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CHARACTERISTICS OF GEM OF THE STOCK
EXCHANGE OF HONG KONG LIMITED (THE
“STOCK EXCHANGE")

GEM has been positioned as a market designed to accommodate
small and mid-sized companies to which a higher investment
risk may be attached than other companies listed on the
Stock Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should make
the decision to invest only after due and careful consideration.

Given that the companies listed on GEM are generally small
and mid-sized companies, there is a risk that securities traded
on GEM may be more susceptible to high market volatility than
securities traded on the Main Board and no assurance is given
that there will be a liquid market in the securities traded on
GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange
take no responsibility for the contents of this report, make no
representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this report.

This report, for which the directors (the “Directors”) of XinXiang
Era Group Company Limited (the “Company”) collectively and
individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on GEM
of the Stock Exchange (the “GEM Listing Rules”) for the purpose of
giving information with regard to the Company and its subsidiaries
(collectively, the “Group”). The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the
information contained in this report is accurate and complete in all
material respects and not misleading or deceptive, and there are no
other matters the omission of which would make any statement herein
or this report misleading.
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CORPORATE INFORMATION
R ER

BOARD OF DIRECTORS
EXECUTIVE DIRECTORS

Ms. Wan Suet Yee Cherry
Mr. Kong Linglei (appointed on 9 February 2024)
Ms. Wong Pui Yain (resigned on 15 February 2024)

NON-EXECUTIVE DIRECTORS

Mr. Liu Enyu (appointed on 9 February 2024)
Mr. Peng Ben (appointed on 9 February 2024)

INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. Ma Lina (appointed on 9 February 2024)

Ms. Mao Xiaobi (appointed on 9 February 2024)

Ms. Deng Yongling (appointed on 9 February 2024)

Mr. Leung Yuk Lun Ulric (resigned on 15 February 2024)

Mr. Devin Nijanthan CHANMUGAM (resigned on 15 February 2024)

Mr. Wee Keng Hiong Tony (resigned on 15 February 2024)

AUTHORISED REPRESENTATIVES (FOR THE
PURPOSES OF THE GEM LISTING RULES)

Ms. Wan Suet Yee Cherry

Ms. Foo Man Yee, Carina (ACG, HKACG (PE))
(resigned on 9 January 2025)

Ms. Li On Lok (appointed on 9 January 2025)

COMPLIANCE OFFICER
Ms. Wan Suet Yee Cherry

COMPANY SECRETARY

Ms. Foo Man Yee, Carina (ACG, HKACG (PE))
(resigned on 9 January 2025)
Ms. Li On Lok (appointed on 9 January 2025)

AUDIT COMMITTEE

Ms. Deng Yongling (Chairperson) (appointed on 15 February 2024)
Ms. Mao Xiaobi (appointed on 15 February 2024)
Ms. Ma Lina (appointed on 15 February 2024)
Mr. Leung Yuk Lun Ulric (Chairperson)
(ceased to be a member on 15 February 2024)
Mr. Devin Nijanthan CHANMUGAM
(ceased to be a member on 15 February 2024)
Mr. Wee Keng Hiong Tony
(ceased to be a member on 15 February 2024)
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(ceased to be a member on 15 February 2024)
Ms. Wong Pui Yain (ceased to be a member on 15 February 2024)
Mr. Wee Keng Hiong Tony
(ceased to be a member on 15 February 2024)

NOMINATION COMMITTEE

Mr. Liu Enyu (Chairperson) (appointed on 15 February 2024)
Ms. Deng Yongling (appointed on 15 February 2024)
Ms. Ma Lina (appointed on 15 February 2024)
Ms. Wong Pui Yain (Chairperson)
(ceased to be a member on 15 February 2024)
Mr. Leung Yuk Lun Ulric
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(ceased to be a member on 15 February 2024)

AUDITOR

BDO Limited

Certified Public Accountants
25th Floor, Wing On Centre
111 Connaught Road Central
Hong Kong

LEGAL ADVISER AS TO HONG KONG LAW

D S Cheung & Co.
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Hong Kong
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CORPORATE INFORMATION
RRJER

PRINCIPAL BANKER

Hang Seng Bank Limited
19/F

83 Des Voeux Road Central
Hong Kong

REGISTERED OFFICE IN CAYMAN ISLANDS

Windward 3, Regatta Office Park
P.O. Box 1350

Grand Cayman KY1-1108
Cayman Islands

HEAD OFFICE AND PRINCIPAL PLACE OF
BUSINESS IN HONG KONG

5/F, Dawning House,

145 Connaught Road Central,
Sheung Wan

Hong Kong

CAYMAN ISLANDS PRINCIPAL SHARE
REGISTRAR AND TRANSFER OFFICE

Ocorian Trust (Cayman) Limited
Windward 3, Regatta Office Park
P.O. Box 1350

Grand Cayman KY1-1108
Cayman Islands

HONG KONG BRANCH SHARE REGISTRAR
AND TRANSFER OFFICE

Tricor Investor Services Limited
17/F, Far East Finance Centre

16 Harcourt Road

Hong Kong

WEBSITE OF THE COMPANY

www.xinxiangera.com

GEM STOCK CODE

8519
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CONSOLIDATED RESULTS

FINANCIAL HIGHLIGHTS
B 755 i 22

Year ended 31 December

BZ12A318LFE
2024 2023
HK$'000 HK$'000
FET FA&T
Revenue WA 244,604 278,542
Loss before taxation BT A E 1B (6,312) (9,453)
Loss and total comprehensive expense FABEEIEHERS AT
for the year (8,555) (6,745)
Loss and total comprehensive expense RARIEE AEEFEEBER
for the year attributable to owners of ZHEF A
the Company (6,667) (1,923)
ASSETS AND LIABILITIES
BERAE
As at 31 December
M12A31H
2024 2023
HK$’'000 HK$'000
FET FAT
Assets BE
Non-current assets JEMENVEE 27,140 57,663
Current assets MBNEE 27,118 29,995
Total assets EEHAE 54,258 87,658
Equity and liabilities EmhkaE
Non-current liabilities FEREALE 13,382 26,844
Current liabilities mENEIE 56,094 71,641
Total liabilities BEAR 69,476 98,485
Total deficit EAhiAaRE (15,218) (10,827)
Net current liabilities REAETEE (28,976) (41,646)
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CHAIRPERSON'S STATEMENT
TEHRES

Dear Shareholders,

On behalf of the board of Director (the “Board”) of XinXiang Era
Group Company Limited (the “Company”), | am pleased to present
the annual report of the Group for the year ended 31 December 2024.

The situation of Hong Kong's catering industry in 2024 will be affected
by multiple factors, including the pace of economic recovery, changes
in consumption habits, policy support and industry competition. Hong
Kong's economic recovery has been slower than expected. Affected
by global inflation, high interest rates and fluctuations in the stock
and property markets, citizens have become more cautious in their
consumption. Fine and mid-market dining has been greatly affected,
while affordable restaurants and fast food have been relatively stable.
As the epidemic eases, more and more Hong Kong residents choose
to travel to the Mainland and the Greater Bay Area for consumption,
seeking new dining and leisure experiences. This trend has affected the
revenue of Hong Kong's local catering industry.

The purpose, values and strategies of XinXiang Era Group:

(1) Purpose of the Company:

(1) To build authentic, compelling, and consistent restaurants
to cater to a diverse customer base worldwide;

(2)  Besides the continuous operation of existing dining brands
featured favors of different regions of the world, the
Company will set a high-end Hunan cuisine brand and
open branches in multiple areas in the Mainland;

(3) To promote Michelin-starred restaurants in Hong Kong
to the Mainland and open branches in several provincial
capital cities.
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(2) Values of the Company:

With the principle of making life better, the Company continues to
perform service of excellence, honesty and integrity, consistency,
adaptability, aiming to bring more happiness to customers.

(3) Strategies of the Company:

(1) To adapt to food tastes and preferences in different
markets and locations;

(2) To pay attention to small details in food, beverage, and
experiences to deliver consistent services and experiences;

(3) To upkeep ongoing market research and be acute about
development of market demand for innovative ideas.

(4)  To develop a diverse team with a wealth of knowledge to
serve a mass market.

(5) To explore distinctive cuisine from around the world to
create a high-end culinary culture.

