 - 4211 - 4,267
At 31 December 2023 RZFZ=ZHE+ZA=1—H 520,706 365,976 16,327 4,042 50,290 9,200 966,541
Additions w"E - 540 - - - - 540
Deconsolidation of subsidiaries 4 1F4¢ 7 A Bz H 1 2 7 (497,036) (342,219 (15,756) (3,303) (50,290 (6,432)  (916,136)
At 31 December 2024 RZZZWEFZA=1—H 23,070 24291 571 239 - 2,768 50,945
Accumulated depreciation and 25478 J i (E
impairment
At 1 January 2023 R-ZZ=%—-A—H 435,701 341,827 13,500 3,602 25,876 480 821,046
Charge for the year FER 8,951 3,142 166 105 4,556 - 16,920
Impairment loss B EER = = = = 19,858 - 19,858
At 31 December 2023 RZZZZF+ZA=1—H 444,652 344,969 13,666 3,767 50,290 480 857,824
Charge for the year FR 877 450 2 45 = - 1,374
Impairment loss B IEEE - 56,086 200 612 - - 58,920
Deconsolidation of subsidiaries 4 1E4¢ & A BeH B 2 7 (438,084)  (379,752) (15,348) (4,300) (50,290 (480)  (888,854)
At 31 December 2024 RZZZWEFZA=+—H 6,845 21,753 54 124 - - 29,264
Carrying amounts Eofc
At 31 December 2024 R-Z_ME+-R=t-H 16,225 2,544 29 115 - 2,768 21,681
At 31 December 2023 i St S| = 76,054 21,007 2,661 215 - 8720 108,717




PP R P S B B H T PSR

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

17.

ok B 285 A I i

For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

PROPERTY, PLANT AND EQUIPMENT -
CONTINUED
The buildings are situated on land in the PRC.

In January 2024, the Group decided to cease plantation
work on the grapevines and sub-letting the farm lands to
earn rentals. The Group reviewed the recoverable amount
of its bearer plants on the farm lands. It resulted in
impairment losses of approximately RMB19,858,000 on the
bearer plants recognised in profit or loss for the year ended
31 December 2023.

As described in Note 2, the Board considered the Group
was unable to exercise its rights as the major shareholder
either to control the assets and operations of the Subject
Subsidiaries or to exercise the decision-making rights
over the Subject Subsidiaries. The property, plant and
equipment under the Subject Subsidiaries will no longer
generate any economic benefits to the Group in the near
future which was an indication that the related assets
were impaired. In view of that, the Board has carried out
an impairment review on the relevant assets owned by
the Subject Subsidiaries. The impairment assessment of
buildings and structures was performed by an independent
external professional valuer engaged by the Company.

In accordance with HKAS 36, the Group performs the
impairment assessments on property, plant and equipment
as a single asset by comparing its recoverable amount
(the higher of its value in use and its fair value less costs
to sell) with its carrying amount. The Group engages an
independent valuer (“Valuer”) to assist the estimation.
The valuation team of the Group works closely with the
Valuer to establish the appropriate estimation model
and inputs to the model. Key estimates involved in the
preparation of cash flow projections for the period covered
by the approved financial budgets include the growth
rates in revenue, estimated gross profit, estimated profit
before tax and discount rates. Accordingly, impairment
loss on property, plant and equipment of approximately
RMB58.,920,000 was charged to the consolidated statement
of profit or loss and other comprehensive income for the
year ended 31 December 2024.

17.

Yok ~ W5 Be st Ml — 4
AT AR P B BT A

A F A A A S e £k
A 80 R A T A - Sl 43 FHLRE b DA R
W4 AEHCEZHEE M - AEE
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EFOROEZFE+Y A=+ —HILEE
(48 35w R AR R A A e (E s 1R A
A #519,858,0007T °
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T BfH B 2 R 3 RS K B R
0 TR0 S AN 2 A 4R I A AR T K8 3
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

PROPERTY, PLANT AND EQUIPMENT - 17.

CONTINUED

Except for the aforesaid impairment losses on the
property, plant and equipment of the Subject Subsidiaries,
no further impairment losses (2023: 19,858,000) have
been recognised in profit or loss for the year ended 31
December 2024. The recoverable amount of the relevant
assets of RMB21,681,000 (2023: RMB108,717,000) has
been determined on the basis of their value in use using
discounted cashflow method. The discount rate used was
12% (2023: 12%).

RIGHT-OF-USE ASSETS 18.

Disclosures of lease-related items:

Yok ~ W5 Be bt Ml — 4

B b sl AZE ) B JBS N W 2 W 2 R K
s W E RS R E E
TAEF A=+ HIEEENER
i — SRR E AR (R =

19,858,000 ) o AH B & 72 (1 AT [u] Wi 4 %A
AN R HE21,681,0000C (- F =4 : A
K #108,717,0007C) 7 £ F B 31 81 4 9
HEERHMHRAEESE S - TRAN

B R B 12% (& =4 1 12%) o
{3 F B % %
PR EMBIER -
2024 2023
SR WYAE e
RMB’000 RMB’000

AR T ARBETIT

At 31 December: Rt+—-H=+—H:
Right-of-use assets T I HE & e
— Leasehold lands — L 6,987 30,720
— Office premise B VNELES = 5,516
6,987 36,236

The maturity analysis, based on FE A B LB A R AR

undiscounted cash flows, of the Group’s LEAEABENVREIMA

lease liabilities is as follows: AR
— Less than 1 year ——FUN = 1,847
— Between | and 2 years ——FEEHE = 2,213
— Between 2 and 5 years — W 4F £ L4 = 1,307

- 5,367
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

RIGHT-OF-USE ASSETS - CONTINUED 18. i B BE B 2 — 4
2024 2023
RMB’000 RMB’000
ARWT L ANR#F ot
Year ended 31 December: BE+-H=+—H
IE4RE
Depreciation charge of right-of-use assets o7 PR O E 1 T RS B S
— Leasehold lands —fHE LT 215 2,323
— Office premise —WAEYFE 413 2,703
Less: amounts included in property, W FEAMZE - B K&
plant and equipment AR Y 4 - (1,295)
628 3,731
Lease interests T FI S 21 190
Total cash outflow for leases THEMB 40 b A% - 3,099
Addition of right-of-use assets RS R E - 7,002
Deconsolidation of subsidiaries ARG A ARKE A A 23,518 =
Impairment loss on right-of-use assets ot R O WL (B 4R 5,103 2,726

The Group leases various leasehold lands and office
premise. Lease agreements are typically made for fixed
periods of 2 to 50 years. Lease terms are negotiated on an
individual basis and contain a wide range of different terms
and conditions. The lease agreements do not impose any
covenants and the leased assets may not be used as security
for borrowing purposes.

In January 2024, the Group decided to cease plantation
work on the grapevines and sub-letting the farm lands
to earn rentals. The Group reviewed the recoverable
amount of its farm lands. It resulted in impairment losses
of approximately RMB2,726,000 on the bearer plants
recognised in the consolidated statement of profit or loss
and other comprehensive income for the year ended 31
December 2023.