OUTLOOK

While facing numerous challenges, Hong Kong's catering industry
has also witnessed important changes in the market and consumer
preferences. In the future, the Group needs to adjust its business
strategy more flexibly to adapt to the rapidly changing market
environment and seek new growth opportunities. As part of Hong
Kong's catering industry, we are committed to promoting innovation
and excellence to ensure that Hong Kong's catering industry remains
competitive in the future, provide more staff training and support, and
explore new market opportunities.
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CHAIRPERSON'S STATEMENT
EFEHRES

AT EEE
LWRAEEEREETATE  HERMHE
MoHE BT BENRE - kg
NBENEEREREL o

RAFHREEZ
(1) JERERRETSKEOR RO %R
fw4F -

Q) IEELREROMD - REHK
fn—H0 RS R AR

() FEETMISHAM - SENERED
BHEKNARREEE » THZRK
BIFTEIE -

@) BIY—XHAHREENZT
BARRMSE -

JiE2

% AR

(5) EREAZHMEEER  TESH
gyt -

FREE

ERERFCEAH RS KBORE - B RE

MBEBEERINEZEE - KK - &KEHF
ZE MBI FHEL LR - LEERERZE
MMHRE - TSR ERKES - (EREE
BERAN—T  BRAIZEORESEIFHME
B BERESERECERKRBHEFD R
HEZHME TN - WRRFTAOM IS

=
=

XinXiang Era Group Company Limited / Annual Report 2024

FERREERRAR / T _MFFR



CHAIRPERSON'S STATEMENT
EFEHRES

ACKNOWLEDGE

Finally, I would like to express gratitude to the Board of XinXiang Era
Group, all business partner, employees, investors and customers for
their unwavering support for the Group. | believe that the current
global economic headwinds will gradually disappear, and that quality
catering services are still a basic need of the people’s livelihood,
resulting in a broad market outlook, so we are firmly confident that
the Group's performance will be positive and continue to grow.

Chairperson
Liu Enyu

Hong Kong, 24 March 2025
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW

The Group is a well-known Hong Kong hospitality group with award-
winning restaurants. During the year ended 31 December 2024
("FY2024"), the Group successfully operated six brand restaurants,
namely Duddell’s, Ando, Louise, MONO, Estro and Chachawan, to
offer our customers a wide range of dining options. During the period
under review, business has improved as travel has resumed, with
tourists from mainland China, Korea, Thailand, Europe, and more,
even though the economy has not fully recovered.

The Group won numerous awards in FY2024. We are honoured to be
awarded one MICHELIN star each for five restaurants, namely Estro,
MONO, Duddell’s, Louise, and Andd, marking a significant achievement
for the Group. Three of our restaurants have been ranked on the year’s
Asia’s 50 Best Restaurants, with MONO, Andd, and Estro ranking at
#27, #37 and #71, respectively. The three restaurants have also been
honoured to be rated among the Tatler Dining 20 list, with Ando
receiving “Restaurant of the Year” and “Best Sommelier” awards.
Andd, MONO, Estro, and Duddell’s have all been awarded South China
Morning Post’s 100 Top Tables award, a guide that features 100 of
the best fine dining restaurants within Hong Kong and Macau. Andd
has also championed the Chef’s Choice Award this year. Additionally,
Andd, MONO, Estro, Louise, Duddell's and Chachawan have been
ranked on this year’'s OAD 2024 Asia Top Restaurants list. These awards
are a testament to the Group’s commitment to quality, innovation, and
its relentless pursuit of excellence.

During the year, Mak Mak, our Thai dining concept located in
Landmark, was closed due to our landlord’s decision to revamp its
dining program at the shopping mall. Duddell’s Airport branch has
great business throughout the year as travel has resumed, and the
restaurant is particularly popular amongst mainland Chinese tourists.

Outlook

Even though Hong Kong's food and beverage industry has not
completely recovered due to the economic downturn, we remain
optimistic about its recovery in 2025, driven by an increase in tourists
visiting Hong Kong. We will continue to adapt to the changing
landscape and provide exceptional dining experiences to our guests.
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MANAGEMENT DISCUSSION AND ANALYSIS
BB W MO

FINANCIAL REVIEW
Revenue

For the year ended 31 December 2024, the Group recorded a
revenue of approximately HK$244.6 million (2023: HK$278.5 million),
representing a decrease of approximately HK$33.9 million or 12.2%
as compared with the corresponding period of last year. The decrease
was mainly due to the economic downturn and “Mak Mak” and "22
Ships”, two of the restaurants of the Group were closed in September
2024 and August 2024, respectively.

Raw materials and consumables used

Raw materials and consumables used by the Group include, but are not
limited to, vegetables, meat, seafood and frozen food etc. That is one
of the major components of the Group’s operating expenses which
amounted to approximately HK$64.4 million and HK$74.1 million for
each of the years ended 31 December 2024 and 2023, respectively,
representing approximately 26.3% and 26.6% of Group’s total
revenue for the corresponding periods. The cost margin of the Group
maintained steady compared to the corresponding period of last year.

Staff costs

Staff costs represented one of the major components of the Group’s
operating expenses which primarily consisted of Directors’ emoluments,
salaries and allowance, retirement benefit scheme contributions and
other benefits. The staff costs decreased by approximately HK$5.8
million from approximately HK$103.2 million for the year ended 31
December 2023 to approximately HK$97.4 million for the year ended
31 December 2024. The decrease was mainly due to the closure of
“Mak Mak” and "“22 Ships” in September 2024 and August 2024,
respectively.

Property rentals and related expenses

Apartfrom raw materials and consumables used and staff costs, property
rentals also represent one of the major components of the Group’s
operating expenses. Property rentals and related expenses increased by
approximately HK$1.3 million from approximately HK$23.3 million for
the year ended 31 December 2023 to approximately HK$$24.6 million
for the year ended 31 December 2024. Such increase was mainly
due to the increase in property rentals expense of “Duddell’s Hong
Kong Airport”, which comprises of turnover rent, as turnover of the
restaurant increased by 14.0% compared with last year.
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MANAGEMENT DISCUSSION AND ANALYSIS

Loss attributable to owners of the Company

As a result of the foregoing, loss attributable to owners of the Company
was approximately HK$6.6 million for the year ended 31 December
2024 representing an increase in loss by approximately HK$4.8 million
as compared with a loss of approximately HK$1.8 million for the year
ended 31 December 2023. The increase in loss attributable to owners
of the Company was primarily attributable to the decrease in revenue.

LIQUIDITY, FINANCIAL RESOURCES AND
CAPITAL STRUCTURE

The Group finances its operations primarily through cash generated
from operating activities.

The Group recorded net current liabilities of approximately HK$29.0
million as at 31 December 2024 (2023: net current liabilities HK$41.6
million).

As at 31 December 2024, the Group’s current ratio was approximately
0.5 (2023: 0.4) and the Group’s gearing ratio calculated based on the
total debt (excluding trade nature balances, tax balances and provision)
at the end of the year divided by total deficit at the end of the year was
approximately -274.8% (2023: -607.4%).

As at 31 December 2024, the Group's cash and cash equivalents were
approximately HK$9.2 million (2023: approximately HK$10.4 million).
As at 31 December 2024, the Group has no bank borrowings (2023:
approximately HK$4.8 million).

The capital structure of the Company comprised ordinary shares only.
After change in board lot size and the Share Consolidation which
disclosed under the paragraph headed “Share Consolidation and
Change in Board Lot Size” as below, as at 31 December 2024, the
Company had 579,890,000 ordinary shares in issue.

SHARE CONSOLIDATION AND CHANGE IN
BOARD LOT SIZE

On 26 February 2024, the Company announced the proposal of (i)
the share consolidation pursuant to which every two (2) issued and
unissued existing shares of HK$0.01 each in the share capital of the
Company will be consolidated into one (1) consolidated share of
HK$0.02 each; and (ii) the change in board lot size for trading on the
Stock Exchange from 10,000 existing shares to 20,000 consolidated
shares subject to and upon the Share Consolidation becoming effective
(the “Change in Board Lot Size").
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MANAGEMENT DISCUSSION AND ANALYSIS
BB W MO

The Share Consolidation was approved by shareholders of the Company
at the extraordinary general meeting of the Company held on 21
March 2024. As such, the Share Consolidation and the Change in
Board Lot Size have become effective on 25 March 2024. Immediately
after the Share Consolidation, the total number of issued shares of the
Company was adjusted from 1,159,780,000 to 579,890,000.

For further information in relation to the Share Consolidation and
Change in Board Lot Size, please refer to the announcements of the
Company dated 26 February 2024, 21 March 2024 and 22 March
2024 and the circular of the Company dated 1 March 2024.

FOREIGN CURRENCY EXPOSURE RISKS

The Group operated mainly in Hong Kong with most of the Group's
transactions settled in Hong Kong dollars. As such, the Group did not
have significant exposure to foreign exchange risk during the year.

PLEDGE OF ASSETS

As at 31 December 2024, the Group did not have any pledged deposits
and assets (2023: HK$5.0 million).

FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES

Credit risk

As at 31 December 2024, the maximum exposure in relation to credit
risk of the Group which will cause a financial loss to the Group due
to failure to discharge an obligation by the counterparties arises from
the carrying amount of the respective recognised financial assets as
stated in the consolidated statement of financial position. The Board
considers the credit risk of the Company is immaterial. The Group
trades with a large number of individual customers and trading terms
are predominately on cash and credit card settlement. In view of the
Group's operations, the Group does not have significant credit risk
exposure to any single individual customer.

The credit risk on bank balances of the Group is limited because the
counterparties are medium to large-sized Hong Kong listed banks. The
Group has concentration risk on its liquid funds as the bank balances
are placed with one bank in Hong Kong.
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MANAGEMENT DISCUSSION AND ANALYSIS

Liquidity risk

In the management of liquidity risk, the Group monitors and
maintains a level of cash and cash equivalent deemed adequate by
the management of the Group to finance the Group's operations and
mitigate the effects of unexpected fluctuations in cash flows.

During the year ended 31 December 2024, the Group reported a net
loss of HK$8.5 million. As of the same date, the Group had net current
liabilities of HK$29.0 million and net liabilities of HK$15.2 million. In
view of these factors, the Group seeks for the financial support on its
immediate holding company, and takes certain measure to mitigate
the liquidity pressure by improving its financial and liquidity position
as a whole. In addition, the controlling shareholder has confirmed
not request the Group to repay its debt due from the Group until the
repayment will not affect the Group'’s ability to repay other creditors.

CAPITAL COMMITMENTS

As at 31 December 2024, the Group did not have any capital
commitment in respect of property, plant and equipment (2023: nil).

CONTINGENT LIABILITIES

As at 31 December 2024, the Group did not have any material
contingent liabilities (2023: nil).

FUTURE PLANS FOR MATERIAL INVESTMENT
OR CAPITAL ASSETS

Save as disclosed herein, as of the date of this report, the Group did
not have any future plans for material investments or capital assets,
material acquisition and disposal of subsidiaries, associates or joint
ventures in the coming year.

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

During the year ended 31 December 2024, the Group did not have
any significant investments, material acquisitions nor disposals of
subsidiaries and affiliated companies.
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MANAGEMENT DISCUSSION AND ANALYSIS
BB W MO

USE OF PROCEEDS FROM PLACING OF NEW
SHARES UNDER GENERAL MANDATE

Placing completed on 24 September 2020 (the “Placing 1”)

Reference is made to the announcements issued by the Company on 7
September 2020 and 24 September 2020 in relation to the placing of
new shares under the general mandate.

On 7 September 2020, the Group and a placing agent entered into
a placing agreement pursuant to which the Group appointed the
placing agent to procure altogether not less than six placees (who
and whose ultimate beneficial owner(s) are independent of and not
connected with the Company and any of its connected persons within
the meaning of the GEM Listing Rules) for placing up to aggregate of
171,910,000 placing shares at a placing price of HK$0.08 per placing
share. The closing price for the Company’s shares on 7 September
2020 was HK$0.096 per share.

The Placing | was completed on 24 September 2020 with gross
and net proceeds of approximately HK$13.8 million (equivalent to
approximately HK$0.08 per placing share) and HK$13.2 million
(equivalent to approximately HK$0.077 per placing share) as set out
in the Company’s announcements dated 7 September 2020 and 24
September 2020. The Company intended to use the proceeds for (i)
developing the cloud kitchen business of the Group and upgrading
the sales channels of the Group, including “JIA Everywhere”, the
online/offline delivery platform of the Group; (ii) investing in potential
PRC or overseas food and beverage related investment opportunities;
(iii) developing new catering outlets of the Group and for brand
management; and (iv) loan repayment.
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MANAGEMENT DISCUSSION AND ANALYSIS

Planned use of

B RS

Approximate  Actual use of  Unused total
percentage net proceeds up net proceeds up

of total net to 31 December to 31 December

proceeds proceeds 2024 2024
EZ204F BEZ204F
1EAFRE 123188 123188
Use of net proceeds from the FERE HERE FSREAFEE 1 R B R 2
Placing | BREIFIERETFERR FERR R BRZE  RENETE
HK$ million % HKS$ million HKS$ million
HEET % HEET HEET
Developing the cloud kitchen EREREREBRAHERE
business and upgrading the sales {7
channels 45 34.1% 1.9 26
Investing in potential PRC or RENRESEIMIBERR
overseas food and beverage 1BBREKE
related investment opportunities 25 18.9% 25 -
Developing new catering outlets ~ BERIEHS IS 1.2 9.1% 1.2 -
Loan repayment BEER 5.0 37.9% 5.0 -
Total st 13.2 100.0% 106 26

Placing completed on 18 June 2021 (the “Placing 11”)

Reference is made to the announcements issued by the Company on
25 May 2021 and 18 June 2021 in relation to the placing of new shares
under the general mandate.

On 25 May 2021, the Group and a placing agent entered into a placing
agreement pursuant to which the Group appointed the placing agent
to procure altogether not less than six placees (who and whose ultimate
beneficial owner(s) are independent of and not connected with the
Company and any of its connected persons within the meaning of the
GEM Listing Rules) for placing up to aggregate of 134,280,000 placing
shares at a placing price of HK$0.135 per placing share. The closing
price for the Company’s shares on 25 May 2021 was HK$0.149 per
share.
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MANAGEMENT DISCUSSION AND ANALYSIS
BB W MO

The Placing Il was completed on 18 June 2021 with gross and
net proceeds of approximately HK$18.1 million (equivalent to
approximately HK$0.135 per placing share) and HK$17.5 million
(equivalent to approximately HK$0.1301 per placing share) as set out
in the Company’s announcements dated 25 May 2021 and 18 June
2021. The Company intended to use the proceeds for (i) expanding
the specialty coffee business; (ii) developing casual dining business; and
(iii) investing in PRC and overseas food tech investment opportunities.

Planned use of

FRENT R 202146 A18B 5K » AR A
HE§A2021F 58258 %2021F6 A 18HAMA
EETE TS RIERERFES R ARS8 A
EBET(HERTREESERNA0.13587T) &
175888 TEE R ERE S KHK £0.1301
PEIT) o AN B ET1S RO B E() B AR MY
BERRTS : (NERIREBRER  R(INIRERF
B RGN BRI A IS -

Approximate  Actual use of ~ Unused total
percentage net proceeds up net proceeds up
of total net to 31 December to 31 December

proceeds proceeds 2024 2024
BZ2024%F BZ2024%F
LB 12A318H 12A318H
Use of net proceeds from the P8R HEFE FERETEE il R B P48
Placing Il RENFEREFERR B ik BAELH BRE  FENERE
HK$ million % HK$ million HK$ million
HEET % BEET BEET
Expanding the specialty coffee NI

business 9.0 51.4% 6.5 25
Developing casual dining business ~ ERIKEEHEH 5.3 30.3% 53 -

Investing in PRC and overseas food 1% &R B KGR YRR E
tech investment opportunities #iE 32 18.3% 32 -
Total st 175 100.0% 15.0 25

The Company intends to continue to apply the proceeds from Placing
I and Placing Il in @ manner consistent with that mentioned above and
it is expected that these proceeds will be fully utilized by 31 December
2025. The Directors will continue to evaluate the Group’s operations
and financial performance when applying the proceeds.
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BIOGRAPHIES OF BOARD OF DIRECTORS