ALEEHEEZ [MHE L KA EY
& o FH B Toh ik 1O [E] R 39T R 2 552250
A o FH B G 118 ) B HEAEAT B R
B F % HAS [A] B W K B R 1 o A T
e I 8 e 0 A AT B2k T AR B E A
HREEERERIER -

Mo FEHE—H > ARERE P EKIE
2 A 0 A T AR 5 43 A E Hb DA
AR 4 o AS 45 [ 78 A% B2 b 9 AT i
Ml R RMESNEE _F ==
+oA=+—BLEENEABEER
oAt 2 T i g 2 AR AR AR A MR A 4 ek
BB A A R %2,726,000C °
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

RIGHT-OF-USE ASSETS - CONTINUED

As described in Note 2, the Board considered the Group
was unable to exercise its rights as the major shareholder
either to control the assets and operations of the Subject
Subsidiaries or to exercise the decision-making rights over
the Subject Subsidiaries. The Board were in opinion that
the right-of-use assets will no longer generate any economic
benefits to the Group in the near future which was an
indication that the related assets were impaired. In view
of that, the Board has carried out an impairment review
on the relevant assets owned by the Subject Subsidiaries,
such as leasehold lands and office premise. The impairment
assessment of leasehold lands was performed by the Valuer.

As at 31 December 2024, the valuation of leasehold lands
under the Subject Subsidiaries was RMB32,430,000 which
was higher than the carrying amount of the leasehold
lands of RMB23,518,000 under the Subject Subsidiaries.
Accordingly, impairment loss on office premise included
in right-of-use assets of approximately RMBS5,103,000 was
charged to the consolidated statement of profit or loss
and other comprehensive income for the year ended 31
December 2024.

Except for the aforesaid impairment losses on right-of-
use assets, no further impairment losses (2023: Nil) have
been recognised in the consolidated statement of profit or
loss and other comprehensive income for the year ended
31 December 2024. The recoverable amount of the relevant
assets of RMB6,987,000 (2023: RMB36,236,000) has
been determined on the basis of their value in use using
discounted cashflow method. The discount rate used was
12% (2023: 12%).

18.

1 J 4 8 2 — A
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

BIOLOGICAL ASSETS

Movements of biological assets, representing ginseng
planted and grapes growing on bearer plants,

19. HYHpE
Y EE (PRI A2 R E Y
are bR A 05 BB T

summarised as follows:

RMB’000

NR#T ot

At 1 January 2023 WoE = —H—H 43,703
Increase due to cultivation [R] 955 A 1 1 T 3,647
Transfer to inventories L YN (5,224)
Change in fair value of biological assets A ) N T A ) 10,264
At 31 December 2023 MW oEEFETH=+—H 52,390
Impairment loss on biological assets A ) E M 4R (52,390)

At 31 December 2024

REFDETH=1t—H -

As described in Note 2, the Board considered the Group
was unable to exercise its rights as the major shareholder
either to control the assets and operations of the Subject
Subsidiaries or exercise the decision-making rights over
the Subject Subsidiaries that (i) the Group was unable to
assess and consider the conditions of grapes growing on
bearer plants and (ii) the Group is impossible to harvest
any ginseng. The Board were in opinion that the biological
assets will be no longer generate any economic benefits to
the Group in the near future and accordingly, impairment
loss on biological assets of approximately RMB52,390,000
was charged to the consolidated statement of profit or loss
and other comprehensive income for the year ended 31
December 2024.

For the fair value measurement of biological assets please
refer to note 7.

mwﬁwmp%$@ B 1 AN 4L 1B 4k

AR E B R RER > 252
ﬁﬂ%%%%ﬁﬂ%%%ﬁ@a’w
SR AT B R Y B 4 F B BRAE > (1)
A [ A R REAS B e AR A Y
AR R R RO IR B B (i) A 4 1 4 Tk 4R
WHEM A2 - EEGRE > M KNE
Y & B A AN T S AR 4R ] E AR AT o] 4% %
Fl g5 > BRG AR W& E R IR AN
K %52,390,0000C & st AR E —F 10
FE+_A=+—HIEEREESER
Fe HoAth 2 T IR 25 R A o

HE W) I TR R B 2 B RET o
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

INVENTORIES 20. #8
2024 2023
RMB’000 RMB’000
AR¥ T ANRWET T
Raw materials and consumables S AE KL I 5 FE 31,546 70,051
Work in progress TE 34 7,476 57,638
Finished goods BT 9,678 5,147
48,700 132,836

As described in Note 2, the Board considered the Group
was unable to exercise its rights as the major shareholder
either to control the assets and operations of the Subject
Subsidiaries or exercise the decision-making rights over
the Subject Subsidiaries. The Board was in opinion the
inventories hold by Subject Subsidiaries will no longer
generate any economic benefits to the Group in the near
future. Accordingly, for the year ended 31 December
2024, the Board recognised the impairment loss on
inventories hold by Subject Subsidiaries of approximately
RMB21,890,000 in the consolidated statements of profit or
loss and other comprehensive income.

The remaining inventories written-off of approximately
RMB4,554,000 has been recognised in the consolidated
statements of profit or loss and other comprehensive
income for the year ended 31 December 2024.

TRADE RECEIVABLES

The Group allows a credit period of 180 days (2023: 180
days) to its trade customers except for the new customers
which payment is made when wine products are delivered.
The following is an aged analysis of trade receivables
presented based on the invoice date at the end of the
reporting period, which approximated the respective
revenue recognition dates.

Trade receivables
Less: loss allowances

VAl

U B RE2BT At o S S R R A
7 FEAE o 5 B R A HE A I Gy
2 1 A B0 B B 2 Y B E AN G R
B AT AR A B R 4 W Y PR o
G R A B 2 R BT R %
S5 A7 B Y K0 R T A A A R
A ] A M g o RG> e —F T
FH_A=Zt+—HILFE > EHGgR
e TH AR Kl 2 T K AR R o e AR AT
1 B T8 2~ W1 BT 5 AR AF B 80(EL A 1R A0
A B ¥521,890,0007T °

5N MEE & 4 N R %4,554,0000C 2
REE_Z-MNFE+ A =+—HIE
AR A7 A 4R o S LAt A TR g R
FERR o

B 5 ME WOk 3%
AEEKRTHESEFI80K (=%
CEECI0KR) MiEREM KR
B A 28 A5 8 7 T EE 5 BRE S AT BKIE o
DT A RHiE RS R (KA
f U 2 B8 H WIAR 25 ) 2500 & 5 E I
B K B B % 43 AT -

2024 2023
TR P A e
RMB’000 RMB’000
ARWT L AR®F 5T
B 5 REC IR K 87,079 136,026
W e TR A (10,399) (18,779)