EXECUTIVE DIRECTORS
Ms. WAN Suet Yee Cherry

Ms. WAN Suet Yee Cherry (“Ms. Wan"), aged 51, was appointed
as an executive Director of the Company on 21 August 2015, and is
the senior operations director. Ms. Wan resigned as the chairperson
of the Legal Compliance Committee on 15 February 2024. Ms. Wan
is responsible for formulation of corporate development strategies,
execution of daily management and administration of business and
operations, and regulatory compliance. Ms. Wan obtained a higher
diploma in hotel and catering management from the Hong Kong
Technical College in July 1996. Ms. Wan has approximately 20 years of
experience in the food and beverage industry. From November 1996 to
April 2011, Ms. Wan worked at Gaia Group. She served Va Bene
Ristorante from November 1996 to February 2001. Ms. Wan worked
as an assistant manager of Gaia Ristorante from March 2001 to March
2008. Her last position was operations manager of Gaia Group. During
her office in Gaia Group, Ms. Wan was primarily responsible for
purchasing, staff hiring, manager and staff training, menu planning
and the daily operations of eight restaurants in Hong Kong and two
restaurants in Shanghai, the PRC. Ms. Wan was also awarded “Most
Influential Woman in Hospitality 2018 — Hong Kong” by APAC Insider
in 2018.
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BIOGRAPHIES OF BOARD OF DIRECTORS
EEEE

Mr. Kong Linglei

Mr. Kong Linglei (“Mr. Kong”), aged 37, was appointed as an
executive Director of the Company on 9 February 2024. He was also
appointed as the Chief Executive Officer of the Company and the
chairperson of the Legal Compliance Committee on 15 February 2024.
Mr. Kong began his career as a TV food show host and producer. In
2008, Mr. Kong became an artist managed by Hunan Television (/4
F7&71%) and was then transferred to the production team in 2012
during which he took part in the production of the television program
“Great Fun in Hunan” (SEI4F4FEn). In 2015, Mr. Kong produced his
own food program named “What to Eat” (B x B&IZ{TE) which
integrated the use of we-media and online video channels to generate
revenue through online traffic monetization. From January 2017 to
December 2022, Mr. Kong served as the general manager of Hunan
Province Fuoershite Network Technology Co., Ltd.* ($E4& 5T
P EHEAR D B BR A ) which is principally engaged in mobile apps
software development and e-commerce platform business. From June
2018 to December 2023, Mr. Kong served as the general manager of
Changsha Xunjue Catering Management Co., Ltd.* (X 81 BERE
12 A BR 2 A)) which operated franchised restaurants under a renowned
local restaurant brand “Huogongdian”* (“AZ&") in Changsha.
From August 2022 to December 2023, he also served as the deputy
general manager of Changsha Tianxiangfu Catering Services Co., Ltd.*
(RADFMIFEEBR2AR]). Mr. Kong graduated from Zhongyuan
Specialty Institute of Technology (B8 [R3E T Z{&£F7) majoring in
business administration in July 2006 and completed an EMBA Distinct
Director Advanced Course* (BX EMBA TiEE RSB = RIS
T8 B) offered by the BeiQing Institute of Economics and Management*
ALBELESEMN M) in August 2022.
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BIOGRAPHIES OF BOARD OF DIRECTORS
EEEE

NON-EXECUTIVE DIRECTORS
Mr. Liu Enyu

Mr. Liu Enyu (“Mr. Liu"), aged 40, was appointed as a nonexecutive
Director and chairman of the Board on 9 February 2024. He was
also appointed as the chairperson of the Nomination Committee
on 15 February 2024. Mr. Liu completed an advanced program on
market risk management for entrepreneurs (At R AKEBRZEPER
KRBTSR RIS at the Peking University and an advance
program of corporate compliance management at China University of
Political Science and Law (FFRIBUE KEMESRERESAIHEN) in
November 2023 and July 2023, respectively. Between October 2017
and December 2021, Mr. Liu served as the chief operating officer
of Hunan Xinfurong Catering Management Co., Ltd.* (HREFFE
EHREEABMR AT where he was in charge of brand management
and operations. He has been serving as the chief operating officer of
Changsha Tianxiangfu Catering Services Co., Ltd.* (X X MFFERHE
fR 2 R]), a company principally engaged in catering business in the PRC
since July 2022. In September 2022, Mr. Liu has been appointed as the
vice director of the Young Lives Foundation Commission of the Hunan
Province Health and Charity Foundation* (iR A E a5 D F
BRERHEIEESERE) for a term of three years.
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BIOGRAPHIES OF BOARD OF DIRECTORS
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Mr. Peng Ben

Mr. Peng Ben (“Mr.Peng”), aged 35, was appointed as a nonexecutive
Director on 9 February 2024. Mr. Peng is the sole director of Central
Power Group Limited, which is also 51% owned by Mr. Peng. He
served as the general manager of Sino-Market Technology Group
Co., Ltd. (FHITEEBRR AR, a company primarily engaged in
engineering, consultancy and project management, from August 2015
to December 2017. In 2020, he founded Hunan Xiangdu Nongchuang
Agricultural Technology Co., Ltd.* C#iF &2 AR ERI AR AR),
a company primarily engaged in the business of agricultural technology
development and consultancy services, where he also served as the
executive director from March 2020 to July 2022. In October 2022,
Mr. Peng completed the EMBA Distinct Director Advanced Course*
(R EMBA T B E MBS RIHEIEE) offered by the BeiQing
Institute of Economics and Management* (AL/E&E = ZHZERT). In
April 2023, he founded Changsha Yunshen Technology Co., Ltd.*
(ENELZRIBFBRETAR]), a company primarily engaged in the
provision of software and information technology services. Mr. Peng
is currently the general manager of Changsha Aojiaohuola Catering
Services Co., Ltd.* (A HI N ERBEKIRIEBR A 5]) and Changsha
Tianxiangfu Catering Services Co., Ltd.* (KX XMFERAR A7)
which are both principally engaged in the catering business in the PRC.
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BIOGRAPHIES OF BOARD OF DIRECTORS
EEEE

INDEPENDENT NON-EXECUTIVE DIRECTORS
Ms. Ma Lina

Ms. Ma Lina (“Ms. Ma"), aged 41, was appointed as an independent
non-executive Director on 9 February 2024. She was also appointed as
the chairperson of the Remuneration Committee and the member each
of the Audit Committee and Nomination Committee on 15 February
2024. Ms. Ma completed a diploma in business administration at
Beijing Oriental College (AL R FEFHEEERT) in July 2008. Between
May 2009 and December 2012, Ms. Ma served as the hotel catering
business director at Hunan Jinmao Hotel Management Co., Ltd.*
(HEe R BIEEEBR2AR]) and latterly, as the general manager of
operations from December 2012 to December 2014. In 2016, she
founded Xinkongjian Environmental Protection Materials Co., Ltd.* (£
ZEIRIR M EHE BR A 7)), a company principally engaged in the industry
of environmental decoration materials, where she served as the general
manager from March 2016 to December 2017. From May 2018 to
December 2020, she served as the sales director of Changsha Lanxing
Bio-Technology Co., Ltd.* (RABEAMEHLERAF]), a company
principally engaged in food and beverage retail and production, and
has latterly served as its chief operating officer since December 2020.
In December 2022, she founded Zhimeng Zhiku Sports Group Co.,
Limited (EFEEEEEE B £ EHBR A ), a company principally engaged
in education training and the sale of sports equipment, where she
served as its vice president since April 2023.
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BIOGRAPHIES OF BOARD OF DIRECTORS
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Ms. Mao Xiaobi

Ms. Mao Xiaobi (“Ms. Mao"”), aged 62, was appointed as an
independent non-executive Director on 9 February 2024. She was
also appointed as the member of the Audit Committee, Remuneration
Committee and Legal Compliance Committee on 15 February 2024
respectively. Ms. Mao obtained her bachelor’'s degree in Library and
Information Studies (EBlE1E¥R=E2) from Central China Normal
University (ZEFRAT#3RE2) in 1984. Prior to that, she obtained her
college degree in catalysis from Hunan Changling Petrochemical
Vocational and Technical College* (#r&%EAMELR) in July 1981.
In 2001, she founded Changsha Jialin Industrial Co., Ltd.* (KA ZME
¥ 5B /AR]), a company principally engaged in catering management
and the wholesale of construction materials in the PRC, where she has
served as its executive director since July 2001.

Since 2004, Ms. Mao has been actively involved in public welfare
affairs and is currently a member of the council of Hunan Province
Xixin Charity Foundation* (&S D RAmELSEIEE). In 2022, she
founded Hunan Yudian Wines Co., Ltd.* (#mEEBEERAR)), a
company principally engaged in the manufacture of wine, beverage
and tea, where she has served as its executive director since September
2022. Ms. Mao has also been the chairlady of the board of directors
of Hunan Chuanghonglide Technology Group Holdings Limited* (#
AR ERREERMN AR A

in the industry of scientific research and technical services, as well as

A]), a company principally engaged

the sale of various products, including but not limited to mechanical
and electronic products and new energy vehicle related products, since
March 2023.
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BIOGRAPHIES OF BOARD OF DIRECTORS

Ms. Deng Yongling

Ms. Deng Yongling (“Ms. Deng”), aged 36, was appointed as an
independent non-executive Director on 9 February 2024. She was
also appointed as the chairperson of the Audit Committee and the
member of Legal Compliance Committee, Nomination Committee and
Remuneration Committee on 15 February 2024 respectively. Ms. Deng
obtained her bachelor’s degree in business management from China
Central Radio and TV University (R EHEERAE) in 2012, In 2016,
she obtained her certificate of accounting profession issued by the
Changsha Finance Bureau. She possesses the accounting qualification
(intermediate level) (&&FH#%) issued by the Human Resources
and Social Security Department of Guangdong Province in 2017.
Between February 2007 and July 2012, she served as the accountant
at Dongguan Baoshengwei Plastic and Metal Products Co., Ltd.* (3
SBEHEBASEMBRAR]), a company principally engaged in
the manufacturing and sale of construction and metalware products.
Between August 2012 and October 2016, she was the head of finance
at Dongguan Jingsheng Electronic Components Co., Ltd.* (RE= S B545
BETHMEER AR, a company that focuses on the manufacturing
of computers and electronic products. Between November 2016 and
October 2020, she served as the financial manager at Hunan Zhuji
Huangpu Big Data Technology Co., Ltd.* (¥if 4t =i ABIERI
BBR727]), a company principally engaged in information technology
and transmission services. Since December 2020, she has served as
the finance manager at Hunan Luzhou Network Technology Co.,
Ltd. * (BRI R M A& BB BR A F]), a company principally engaged in
the provision of information technology and software development
services, as well as the sale of various products including but not limited
to food, daily necessities and utility products.

*  For identification purpose only
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The Board is pleased to present this Corporate Governance Report in
the Group’s annual report for the year ended 31 December 2024.

INTRODUCTION

The Group is committed to establishing and ensuring high standards
of corporate governance and adopting sound corporate governance
practices. The Company's corporate governance practices are based
on the Corporate Governance Code and Corporate Governance Report
(the "CG Code") as set out in Appendix C1 to the GEM Listing Rules.
The Directors strongly believe that reasonable and sound corporate
governance practices are essential for the growth of the Group and for
safeguarding and enhancing shareholders’ interests.

Except for the deviations from code provision C.2.1 and D.2.5 of the
CG Code (as defined above), the Company has complied with the code
provisions set out in the CG Code during the year under review.

Code provision C.2.1 of the CG Code stipulates that the roles of
chairman and chief executive should be separate and should not
be performed by the same individual. Ms. Wong Pui Yain is both
the chairperson of the Board and the chief executive officer of the
Company. In view of Ms. Wong's role in day-to-day operations and
management of the Group since 2015, the Board believes that it is in
the best interest of the Group to have Ms. Wong taking up both roles
for effective management and business development. Therefore, the
Directors consider that the deviation from the code provision C.2.1
of the CG Code is appropriate in such circumstance and the Board
is of the view that this management structure is effective for the
Group's operations and sufficient checks and balances are in place.
The Board will continue to review and consider splitting the roles of
the chairperson and the chief executive officer at a time when it is
appropriate and suitable by taking into account the circumstance of
the Group as a whole.

Ms. Wong Pui Yain resigned as the chairperson of the Board on 9
February 2024 and ceased to be the Chief Executive Officer of the
Company (the “CEOQ") on 15 February 2024. Mr. Liu Enyu has been
appointed as the chairman of the Board on 9 February 2024. Mr. Kong
Linglei has been appointed as the CEO on 15 February 2024.
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In connection with the above changes, the Company fully complied
with the code provision C.2.1 of the CG Code, i.e. the roles of chairman
and chief executive was separated by the Company since 15 February
2024.

Pursuant to code provision D.2.5 of the CG Code, the company should
have an internal audit function. For the year ended 31 December
2024, the Group has yet to establish its internal audit function. The
Directors have reviewed the need for an internal audit function and
are of the view that in light of the size, nature and complexity of the
business of the Group, it would be more cost effective to appoint
external independent professionals to perform internal audit function
for the Group in order to meet its needs. The audit committee of the
Board (the “Audit Committee”) and the Board have considered the
internal control review report prepared by an independent consultancy
company and communications with the Company’s external auditor
in respect of any material control deficiencies identified during the
course of the financial statement audit to form the basis to review
the adequacy and effectiveness of the Group’s risk management and
internal control systems. The Company considers that sufficient risk
management and internal control of the Group can be maintained
with the abovementioned arrangements. The Audit Committee and
the Board will continue to review the need for an internal audit function
on an annual basis.

Our Purpose, Values, and Strategies

By recognising the importance of stakeholders at the Board level and
throughout the Group, we strive to create values to the stakeholders
through sustainable growth and continuous development.

The Group has set out the purpose, values and strategies to provide
guidance on employees’ conduct and behaviours as well as the business
activities. Detail set out in the “Chairman Statement”.

The Group will continuously review and adjust, if necessary, its business
strategies and keep track of the changing market conditions to ensure
prompt and proactive measures will be taken to respond to the changes
and meet the market needs to foster the sustainability of the Group.
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FINANCIAL REPORTING

The Directors acknowledge their responsibilities for preparing the
consolidated financial statements which give true and fair view of the
Group. The Directors are aware of the Group’s net current liabilities
of HK$29.0 million for the year ended 31 December 2024 and these
conditions indicate the existence of a material uncertainty which may
cast significant doubt on the Group’s ability to continue as a going
concern.

Further discussion on this issue has been set out in the note 3(b) to the
consolidated financial statements in this report.

A statement by the Independent Auditor about its reporting and its
responsibilities is set out in the Independent Auditor’s Report on pages
107 to 113 of this Annual Report.

THE BOARD OF DIRECTORS

The key responsibilities of the Board include the formulation of the
Group’s overall strategies, the setting of management targets and
the supervision of management performance. The management is
delegated with the authority and the responsibility by the Board for the
management and administration of the Group. In addition, the Board
has also delegated various responsibilities to the Board committees
of the Company. Further details of the Board committees are set out
below in this report.

The Board is entrusted with the overall responsibility for promoting the
success of the Company by providing direction and supervision of the
Company’s business and affairs, and the ultimate responsibility for day-
to-day management of the Company is delegated to the management.
To this end, periodic financial and operational information are provided
to the Board for assessing the performance of the Company and its
subsidiaries. For significant matters that are specifically delegated by
the Board, the management must report back to and obtain prior
approval from the Board before making decisions or entering into
any commitments on behalf of the Company. The management is
responsible for the day-to-day management and operations of the
Group and for providing the Board with updates in a timely manner,
including giving an assessment of the Company’s performance and
position to enable the Board to discharge its duties.
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The Board is responsible for, amongst other things, performing the
corporate governance duties as set out in the code provision A.2.1 of
the CG Code, which include:

(a

(e)

developing and reviewing the Group's policies and practices on
corporate governance and making recommendations;

reviewingand monitoring the training and continuous professional
development of the Directors and senior management;

reviewing and monitoring the Group's policies and practices on
compliance with legal and regulatory requirements;

developing, reviewing and monitoring the code of conduct
and compliance manual (if any) applicable to the Directors and
employees; and

reviewing the Group’s compliance with the CG Code and
disclosures in the corporate governance report.

BOARD COMPOSITION

As of the date of this report, the Board is comprised of seven Directors,
including two executive Directors, two non-executive Directors and
three independent non-executive Directors, and the Directors’ details
during the year and up to the date of this report are set out below.