76,680 117,247
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

TRADE RECEIVABLES - CONTINUED 21. B 5 MBIk — 8
The Board considered that they were not able to ensure GRS R RS B
the recoverability of trade receivables of the Subject BORE > % S AL TR AR AR Y B E A A
Subsidiaries due to lack of access to essential financial (1) 5 ) ME B 3k 0 BT [l i o S e
information. The Board considered that it was impossible, TR o W T R BB A R R
and not practical, to ascertain the opening balances F—H— HEEN B RN F
brought forward as at 1 January 2024, the closing balances THAEFTZHA T — B RA R &
as at 31 December 2024 and the transactions during the RERE E NFE T A =+ — AR
year then 31 December 2024 of the Subject Subsidiaries, JE 0 R B B N W B 2 g (i &
such as the debtor list included in trade receivables as at T — A — H B S R KT
1 January 2024 and payments received from the debtors TG N 4 B R R R T E T AR
during the period then 31 December 2024. For the year T H = — B A R B R
ended 31 December 2024, the Board recognised the F3K) T8 A Al GO AL E PR - #i 2
impairment loss on trade receivables of approximately FEZWNFEFTZAZ T —HILFEE #E
RMB18,882,000 in the consolidated statements of profit AR R M H At A I A 3K
or loss and other comprehensive income. The remaining PRA N R H18,882,0000C 1Y & & JE i
impairment loss on trade receivables of approximately PO A R 1R o B T ® S M AR S (A
RMB10,399,000 was provided in the basis on described J5 48 &9 N 610,399,000 B 4% K 4l 5L
below. HEFHE -
The aging analysis of trade receivables, based on the B Ty I TR K 8 S H O Al A B A
invoice date, and net of allowance, is as follows: 1R 2 BRI AT an T
2024 2023
TR TP XK =
RMB’000 RMB’000
AR T ANR¥EF 7T
0 —90 days 02 90K 68,837 67,725
91 — 180 days 912 180K 4,237 37,858
181 — 365 days 1812365K 117 11,664
Over 365 days 365K LA | 3,489 -
76,680 117,247
Reconciliation of loss allowance for trade receivables: B4 5 T WA M s 48 3 A ) IR
2024 2023
TR PR B =4
RMB’000 RMB’000
AR®T R AR¥T T
At the beginning of the year R 4EH) 18,779 6,583
Deconsolidation of subsidiaries KRS A AR E A A (37,661) b
Net increase in loss allowance for the year AF A JS 1R 5 A 28 N 29,281 12,196
At the end of the year AR 10,399 18,779
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

TRADE RECEIVABLES - CONTINUED 21.

The Group applies the simplified approach under HKFRS
9 to provide for ECLs using the lifetime expected loss
provision for all trade receivables. To measure the ECLs,
trade receivables have been grouped based on shared credit
risk characteristics, the invoice date aging and forward

looking information.

B 5 M R sk — 48

A< 52 [ M ) A v S B A R R 25 9 5% IH
Y 5 05 0 T A B 5 T WSUR R A
JR A7 A8 300 T gl 1R 48 A R O TR AR
iR - Bt A EMEREEE 858
W Bk AR SR AL R A5 R B A -
SR TR O B TR RN

Within 91-180 181 - 365 Orver 365
90 days days days days Total
OKEAH  9IZIS0OK  181E36SK  36SKMAL it
At 31 December 2024 REZZMEFZA =N
Weighted average expected loss rate TR EEE 1.70% 3.38% 28.05% 72.10%
Receivable amount (RMB’000) W &8 (VT o) 70,026 4,385 164 12,504 87,079
Loss allowance (RMB’000) EREE LEHTI) 1,189 148 46 9,016 10,399
At 31 December 2023 RERDZEFZAZ4—H
Weighted average expected loss rate T E kR 0.50% 10.30% 45.90% 100.00%
Receivable amount (RMB’000) R AN S 68,003 42,219 21,580 4,164 136,026
Loss allowance (RMB’000) B L% T ) 338 4,361 9,916 4,164 18,779
OTHER RECEIVABLES, DEPOSITS AND 22, oAb REWCK I ~ 34 B BAT SRR
PREPAYMENTS
2024 2023
R4 e S
RMB’000 RMB’000
ARWET I ANR#TFIL
Current iR
Rental deposit HE# S = 545
Other tax receivables At JRE i o T 5,130 1,588
Amounts due from related parties (note) JEE S B L (R ) 41,862 =
Other receivables, deposits and prepayments HoAt R FOR ~ e R HOR 149,894 441
196,886 2,574
Less: loss allowances GRRCHIE (134,255) -
62,631 2,574
Non-current F W
Prepayments for property, plant and equipment W B Kk i T A SR - 2,400
Prepayments for intangible asset T 7 A A - 1,600
- 4,000
Less: loss allowances W B = (1,600)
- 2,400

Note:

The amounts due from related parties were unsecured, interest-fee

and repayable on demand.

Wit :

R -

& 05 R 28 5 5 TR AR~ G B R JE R R
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

BANK AND CASH BALANCES

As at 31 December 2024, the bank balances carry interest
at average market rates ranging from 0.01% to 0.2% (2023:
0.01% to 0.35%) per annum. Conversion of approximately
RMB703,000 (2023: approximately RMB95,461,000)
into foreign currencies is subject to the PRC’s Foreign
Exchange Control Regulations.

Because of the loss of certain accounting records and
documents of the Subject Subsidiaries and the fact that
certain former key personnel and executive directors of the
Group who were previously responsible to the operations
and business Subject Subsidiaries refused to provide the
books and records and relevant supporting documents
such as bank statements and all books, records and
operations of the Subject Subsidiaries. Accordingly, the
Board believe that, as at the date of this annual report,
it was almost impossible, and not practical, to ascertain
the opening balance brought forwards as at 1 January
2024 and the closing balance as at 31 December 2024. For
the year ended 31 December 2024, the Board recognised
the cash losses of approximately RMB91,371,000 in the
consolidated financial statements of profit or loss and
other comprehensive income.

TRADE PAYABLES

The following is an aged analysis of trade payables
presented based on the invoice date at the end of the
reporting period:

23.

24.

AT B BLA A5 Bk

AR ZWEFTZH =+ —H > AT
&R TS A ZE A T0.01% %
0.2% (T-F = =4 : 0.01%%F0.35%) 7f
BARE - # AR HE703,0000C (- F =
o NRH595,461,0000C0) 54 A 4b
W 78 % v B A1 BE A BRG] 2 KRB o

H A A 1 B B8 N WD A T wERC Bk A
SCHFRHE G s DL KR B A B A A
s N EB AR I A T RN B
K AT SR LR R sk DL K
AHBH 2 R M SO (Can $RAT S IR B8 R i
W08~ R0 Bk SRS Y B S R B ) o
I ERGR A - NAFEERE B
FE ZF YA — H — H &5 E A A
LN —F W E+H=1+—H
M HA R &5 B8R % 7 9 )8 A v e I8 A DB
o E F MNEF+ A =+—H
IEFE ERGRGEAEGE L H2
T 2 A S R R B 2RI A
R #91,371,0007C °

B 50 A M 3k
DA Z 8 R 4 390 R 45 55 5 E 2 50
L 5 AT R G B AT

2024 2023

TR PR —EF =
RMB’000 RMB’000
ARWT X ANRW¥T T
(Represented)
(E7%1)
0 —90 days 02 90K 7,973 8,909
91 — 180 days 912 180K 4,385 -
181 — 365 days 1812365k 2,627 -
Over 365 days 365K LA | 312 -
15,297 8,909

The average credit period on purchase of raw materials
ranges from three to twelve months.

The Group has financial risk management policies in place
to ensure that all payables are settled within the credit
timeframe.

PR A RIS E R A =2
T oMHARE -

A 4R [ 2 i 2 5 e e B U > e
1 e DR BT A AT SR R TE £ 30 IR AT
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

25. OTHER PAYABLES AND ACCRUALS 25.  JUfi HE A Ak 0 K RE B
2024 2023
e ey 'K 3 —E=
RMB’000 RMB’000

AR T8 ANRHET T

Accrued expenses JEFHBH % 2,745 7,232
Other tax payables A JE A Ao TE 1,087 7,054
Other payables At JEE At K IH 30,203 4,435
34,035 18,721
26. AMOUNT DUE TO A SUBSTANTIAL 26. MEA— £ B BB K
SHAREHOLDER
The amount due was unsecured, interest-free and repayable 5% A BB T AR P R EERLE &
on demand. JEAR EORE R o
27. LEASE LIABILITIES 27. MEAMK
Lease payment Present value of lean payments
AL RLEE A i 8L
2024 2023 2024 2023
ZRT A e S ZREC N ZEIER
RMB’000 RMB’000 RMB’000 RMB’000

ARWETE  ARETE  ARWTE  ARETR

Within one year —ER - 1,847 - 1,623
In the second to fifth years, inclusive ~ JA & Z4F 2 5 FL4F
(A& ERME) - 3,520 - 3,383
- 5,367 - 5,006
Less: Future finance charges W RARRBE B X - (361)
Present value of lease liabilities MEAENBE - 5,006
Less: Amount due for settlement 1208 A B 2R
within 12 months (shown under £ 1 FE (B 2 B
current liabilities) AfE) = (1,623)

Amount due for settlement after 12 1218 A 4 2| 8516 78

months AT EOR - 3,383
At 31 December 2023, the average effective borrowing rate N e, e s A Rty i o = B
was 4.75%. Interest rates are fixed at the contract dates B RS B A 54.75% o FIR AT LA
and thus expose the Group to fair value interest rate risk. #HE BB E o I A A B R Z A

F-{EL A 2 B
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

PP R P S B B H T PSR

SHARE CAPITAL 28. AR
2024 2023
HK$’000 HK$’000
T#1 T
Authorised: Wi :
1,000,000,000 (2023: 1,000,000,000) ordinary 4 B Ifi {E /0. 1 JC
shares of HK$0.1 (2023: HK$0.1) each (CZFE =4 0018 00)
f171,000,000,000% (— %
. =4F1,000,000,000/%)
2 i 100,000 100,000
Issued and fully paid: ST R
301,561,800 (2023: 301,561,800) ordinary B I W £50. 195 o0
shares of HK$0.1 (2023: HK$0.1) each (R =4 0.1#70)
f19301,561,800/% (%
T=A4F 1 301,561,8000%)
7 i 30,156 30,156
2024 2023
RMB’000 RMB’000
ARWT L YNIERE o
Shown in the consolidated financial WA MR B on
statements
At 31 December Bwt—-A=+—H 25,829 25,829
Movement of the number of shares issued and the share A HY ] B B AT i i 8 B Kk 1% A A28 El 4
capital during the current period is as follows: B
Number
of Shares Amount
iiglig 24E| HHE
’000 HK$°000
Tk T#H T
At 1 January 2023 W_FE_=4#—H—H 2,940,548 29,406
Share consolidation (note (b)) ey & OF (B (b)) (2,646,493) =
Allotment and issue of consideration il % K B A7 AR AR % 1y
shares (note (a)) (Fff 5E(a)) 7,507 750
At 31 December 2023, 1 January 2024 and e SZE = ShE sl
31 December 2024 =5r—[E v = &g
—HA—HR_F_U4E
T A= FE—R 301,562 30,156
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

SHARE CAPITAL - CONTINUED

Notes:

(a) On 3 November 2021, the Company entered into a sales
and purchase agreement (the “Agreement”) with an
independent third party (the “Vendor”) to acquire 100%
equity interest in Sino Trend International Limited.
Pursuant to the Agreement, the total of 402,600,000
Consideration Shares shall be allotted and issued in three
batch. The acquisition was completed on 30 November
2021 (the “Completion Date”). In addition, the Vendor
guarantees that the actual market value of ginseng
planted at the time of October 2024 shall not be less than
RMB60,000,000. If there is any shortfall, the consideration
shall be deemed to be reduced by the same amount but
subject to a cap of HK$7,500,000, which shall be paid in
cash by the Vendor to the Company as compensation (the
“Contingent receivables”). The directors of the Company
estimated the fair value of Contingent receivables is
minimal. First batch of 227,530,000 Consideration Shares
were allotted and issued to the Vendor on the Completion
Date. Second batch of 100,000,000 consideration shares
were allotted and issued to the Vendor on 30 November
2022. Third batch of 75,070,000 (after share consolidation:
7,507,000) consideration shares were allotted and issued to
the Vendor on 30 November 2023.

(b) On 8 September 2023, a special resolution has been
passed by the shareholders of the Company for a share
consolidation pursuant to which every ten (10) issued
and unissued existing shares of HK$0.01 each will be
consolidated into one (1) consolidated share of HK$0.10
each. The share consolidation is completed on 12
September 2023. Details of the share consolidation are set
out in the Company’s circular dated 18 August 2023.

SHARE-BASED PAYMENTS
EQUITY-SETTLED SHARE OPTION
SCHEME

The Company’s share option scheme (the “Old Scheme”)
adopted by the shareholders of the Company on 10 May
2019 was terminated on 16 June 2023 upon the adoption
of a new share option scheme (the “New Scheme”) by the
Company’s shareholders on 16 June 2023 for the primary
purpose of providing incentives or reward to eligible
participants (including directors, employees and service
providers of the Group) thereunder for their contribution
to the Group and/or to enable the Group to recruit and
retain high-calibre employees and attract human resources
that are valuable to the Group.