Executive Directors

Ms. Wong Pui Yain (resigned on 15 February 2024)
Ms. Wan Suet Yee Cherry
Mr. Kong Linglei (appointed on 9 February 2024)

Non-executive Directors

Mr. Liu Enyu (appointed on 9 February 2024)
Mr. Peng Ben (appointed on 9 February 2024)

Independent Non-executive Directors

Mr. Leung Yuk Lun Ulric (resigned on 15 February 2024)
Mr. Devin Nijanthan Chanmugam
(resigned on 15 February 2024)
Mr. Wee Keng Hiong Tony
(resigned on 15 February 2024)
Ms. Deng Yongling (appointed on 9 February 2024)

Ms. Mao Xiaobi (appointed on 9 February 2024)
Ms. Ma Lina (appointed on 9 February 2024)
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All Directors have appropriate professional qualifications and/or
substantive experience and industry knowledge. The Board composition
as a whole reflects an appropriate balance of skills and experience.
The composition of the Board satisfies the requirements of Rules 5.05
and 5.05A of the GEM Listing Rules. There are three independent
non-executive Directors and at least one of them has the requisite
accounting professional qualification. With more than one-third of the
members of the Board being independent non-executive Directors, the
Board has a strong independence element in terms of its composition.

The participation of independent non-executive Directors in the Board
brings a diverse range of expertise, skills and independent judgment
on issues relating to the Group's strategies, performance, conflicts of
interests and management process to ensure that the interests of all
shareholders of the Company are duly considered.

The details of Directors are set out in the section headed “Biographies
of Board of Directors” on pages 17 to 23 of this report. There are no
family or other material relationships among members of the Board.

CHAIRPERSON AND EXECUTIVE DIRECTORS

The chairperson of the Board provides leadership to the Board and is also
responsible for the effective functioning of the Board in accordance with
good corporate governance practice and is responsible for the overall
corporate management of the business development strategies of the
Group. The executive Directors are responsible for the implementation
of the business strategies, policies and objectives set out by the Board
and are accountable to the Board for the overall operations of the
Group. These functions and responsibilities are currently being shared
by the management team.

According to paragraph C.2.1 of the CG Code, the roles of the
chairperson and the chief executive should be separated and should
not be performed by the same individual. During the year, Ms. Wong
Pui Yain, the chairperson of the Board, was responsible for overseeing
the overall financial matters of the Group. The day-to-day operations
of the Group are delegated to another executive Director, Ms. Wan
Suet Yee Cherry, and the management of the Group is responsible for
different aspects of the business.
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Ms. Wong Pui Yain resigned as the chairperson of the Board on
9 February 2024 and ceased to be the Chief Executive Officer of the
Company (the “CEQ") on 15 February, 2024. Mr. Liu Enyu has been
appointed as the chairman of the Board on 9 February 2024. Mr. Kong
Linglei has been appointed as the CEO on 15 February 2024.

In connection with the above changes, the Company fully complied
with the code provision C.2.1 of the CG Code, i.e. the roles of chairman
and chief executive was separated by the Company since 15 February
2024.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Devin Nijanthan Chanmugam, Mr. Leung Yuk Lun Ulric and Mr.
Wee Keng Hiong Tony resigned as the independent non-executive
Directors on 15 February 2024.

Ms. Deng Yongling, Ms. Mao Xiaobi and Ms. Ma Lina were appointed
as the independent non-executive Directors on 9 February 2024.

With their professional knowledge and experience, the independent
non-executive Directors serve an important function of advising
the management of the Group on strategy development and
ensure that the Board maintains high standards in financial and
other mandatory reporting as well as provide adequate checks and
balances for safeguarding the interests of the shareholders and the
Company as a whole. They also participate in the Company’s various
committees including the audit committee (the “Audit Committee”),
the remuneration committee (the “Remuneration Committee”), the
nomination committee (the “Nomination Committee”) and the legal
compliance committee (the “Legal Compliance Committee”).

Independent Non-executive Directors

The independent non-executive Directors are of sufficient number and
calibre for their views to carry weight. The functions of independent
non-executive Directors include:

o bringing an independent view and judgment at Board meetings;

o taking the lead where potential conflicts of interests arise;
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° serving on Board committees if invited; and
o scrutinising the Company’s performance and monitoring
performance reporting.

The independent non-executive Directors have made a positive
contribution to the development of the Company’s strategies and
policies through independent, constructive and informed comments.
They benefit the Board and the Board committees by their skills,
expertise, varied backgrounds and qualifications through regular
attendance and active participation in the meetings of the Board and
the Board committees.

In addition to the regular Board meetings, the Chairman met with the
independent non-executive Directors without the presence of other
executive Directors during the year ended 31 December 2024.

The Company has received from each of its independent non-executive
Directors a written confirmation of his or her independence in
accordance with Rule 5.09 of the GEM Listing Rules, and therefore,
considers each of them to be independent.

BOARD DIVERSITY POLICY

The Company has adopted a Board diversity policy in accordance with
the requirement as set out in the CG Code, which is summarised
below.

The Board diversity policy of the Company specifies that in designing
the composition of the Board, Board diversity shall be considered
from a number of aspects, including but not limited to gender, age,
cultural and educational background, professional experience, skills
and knowledge. All Board members’ appointments will be based on
meritocracy, and candidates will be considered against appropriate
criteria, having due regard for the benefits of diversity of the Board.
Selection of candidates for the Board will be based on a range of
diversity perspectives, including but not limited to gender, age, culture,
ethnicity, educational background, professional experience, knowledge
and skills.
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Board Diversity Policy

It also sets out the Board’s commitment to gender diversity and other
diversity aspects, with the ultimate goal of achieving gender parity on
the Board.

During the year 2024, the Nomination Committee reviewed the
structure, size and diversity of the Board to ensure that its composition
complies with the GEM Board Listing Rules and reflects an appropriate
mix of skills, experience and diversity that are relevant to the Company’s
strategy, governance and business, and contribute to the Board’s
effectiveness and efficiency.

The Company discloses the composition of the Board in the corporate
governance report every year and the Nomination Committee oversees
the implementation of the Board diversity policy. The Nomination
Committee will discuss any revisions that may be required, and
recommend any such revisions to the Board for consideration and
approval.

As at 31 December 2024, an analysis of the Board composition based
on the range of diversity perspectives is set out as follows:

Non-executive
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Each of the Board members possessed different skills and knowledge,
including business development strategy, marketing management,
financial management, administration and business management,
investment development management, etc. The Board is characterized
by significant diversity in terms of gender, age, designation, length of
service, skills and knowledge.

The Nomination Committee undertook a comprehensive review,

considering the gender, age, tenure, cultural/educational and
professional background, skills, knowledge and experience of each
Director, as well as the structure, composition, size, commitment and

independence of the Board.

The Nomination Committee was of the view that the existing Board was
satisfactory and effective in terms of its size, structure, composition,
commitment, independence and diversity. The Committee concluded
that, in order to support board succession planning and long-term
growth, the Board will require expertise in technology and digital media,
finance and accounting, risk management, and environmental, social
and governance (ESG) matters in future. Gender diversity should also
be taken into account in Board refreshment and succession planning.

As at 31 December 2024, the workforce (including senior management)
comprised of 41.0% female and 59.0% male, which the Board
considers to reflect that a gender equality principle has been adhered
to by the Group.

The Group is determined to and will continue to maintain gender
diversity and equality in terms of the board and the general workforce.
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APPOINTMENT AND RE-ELECTION OF
DIRECTORS

The articles of association of the Company (the “Articles”) provide that
at each annual general meeting (“AGM"), one-third of the Directors
for the time being (or, if their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall retire from office
by rotation and that every Director shall be subject to retirement at an
AGM at least once every three years.