28.

o

JBe A — #
b 3t

(a) MoE T —E+—HZH o AN EH
— B = (BN T EE
ek (T akl) > DL % b A BB
ABRA A A F A - RIEZ W &
3£402,600,000/8 18 8 1B 4y % 4 = Ht i
B REEAT o IR EFHIED N S F —4F
+—H="1H (T5EHM]) 5 -
Gh s BT R N2
AR A R BRI AR AR
#60,000,0007C © U1 A 4T ] 2 % > R
18 EAR By Fi AR ) & B W > M B R B
7,500,000 7T > #% b = ﬁufﬁéiﬁ
TALS FIVE B A8 ([ B8R BB I )
ENVNEEIE & X O B RN & IEE@/\
F-{E B B o 55— 416227,530,000 8% 18 1B
B4y B A 58 A H A B 5 S B3 AT T
25 416100,000,000 4% 1L & B 3 2 —
FoEF—HA=+HERELBITT
B o 5 = 675,070,000/ (B 4y A B
% 1 7,507,000/%) fAE KGR _F
CEEF—A=Z+THEBLEITTE
I e

(b) W EZAFEILANH RN AR
AR R DOGR AT A O > PR
A (10) B A B 1 {E0.01 7 T 2 B 3547
B RBEATBLUA B0y 45 F B — ()R IR
10 {50.10% 76 2 & §F B 03 - B i & b
ERCFEZFESA B B
a2 G HR AL HI A —F
ZEENHA AN ZERA -

DL JBe By 7 2% W W 458 3k
VI B 2 5 50 B e it

EARNARRR -FEZ=ZF-H A

HBR A% 7 1 I RE = &) (Tt #)) 4% >
AKpalRRA ZE—IERLHA T HE
A AR N ) W R RE S B (T8 5@ ))
SR EZFANA S H &R BiErE
WEZHMWRMRAEKSHE (BIEF
LEES - BB RRGALER) B4 %
B BT AF 2 B JRK T e 4 S B AL 380D B 88
JBh > KB A% A 42 B A 48 B K i
R B KW A A E AW
ANITEE -
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

SHARE-BASED PAYMENTS -
CONTINUED

EQUITY-SETTLED SHARE OPTION
SCHEME - CONTINUED

At 31 December 2023, 29,405,480 shares option has been
granted and remained outstanding under the New Scheme.
The maximum number of shares which may be issued upon
exercise of all outstanding options granted and yet to be
exercised under the New Scheme (as the case may be) is not
permitted to exceed 10% (2023: 10%) of the shares of the
Company in issue at any time. The number of shares issued
and to be issued in respect of which options granted and
may be granted to any individual in within any 12-month
period is not permitted to exceed 1% of the shares of the
Company in issue at any point in time, without prior
approval from the Company’s shareholders.

Options granted must be taken up within 21 days of the
date of grant, upon payment of HKS$1 per grant. Options
may be exercised at any time from the date of acceptance
of the share options to such date as determined by the
directors of the Company but in any event not exceeding
10 years. The exercise price is determined by the directors
of the Company, and will not be less than the highest of
(1) the closing price of the Company’s shares on the date
of grant, (ii) the average closing price of the shares for the
five business days immediately preceding the date of grant;
and (iii) the nominal value of the Company’s share.

29.

DA JBe By 7 2% W W 458 K — 8
VAR 2a2 % 57 0l JBC Al it 8 —

REFEZEF A= —H B
BrEEEC B Bw R AT 0 R RE £
29mswm& HR 4% 0 5 8 (R 13 B0
) © 4% A 1 R AT 6B B A R AT
ﬁm&&%ﬁ THE R TEITN RS
e An BOH > A1 A 2 AR AT ] I
M E AT 10% (& = =4
10%) o AREEA LS 7B R F e HE > iR
AT AT 1248 2 #3 R  m AE fal 48 AN+ B
P2 K nT e A% ) B R RE VS K B g
17 Bt 78847 A3 8 B A 15 1l A A
F AT A R4 B AT A I 1% o

200 R 6 ZE A IR E H RS ET
A — H N A AN T -
i e A ] A I IR HORE R
A H P E W H A A 1E A R R AT
H A AT Ao 175 BT A BB A 15 6 1
FoofTHEIMANFAEREEE  H
AEERUT=ZENREREE  OFL
A By A B B R d T s G B
2 B OB AT AR 2 2E B R 19T 2k
M8 5 F(ii)4s 2 7 B A0 B9 (-

Details of specific categories of outstanding options as at BWZEZMAE R ZF Z=FE N
31 December 2024 and 2023 are as follows: = — H AR AT Y R R I RE
RERE R -
Number of Vesting period Exercisable period Performance

Date of grant options (both dates inclusive) (both dates inclusive) target attached Exercise price
BHHB Vi . A 4 BEN(BHEREN) TR (BFEREH) R RRIHE friim
15 December 2023 29,405,480 15 December 2023 to 15 December 2024 to N/A HK$0.92

14 December 2024 14 December 2025
DRI 29,405,480 ZECEZFTZATRE ZECNEFZATE AE 0.92% 7

Sl T ERCNEFZATN BHRZEDRETS
&| A+ e
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

29. SHARE-BASED PAYMENTS - 29.

CONTINUED

EQUITY-SETTLED SHARE OPTION
SCHEME - CONTINUED

The following table discloses movements of the Company’s
share options granted under the Scheme during the years
ended 31 December 2024 and 2023:

DA JBe B 7 2 W W 45k —
VI 2ot 5% 57D DB M it 80 — A
TRBEBARARBEE T UER

SE = E+ A=+  —HIEEER
PERZ w852 0 I B HE (0 s ) -

share options

SO HE T B 38 43 6 A

2024 2023
e 2 . 13 TR CZE
Weighted Weighted
Number of average Number of average

exercise price

share options

TERCHER R IHEF3 1y (R

exercise price

HKS$ HKS$
#L T

Outstanding at the beginning of AR i AT
the year 29,405,480 0.92 - -
Exercised during the year A RAT R - - - -
Lapsed during the year AN S = = - -
Granted during the year TAAE N 4% - - 29,405,480 0.92
Outstanding at the end of the year TSR 1 R AT B 29,405,480 0.92 29,405,480 0.92
Exercisable at the end of the year i % KN i 29,405,480 0.92 - -

The options outstanding as at 31 December 2024 have a
weighted average remaining contractual life of 0.96 years
and the exercise price is HK$0.92. In 2023, 29,405,480
share options were granted on 15 December 2023 with one
year vesting period. 2,940,548 share options were granted
to Mr. Wang Guangxin who is the brother of Mr. Wang
Guangyuan and Ms. Wang Lijun and remaining 26,464,932
share options were granted to nine full-time employees of
the Group.

The estimated fair values of the share options granted
on those dates are approximately HK$11,452,000
(approximately RMB10,444,000).

W oFEPUE S T H =+ —H MR AT
o %) il S RE B o RE - 35 R R 5 A0 4F
£50.964F > 17 18 £50.92% 0T - 1A — &
T=4F 5 29,405,480 B HE R &
TZE+ A+ HEHEBRYE  EEBY R
—4F 0 2,940,548 177 B I RE B 7 T £
mAe A N EREE 2 s ok G
A TR R 26,464,932100 [ B HE B % T
AREB L ZHEE -

R R% % BB A R Y A S A
SEH ) F511,452,00088 76 (%) A R ¥
10,444,0007C) ©
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30.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

SHARE-BASED PAYMENTS -

CO

NTINUED

EQUITY-SETTLED SHARE OPTION
SCHEME - CONTINUED
The fair value of the share options granted on 15 December

2023

was calculated using the Binomial Option Pricing

Model. The inputs into the model are as follows:

29.

DA B 7 2 W 9 45F 5k —
VAR 2a2 % 57 0l JBC Al it 8 —
i s S i £ N S 5T g

e M 2 (i = T X E A
RUGHE « B 2 S AU AN T

2023

Closing price as at grant date (HK$) AR H O 2 T (o) 0.92
Weighted average exercise price (HK$) JIREF- X547 (515 (5 0) 0.92
Expected volatility T 0% 77.63%
Expected life T 4 2 years™ 4
Risk free rate e Bz 1) 2R 3.70%
Expected dividend TH 1 B S 0%
RESERVES 30. faif
(A) The amounts of the Group’s reserves and the (A) A5 [ fif fs 2 BB M 58 Bl 7 45

movements therein are presented in the consolidated A 18 A B At A T U AR R DL R

statement of profit or loss and other comprehensive AR BB LR -

income and consolidated statement of changes in

equity.
(B) NATURE AND PURPOSE OF RESERVES (B) fifsZztE % HM

(i) Share premium (@ JBe 4 it 15

Share premium represents premium arising
from the issue of shares at a price in excess
of their par value per share and is not
distributable but may be applied in paying
up unissued shares of the Company to be
issued to the shareholders of the Company
as fully paid bonus shares or in providing
for the premiums payable on repurchase of
shares.

(ii) Share options reserve
The share-based payment reserve represents
the fair value of the actual or estimated
number of unexercised share options granted
recognised in accordance with the accounting
policy adopted for equity-settled share-based
payments in note 29 to the consolidated
financial statements.

e 53 i 1 4 LA 3 H 4 e
T H 2 {5 A% B AT B0 B
A 2 Wi A8 > B AT A
G UK o AEAT AR S A S Bk
1T A 2w R DL 25 8
AL IBE 22 AR 8 B R B AT B
> B Bk S o] B 473 T 26
AT Z B -

(i) R JBERE Gk Al
DA Ry 25 BE e 2 AT 3K A5 A
T 48 B 42 T B B B A
HHZRITHEBEREZA
B M AR B8 AR G B i
& M 529 b gl DA RE £ 45 54
S A B 453 2 S B B ASE R BT
PRI 2 B RTEOR T LARERR -
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(B)

(C)

30. RESERVES - CONTINUED 30. i fi — 4
NATURE AND PURPOSE OF RESERVES (B) filt il 2 P BT & H iy — &
- CONTINUED
(iili)  Other reserve Gii) Atk
The other reserve represents the fair value At 5% 45 16 AR 45 55 & H B
of Consideration Shares to be allotted and W B 528 () H Al e i
issued recognised in accordance with the J& > BT BR A 0 g EOR
accounting policy adopted for acquisition of Tl 521 T e 3 S8 AT 2 AR
subsidiaries in note 28(a) to the consolidated By 2 5T »
financial statements.
RESERVES OF THE COMPANY (C) A2 w) il
Share
Share options Other  Accumulated
premium reserve reserve loss Total
SO A O e fio Gt Rt # st
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
AR#EFLE  AREFLT AR®FLE AR¥FT AR¥TT
At 1 January 2023 RZFZ=4F—A—H 978,666 - 5,636 (851,072 133,230
Total comprehensive 4[4 2 1 P % A&
expense for the year - - - (9,171) 9,171)
Consideration shares i % S 3547 (9 R 1E B 17
allotted and issued 5,023 = (5,036) - (613)
Share-based payments AR £ FE B 5 3K = 485 = = 485
At 31 December 2023 R ZE AR
TR 2= 983,689 485 - (860,243) 123,931
At 1 January 2024 RZZFZNE—-H—H 983,689 485 - (860,243) 123,931
Total comprehensive — 4F 4 4 T ] 3 A4
expense for the year - - - (161,729) (161,729)
Share-based payments Lk A4 25 A B £5F 3K
(note 29) (ff5E29) - 9,959 - - 9,959
At 31 December 2024 R -F U
T =4F—H 983,689 10,444 - (1,021,972) (27,839)
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

DECONSOLIDATION OF
SUBSIDIARIES
For the year ended 31 December 2024

As disclosed in the Note 2, the Board considered the
Group was unable to exercise its rights as the major
shareholder either to control the assets and operations of
the Subject Subsidiaries or to exercise the decision-making
rights over the Subject Subsidiaries. To more fairly present
the performance and financial position of the Group, the
Board deconsolidated the financial information of the
Subject Subsidiaries from Group’s consolidated financial
statements on 31 December 2024.

Details of the net liabilities deconsolidated of in respect of

31.  #Ik&A AMRKHHE A

BREZFNEF A= IR
€

A B SR 2T 4R - A AR A A R
I 3 AT AR T R R Y R A -
sl 2 42 Tl A5 1 B TR 2 ] A S R A
I B AT (5 3B 1 RS 2 ] 1Y R SR o
Ty SN T b B OBLAS 45 Y 3 AR % B
Bk UL > EHEGR & _UAE A
= — H AR R 2 R s
BB A MRS B 555 W5k -

B %55 28 G #6 1k BURE I E R RIS A
B

these transactions are summarised below: L]
Subject
Subsidiaries
B B 4+
RMB’000
AR¥T X
Analysis of assets and liabilities g PRI G A KA
over which control was lost:
Property, plant and equipment L/ E B & ] 27,282
Right-of-use assets it 1 RE B 23,518
Current tax recoverable VIR m i [ B IE 1,773
Amounts due from fellow subsidiaries (non-trade JRE W [R] 2R Bt 2 /) 3RIH
nature) (FEE 5 HR) 96,908
Trade payables & 5 REAT IR 3K (687)
Other payables and accruals L A 1 AT 3 TR % M T (10,702)
Amount due to a substantial shareholder AT — 44 42 B AR K IE (2,844)
Lease liabilities HEAE (4,583)
Current tax liabilities R HAFd I & fik (9,959)
Amounts due to fellow subsidiaries (non-trade JRE A [ 2 B JB A ) kI
nature) (FEE 5 B (69,202)
Amount due to holding company (non-trade nature) JREASH 22 JBe A ) IR
GEE HEH) (120,853)
Net liabilities deconsolidated of #1E B 6 FHE (69,349)
Gain on deconsolidated of subsidiaries: kSR A A NRBE A R Y ik g
Consideration transferred JIT S 1 4G =
Less: Non-controlling interests Uk IE PR RE A (2,582)
Less: Net liabilities deconsolidated of W kA IR E (69,349)
(71,931)
Net cash inflow arising on deconsolidation: BILHGANREAZ
B4 i A T
Cash consideration received O Wi B 46 FR A i