All of the Directors, including both the executive Directors and the
independent non-executive Directors, are appointed for a specific
term. Each of the independent non-executive Directors has entered
into a letter of appointment with the Company for a period of three
years subject to the rotation requirement and shall continue thereafter
unless terminated by either party giving at least one month’s notice in
writing. In accordance with the Company’s Articles and, at each AGM
of the Company, the Directors will retire from office by rotation but will
be eligible for re-election.
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TRAINING FOR DIRECTORS AND
CONTINUOUS PROFESSIONAL
DEVELOPMENT

Directors’ Training and Professional Development

Every newly appointed Director has been given a comprehensive,
formal and tailored induction on appointment. Subsequently, the
Directors will receive updates on the GEM Listing Rules, legal and other
regulatory requirements and the latest development of the Group’s
business and are encouraged to participate in continuous professional
development to develop their knowledge and skills. During the
year ended 31 December 2024, the Directors have participated in
continuing professional development (“CPD"). All Directors have
provided the Company with their records of training received for the

year. A summary of their records of training is provided as follows:
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Directors Types of CPD Subject of CPD

55 BRESR BRAR
(Note 1) (Note 2)
(BFF3E) (M7E2)

Executive Directors

BITES

Mr. Kong Linglei Le@isE A, B

Ms. Wan Suet Yee Cherry Bt ) A, B

Non-executive Directors

FHTES

Mr. Liu Enyu BIEFHRE A, B

Mr. Peng Ben TR A B

Independent non-executive Directors

BYFHTES

Ms. Ma Lina Szt A B

Ms. Mao Xiaobi ERELL A, B

Ms. Deng Yongling kI 2+ , A, B

Note 1: PisET -

1 Attending in-house briefings/trainings, seminars, conferences or forums 1 EREABEN S, E - BE - WK

wig

2 Reading newspapers, journals and updates 2 BIRERE - T RERER

Note 2: PisE2

A.  Businesses related to the Company A BEERRE)BEHER

B.  Laws, rules and regulations, accounting standards B. UEMI EREMA - 5+<rAI
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PRACTICE AND CONDUCT OF BOARD
MEETINGS

Board Meetings

The Board holds at least four meetings a year at approximately quarterly
intervals. Additional meetings would be arranged, if and when
required. The date of each meeting is decided in advance to enable the
Directors to attend the meeting in person. For those Directors who are
not able to attend these meetings in person, participation by telephone

conference is available.

To ensure that all Directors are properly informed about the matters to
be discussed at each regular Board meeting, documents in relation to
the regular Board meeting are sent to each Director at least three days
prior to the meeting.

During the year 2024, the Directors made active contributions to the
affairs of the Group and four Board meetings were held to consider,
among other things, various transactions contemplated by the Group
and to review and approve interim results and annual results of the
Company.

Schedules and draft agenda of each Board meeting are normally made
available to Directors in advance. At least 14 days’ notice should be
given for a regular Board meeting. For other Board and committee
meetings, reasonable notice is generally given.

Minutes of all Board meetings recording sufficient details of matters
considered and decisions reached at the meetings are duly kept by the
Company Secretary and are available for inspection by the Directors.

The Articles contain provisions requiring Directors to abstain from
voting and not to be counted in the quorum at meetings for approving
transactions in which such Directors or any of their associates have a
material interest.

Board papers together with all appropriate, complete and reliable
information are sent to all Directors at least 3 days before each Board
meeting or Audit Committee meeting to keep the Directors apprised
of the latest developments and the financial position of the Company
and to enable them to make informed decisions.
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Details of Directors’ attendance at the AGM, Board and Board TEEHINEZHR204ELERFRAEAS « &
Committee meetings in the year 2024 are set out in the following Fe@kBEELZE@@:HAFEE
table:

Number of meetings attended/held
LR/ BEERY
Annual General
Meeting/
Extraordinary Legal
General Audit  Remuneration Nomination Compliance
Meetings Board Committee Committee Committee Committee
RREFERE/ ERER
RREBIAE Ezg ENZEEE HMZRE RE#ZEE Z88

Executive Directors
YrEs
Ms. Wong Pui Yain
(resigned on 15 February 2024) - 1 - - - -
ERELE(R202452R15R8)
Ms. Wan Suet Yee Cherry 33 4/4 - - - -
/ma@aﬁf
Mr. Kong Linglei (appointed on 9 February 2024) 33 33 - - - 1N
LB EE (202452 A9REZ()

Non-executive Directors
*HTES
Mr. Liu Enyu (@ppointed on 9 February 2024) 33 33 - - [ -
ABFIE (202452 AIRRZ()
Mr. Peng Ben

(appointed on 9 February 2024) 33 33 - - - -
TR (202452 A9RERT)

Independent Non-executive Directors
BUBTES
Mr. Devin Nijanthan CHANMUGAM

(resigned on 15 February 2024) - 17 - - - -
Devin Nijanthan CHANMUGAM %24

(1202452 R 15HBHE)
Mr. Leung Yuk Lun Ulric

(resigned on 15 February 2024) - 1 - - - -
RIBRAE(R202452R15R8T)
Mr. Wee Keng Hiong Tony

(resigned on 15 February 2024) - 17 - - - -
Wee Keng Hiong Tony5t £

(1202452 15HBHE)
Ms. Ma Lina (appointed on 9 February 2024) 33 33 2R 1 [ -
SEHaL(R202452R9RERT)
Ms. Mao Xiaobi

(appointed on 9 February 2024) 33 33 22 17 - 1
ERELL (202452 A9RRZE()
Ms. Deng Yongling

(appointed on 9 February 2024) 33 33 2R 1 [ 1N
B L L (R202452 RIREZIT)
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Access to Information

All Directors are kept informed on a timely basis of major changes that
may have affected the Group’s business, including those changes to
relevant rules and regulations, and are able to make further enquiries
when necessary. Sufficient explanation and information have been
provided to the Board by the management to enable the Board to
make an informed assessment of financial and other information
put before it for approval. They also have unrestricted access to the
advice and services of the Company Secretary, who is responsible for
providing the Directors with board papers and related materials. A
monthly update which gives a balanced and concise assessment of the
Company'’s performance, position and prospects in sufficient detail
is provided to all Directors to enable the Board as a whole and each
Director to discharge his or her duty. The Board has also agreed that
the Directors may seek independent professional advice in performing
their Directors’ duties at the Company'’s expense.

Directors and Officers Liability Insurance

The Company has arranged appropriate insurance coverage to
Directors’ and officers’ liabilities in respect of any legal actions taken
against the Directors and senior management arising out of corporate
activities. The insurance coverage and amount are reviewed on an
annual basis.

BOARD COMMITTEES

The Board has established four committees, including the Audit
Committee, the Remuneration Committee, the Nomination Committee
and the Legal Compliance Committee, with delegated powers for
overseeing particular aspects of the Company’s affairs. Each of the
committees of the Company has been established with written terms
of reference.

AUDIT COMMITTEE

The Company established an audit committee on 23 January 2018
in compliance with Rule 5.28 of the GEM Listing Rules. The terms
of reference setting out the Audit Committee’s authority, duties
and responsibilities are available on both the GEM website and the
Company'’s website.
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Pursuant to the terms of reference of the Audit Committee, meetings
shall be held not less than twice times a year and the external auditor
may request a meeting if they consider that one is necessary.

The Audit Committee consists of three independent non-executive
Directors: Ms. Deng Yongling (Chairperson), Ms. Mao Xiaobi and Ms.
Ma Lina (all were appointed on 9 February 2024).

The primary duties of the Audit Committee are to assist the Board by
providing an independent view of the effectiveness of the financial
reporting process, risk management and internal control systems of
the Group, to oversee the audit process, to develop and review the
policies of the Group, and to perform other duties and responsibilities
as assigned by the Board.

Audit Committee

During the year, two meetings of the Audit Committee were held to
review and approve the financial results of the Group, including the
accounting principles and practices adopted, risk management and
internal control systems, the scope of non-audit services provided by
the external auditors and its independence, and financial reporting
matters (in conjunction with the external auditors for the audited
results). The Audit Committee endorsed the accounting treatments
adopted by the Group and, to the best of its ability, assured itself that
the disclosures of the financial information in the Company’s quarterly,
interim and annual reports comply with the applicable accounting
standards and the GEM Listing Rules.

The Audit Committee is satisfied with their review of the auditor’s
remuneration, the independence of the auditor, BDO Limited (“BDQO"),
and recommended the Board to re-appoint BDO as the Company’s
auditor for the year ending 31 December 2024, which is subject to the
approval of shareholders at the forthcoming AGM.

The Company’s annual results for the year ended 31 December 2024
have been reviewed by the Audit Committee, which opined that
applicable accounting standards and requirements have been complied
with and that adequate disclosures have been made.
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REMUNERATION COMMITTEE

The Company established a remuneration committee on 23 January
2018 in compliance with Rule 5.34 of the GEM Listing Rules. The terms
of reference setting out the Remuneration Committee’s authority,
duties and responsibilities are available on both the GEM website and
the Company’s website.

Pursuant to the terms of reference of the Remuneration Committee,
a meeting shall be held at least once a year and additional meetings
should be held if the committee shall so request.

The Remuneration Committee currently comprises three independent
non-executive Directors, namely Ms. Ma Lina (Chairperson), Ms. Deng
Yongling and Ms. Mao Xiaobi (all were appointed on 9 February 2024).