Bank balances and cash deconsolidated of

AR SRAT R R MO & -
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32. STATEMENT OF FINANCIAL POSITION  32. A2 ) W 85R ¥ %
OF THE COMPANY

2024 2023
e Jay 'K 3 -
RMB’000 RMB’000

AR T N T T

Non-current assets F U W ¥

Investments in subsidiaries R B AR 2 E 4,950 30,224

Right-of-use assets 1 I HE — 413

Amounts due from subsidiaries JARE Az B Jag§ 2 ) K TR 12,941 133,794
17,891 164,431

Current assets b /- g A

Deposits and prepayments i K A AOA 139 189

Bank balances AT A R 2 21

141 210

Current liabilities B 14

Amount due to a substantial shareholder JEAT — 4 T B R 2 3/ IE 10,608 10,608

Other payables and accruals At JE AT 3 I R R L 9,434 3,850

Lease liabilities R & - 423
20,042 14,881

Net current liabilities it By £ 5% i (19,901) (14,671)

NET (LIABILITIES)/ASSETS (f4%) ¥ & i (2,010) 149,760

Capital and reserves Wi A B i i

Share capital A 25,829 25,829

Reserves fiti A (27,839) 123,931

TOTAL (DEFICIT)/EQUITY 03 g -3 & (2,010) 149,760

The Company’s statement of financial position was EHEEN _F RN A+ A H

approved and authorised for issue by the board of directors K AZRET B AL " B R B E > I B

on 15 April 2025 and are signed on its behalf by: PFALREEE :

Sun Jialiang Huang Chuwu

A R B W e A

DIRECTOR DIRECTOR

#HH #H
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

CAPITAL RISK MANAGEMENT 33. A B 4 B
The Group manages its capital to ensure the entities in ASE A L E A > DUREOR AS AR A
the Group will be able to continue as a going concern BEMAEM A A R JR B R 8
while maximizing the return to shareholders through the b B 15 BELRE 45 1) ~F- 7 T £ IR 5 B A
optimisation of the debt and equity balances. The Group’s e [E] ko A R [E A R B R M BEL AR A AR
overall strategy remains unchanged from prior years. BEARTE] o
The capital structure of the Group consists of equity AEEPEARBEEAAFREE AN
attributable to owners of the Company, comprising issued JEAL B 4 (ELHE O 3T IRAS - Ml I 2
share capital, reserves and accumulated losses. APEH) -
The management of the Group reviews the capital structure A% 4 [ P S 2 WA T B AR S .
periodically. The Group considers the cost of capital and 25 £R B 2% i A LA B A B R B
the risks associated with the capital, and will balance its 3 A 7 IR AT S~ B AT R % R
overall capital structure through payment of dividends, JBe 1 DA B 8 e 0 IR - R B AR A
issuance of new shares and share buy-backs as well as the (7 %) -
raising of new debts, if required.
CAPITAL COMMITMENTS 34. AR
The Group’s capital commitments at the end of the AL A WS IR 2 EA RN T -
reporting period are as follows:
2024 2023
it 'K 3 “E =4
RMB’000 RMB’000
ARW T ANRBT 5T
Capital expenditure in respect of the BB R AE R R SR A
followings contracted for but not provided — HF %5 i & 0 #f 5 19 & A
in the consolidated financial statements: BH 52
Acquisition of intangible assets W S U T = 1,750
Development of wine estate and wine cellar 5 J& Vi 1 I 1l 25 - 11,900
- 13,650
RETIREMENT BENEFITS PLANS 35. Bk A

The Group operates a Mandatory Provident Fund scheme
for all qualifying employees in Hong Kong. The Group
contributes certain percentage of relevant payroll costs to
the Mandatory Provident Fund scheme, which contribution
is matched by employees.

AL R EFWEIA G E®% R it R
il 28 A B o AR SR WA B
BEAS 19— 7E B A 1) 58 ) 1 8 A w3
B B B IR E SRR -
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RETIREMENT BENEFITS PLANS - 35. B A B — 4
CONTINUED
Forfeited contribution can be used to reduce future 18 Wi A Ak 3Rl R R B0 A R R A Y
contribution of the Group. There was no utilisation of MK e A % 0 AR N 4 ) A 12 i it
forfeited contribution during 2024 and as at 31 December Ho R ZEFEZWEF+ A =+—H
2024, there is no forfeited contribution receivable for S 4 JRE WA TR Wi AR AR R A D R R R o
reduction of future contribution.
The employees of the Company’s subsidiaries established AN ) A B R ST Y B A R R AR B
in the PRC are members of state-managed retirement £y b B BURT A 1B A B AR K AR
benefit schemes operated by the PRC government. These Flwt &0 B B - 3% 5% 8 A\ E % —
subsidiaries are required to contribute certain percentage 7E B B AR 1) AR AR AR A
of payroll costs to the retirement benefits schemes to fund LA B AR R 4 o A 4R I R K AE
the benefits. The only obligation of the Group with respect HTE 0 ME— BAT B E R e A o
to the retirement benefit schemes is to make the specific
contributions.
The Group made contributions to the retirement benefits A 42 1) SR R AR A St AR
schemes of RMBI1,110,000 (2023: RMB3,273,000). #1,110,00000 (& — =4F : AR ¥
3,273,0007T) °
RELATED PARTY TRANSACTIONS 36. BWELITRY
COMPENSATION OF KEY MANAGEMENT EP XS YNEE 7. |
PERSONNEL
The remuneration of directors and other members of key R EEARHMEESEAA N
management during the year was as follows: Man s -
2024 2023
it Jasy 'L K5 —F2-=
RMB’000 RMB’000
AR¥T X ANRW¥T T
Short-term benefits J J1 4R A 2,819 4,969
Post-employment benefits Tl ik 7 A 92 159
Equity-settled share-based payments DAHE fii 45 5 DA A9 2%
A EREN 5,975 291
8,886 5,419

The remuneration of directors and key executives is
determined by the board of directors of the Company
(upon the recommendation of the remuneration committee)
having regard to the performance of individuals and
market trends.
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

CONTINGENT LIABILITIES 37.
As at 31 December 2024, the Group provided joint
guarantees (including five parties) to one of the Subject
Subsidiaries (the “Tonghua Subsidiary”) of approximately
RMB25,794,000 for some secured loans. According to
the inquiry from the Changchun Court, all secured loans
guaranteed by the Group have been sued by the creditors.
Subsequent to the end of the reporting period, the Tonghua
Subsidiary’s bank balance of RMB24,476,000 was frozen
due to above lawsuits.
In the opinion of the directors of the Company, the fair
value of the guarantees at initial recognition and the ECL
allowance are not significant.
PARTICULARS OF PRINCIPAL 38.
SUBSIDIARIES OF THE COMPANY
Particulars of the Company’s major subsidiaries are as
follows:

Place of Issued and paid-up
Name incorporation capital
#i i o M 3 CHAT R BRI
Topping Future Limited Hong Kong HKS$100
REEARA R Fik 1007
Yantai Baiyanghe Winery Co., Ltd. The PRC RMB4,949,960

(“Yantai Baiyanghe”) (note 1)
B ORI A REEA T (RN AR H4,949,9607¢
(R7ED)

Tonghua Tongtian Winery Co., Ltd. (note 2) ~ The PRC RMB87,110,000
BICEREEARAA (B7k2) HE AR 87,110,000

ER/ HER

R FEZE T ZH = —H o A
o B ST A il = o W = A Sl 1 8
B Jeg 2> | ([ Ak B JEg 2 /1 ) 4R 49 A
R #525,794,0000C 9 B A 5 R (45 R
ZERIHIT) - MBHRERERWERN
A B2 A5 AR 10 T A A K P R A
HEHEFF - 7 it 0 R A& > AL K 8
28 F) ISR AT &5 ik A R H24,476,0000C A
R A T B R

LA R ROV
19 2 SF- B e T 3934 4 s 1R B3 A I 1 T
* o

A 2 W) B R R 2 ] G
A ) E R B 2w B R O T
Percentage of the

ownership interest/

voting power Principal activities

i W4/
e TP FRES
2024 2023
it St | e S 3
100% 100%  Investment holding
100% 100%  $eEER
60% 60%  Manufacturing and sale
of wine products and
processing of grape juice
60% 60% RiERHEREWEM KL
Mm%
- 100%  Manufacturing and sale
of wine products and
processing of grape juice
- 100% RERHETGHER R

M %%t
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PARTICULARS OF PRINCIPAL
SUBSIDIARIES OF THE COMPANY -

38. A R EERE A il R -8

CONTINUED
Percentage of the
Place of Issued and paid-up ownership interest/
Name incorporation capital voting power
T AT RERE 4/
H# i 3 S CEAT R LR R A e 1P
2024 2023

“EONE CFC=E
Ji An Yaluo Wine Estate Co., Ltd. (note 2) The PRC HK$40,000,000 - 100%
SLRRWAA R A (B2 i 40,000,001 ¢ - 100%
Tonghua Tontine Green Agriculture The PRC HK$28,000,000 - 100%

Development Co., Ltd. (note 2)
BlAXREREEXFRARAT (W) R 28,000,000 - 100%
Tonghua Tontine Trading Co., Ltd (note 2) The PRC HK$40,000,000 - 100%
ElBXHEARAR (H5E2) Gile 40,000,000% 7 - 100%
Tonghua City Hong Shuo Industrial Limited ~ The PRC RMB405,064,300 - 95%
(note 1)
BT RRELEARDA (WD HE AR H405,064,3007C - 95%
Note Kt 7t
1 The Company is a sino-foreign owned enterprise 1
established in the PRC.

2 These Companies are wholly-foreign owned enterprises 2

established in the PRC.

The following table shows information of the subsidiary
that has non-controlling interests (“NCI”) material to the
Group. The summarised financial information represents

amounts before inter-company eliminations.

£

RS AT 2 S HE -

Principal activities

EREH

Manufacturing and sale
of wine products and
processing of grape juice
U A AR E i
M

Grapes plantation

HE

Wholesales and retail of wine
products

8 REE I
Ginsang plantation

N it

W40 F A A R B OSL B AN A2 o

% 55 o ) A A R RTS8

TRIFHEAHALEEN S EERZ
e A (1R P2 B hE 4R 1) 2 WY 2
R ERL o BT B 2 B B kA 2 R
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For the year ended 31 December 2024 #% —F “JU4FE+ " =+ —H ILFJE

PARTICULARS OF PRINCIPAL 38. ARZE EWIEA A RN —
SUBSIDIARIES OF THE COMPANY -
CONTINUED
Name Yantai Baiyanghe
kY RN ERERT]
2024 2023
Principal place of business/country of incorporation The PRC The PRC
ER X-& il S AT v B ]
% of ownership interests/voting rights held by NCI 40% 40%
JIT AT REE 22 B 40 LU I 48 I ARE 2 T R 3 A
RMB’000 RMB’000
ARWT X N BTt
At 31 December: BT+ H=4+—H:
Non-current assets IE B G = 28,668 29,717
Current assets ) 175,649 214,002
Current liabilities it B AR (42,461) (16,522)
Net assets EEFHE 161,856 227,197
Accumulated NCI St IR R HE 4 64,742 90,879
Year ended 31 December: BE2E+_-H=+—H
IE4RE

Revenue Ui % 107,950 150,009
(Loss)/profit and other comprehensive (k48 P B A 2 TH

(expense)/income (B 32) i #d (65,341) 22,432
(Loss)/profit allocated to NCI O3 BT 5 B 25 2

(5 48) /i A (26,137) 8,973

Net cash (outflow)/inflow from operating REE B B

activities (3L ) /A 5 B (2,873) 7,886
Net cash (outflow)/inflow from investing WEEH NS (FE)

activities AR R (539) 183
Net (decrease)/increase in cash and B4 B B4 55 )

cash equivalents (3 ) /48 0 (3,412) 8,069
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For the year ended 31 December 2024 #%F —F “JU4FE+ " =+ —H ILFJE

RECONCILIATION OF LIABILITIES 39.

ARISING FROM FINANCING

ACTIVITIES

The table below details changes in the Group’s liabilities
arising from financing activities, including both cash

and non-cash changes. Liabilities arising from financing

activities are those for which cash flows were, or the future

cash flows will be, classified in the Group’s consolidated

cash flows from financing activities.

9 3 O A 2 1 2 IR

& AR R A S I A B R AR
S MiEB e B a2 MY
WEE AN ARAB &R E K (B0R
A B 4 BRI ) 2 MU AR AR T
HELEANGEHESEREN AR -

Amount due to Total liabilities

a substantial Lease  from financing
shareholder liabilities activities
AT — % 3
EX YL ¢ R LR Ak iy 1 B A
RMB’000 RMB’000 RMB’000
AR¥T T AR¥T T N
At 1 January 2023 RoEZ=HFE—H]—H 6,301 913 7214
Financing cash flows MEHERE 7,151 (3,099) 4,052
Non-cash changes F B
— Addition of leases — B E = 7,002 7,002
— Finance costs incurred during the year — AF R A Y A _ 190 190
At 31 December 2023 REZFZ=F+ZA
=+—H 13,452 5,006 18,458
Financing cash flows A B - - -
Non-cash changes KB G
— Finance costs incurred during the year — IR R A N RS A - 21 21
— Deconsolidation of subsidiaries —# 5B AR B A R (2,844) (4,583) (7,427)
— Transfer to other payables — e 28 H Al R A 2R - (444) (444)
At 31 December 2024 e Sy 11 o
Sl 10,608 - 10,608
APPROVAL OF CONSOLIDATED 40. WS MBHEREK

FINANCIAL STATEMENTS

The consolidated financial statements were approved and

authorised for issue by the directors on 15 April 2025.

EER _F_AFNATHHAMER
BHETIEA GG TR -
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