The primary duties of the Remuneration Committee include without
limitation: (a) making recommendations to the Directors regarding the
policy and structure for the remuneration of all the Directors and the
senior management of the Group and on the establishment of a formal
and transparent procedure for developing remuneration policies; (b)
making recommendations to the Board on the remuneration packages
of the Directors and the senior management of the Group; ()
reviewing and approving the management’s remuneration proposals
with reference to the Board’s corporate goals and objectives; and
(d) considering and approving the grant of share options to eligible
participants pursuant to the share option scheme conditionally adopted
by the sole shareholder of the Company on 23 January 2018 (the
“Share Option Scheme™).

The Remuneration Committee determines Directors’ remuneration
by reference to the benchmarking of the market. The Company also
considers individual Director’s competence, duties, responsibilities,
performance and the results of the Group in determining the exact
level of remuneration for each Director.
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Remuneration Committee

During the year, one meeting of the Remuneration Committee was held
to review the structure and remuneration policy of the Group and to
approve the remuneration package of the Directors. The emoluments of
the Directors are reviewed by the Remuneration Committee according
to the Directors’ respective responsibilities, individual performance
and prevailing market conditions and recommended the Directors’
remuneration package to the Board'’s approval.

Senior Management’s remuneration

The remuneration paid to the Group’s Senior Management including
Directors for the year ended 31 December 2024 falls within the
following bands:

FMERE
RAEE - HFHEEGD BT RE BB

REBERE L F IR AR EE R 2 H
B - HMREEREBESEANAML - FERIX
ARERTAHESFIETRY  YERE
EZFMEBARESSHE -

= AR E T 8 B

HE2024F12831BILEE  AXEBSH
FERE(REER)IINHFIEUTRER

HK$ Number of individuals
BT A
Nil to HK$ 1,000,000 0% 1,000,000 /&JT 6
HK$1,000,001 - HK$1,500,000 1,000,001%7C% 1,500,000/ 7T 1

Details of the remuneration of the Directors and the five highest
paid individuals are set out in note 7 to the consolidated financial
statements.

REMUNERATION POLICY

The remuneration policy of the Group for the Directors and the senior
management was based on their experience, level of responsibility
and general market conditions. Any discretionary bonus and other
merit payments are linked to the performance of the Group and the
individual performance of the Directors and the senior management.

NOMINATION COMMITTEE

The Company established a nomination committee on 23 January
2018 in compliance with paragraph B.3.1 of the CG Code. The terms
of reference setting out the Nomination Committee’s authority, duties
and responsibilities are available on both the GEM website and the
Company'’s website.

Pursuant to the terms of reference of the Nomination Committee, a
meeting shall be held at least once a year and additional meetings
should be held if the committee shall so request.
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The Nomination Committee consists of one non-executive Director
and two independent non-executive Directors, namely Mr. Liu Enyu
(Chairperson), Ms. Deng Yongling and Ms. Ma Lina (all directors were
appointed on 9 February 2024).

The primary function of the Nomination Committee is to (a) review
the structure, size and composition of the Board on a regular basis; (b)
identify individuals suitably qualified to become Board members; (c)
assess the independence of independent non-executive Directors; and
(d) make recommendations to the Board on relevant matters relating
to the appointment or reappointment of Directors.

The Nomination Committee has reviewed the structure, size and
composition of the Board and the Board diversity policy as well as
discussed matters regarding the retirement and re-election of Directors.

Nomination Committee

During the year, one meeting of the Nomination Committee was held
to review the structure, size, composition and diversification (including
the skills, knowledge and experience) of the Board, review the policy
of Directors’ nomination related matters, assess the independence
of INEDs, make recommendations to the Board on the proposal of
re-appointment of Directors at the forthcoming annual general
meeting, and make recommendation to the Board on the appointment
of a new Director.

Nomination Policy

The Nomination Committee adopted the Nomination Policy on 20
September 2018. Details of the Nomination Policy are set out as
follows:

Selection Criteria

The Nomination Committee shall consider the following factors in
assessing the suitability of a proposed candidate:

1. Reputation for integrity;

2. Accomplishment and experience in different industries;
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TEERRE
3. Commitment to the Board in respect of available time and

relevant interest;

Diversity in all aspects, including but not limited to gender, age,
cultural and educational background, ethnicity, professional
experience, skills, knowledge and length of services.

These factors are not meant to be exhaustive and decisive. The

Nomination Committee has discretion to nominate any person as it

considers appropriate.

Nomination Procedures

1.

The secretary of the Nomination Committee or the Company
Secretary shall call a meeting of the Nomination Committee, and
invite nominations of candidates from Board members, if any, for
consideration by the Nomination Committee prior to its meeting.
The Nomination Committee may also put forward candidates
who are not nominated by Board members.

For filling a casual vacancy, the Nomination Committee shall make
recommendations for the Board’s consideration and approval.
For proposing candidates to stand for election at a general
meeting, the Nomination Committee shall make nominations to
the Board for its consideration and recommendation.

Until the issue of the shareholder circular, the nominated persons
shall not assume that they have been proposed by the Board to
stand for election at the general meeting.

In order to provide information on the candidates nominated
by the Board to stand for election at a general meeting, and
to invite nominations from shareholders, a circular will be sent
to shareholders. The circular will set out the lodgment period
for shareholders to make the nominations. The names, brief
biographies (including qualifications and relevant experience),
independence, proposed remuneration and any other
information, as required pursuant to the applicable laws, rules
and regulations, of the proposed candidates will be included in

the circular to shareholders.

XinXiang Era Group Company Limited / Annual Report 2024
FERREBERDT / — T _MFFHR

LRAZRREZE - WTEER
hRERE
A AR

AEERTRANBERKXAHERL
BRI

ExexrmnzZalt  BRETRR
Rl - Fik - XERBEES - Blk
HELR - ke MBNRGEHRES
M| °

EMBRE -
HEVER - IREZBGRDRERBIE
EERAL °

REEF

1.

REZBEMEIAAWEECHIES
ZEgeR  UHBFEFERERELA
ENA)HERZEEHENER - 12
FEBEENARGBAEEEENERS
HIAGE ©

MBHMBREZER  RERREQAER
ABHEZSERNUE - MEHBR

BAEBRRAEL2E  REZESA

MEFSREHEZENIEBZE -

FEZFHHRFBEF - FREATT
TRREEEESERBEREAS L
2 .

REHEREEEERZERERKRE L

”LE’H‘: BABHRBFERRES A
C ARARERKRELEEK - FIH
Hx%L CRBHHR o REARNKS -

EE(BEERLAEBLR)  BILIE -
BRI e R EmERSREERY
EE - RBIRAR B R AR R R



CORPORATE GOVERNANCE REPORT

5. Ashareholder can serve a notice to the Company Secretary within
the lodgement period of its intention to propose a resolution
to elect certain person as a Director, without the Board's
recommendation or the Nomination Committee’s nomination,
other than those candidates set out in the shareholder circular.
The particulars of the candidates so proposed will be sent to all
shareholders for information by a supplementary circular.

6. A candidate is allowed to withdraw his or her candidature at any
time before the general meeting by serving a notice in writing to
the Company Secretary or Chairman.

7. The Board shall have the final decision on all matters relating to
its recommendation of candidates to stand for election at any
general meeting.

The Nomination Committee may obtain independent professional
advice, at the Company’s expense, to perform its responsibilities if it
considers necessary.

LEGAL COMPLIANCE COMMITTEE

The Company established a legal compliance committee on 23 January
2018. The terms of reference setting out the Legal Compliance
Committee’s authority, duties and responsibilities are available on both
the GEM website and the Company’s website.

Pursuant to the terms of reference of the Legal Compliance Committee,
a meeting shall be held at least once a year and additional meetings
should be held if the committee shall so request.

The Legal Compliance Committee consists of one executive Director
and two independent non-executive Directors, namely Mr. Kong
Linglei (Chairperson), Ms. Deng Yongling and Ms. Mao Xiaobi (all were
appointed on 9 February, 2024). Please refer to the section headed
“Business — Internal control and risk management measures — 1.
Establishment of the legal compliance committee” in the Prospectus for
further details of the principal responsibilities of the Legal Compliance
Committee.

The primary function of the Legal Compliance Committee is overseeing
compliance with laws and regulations relevant to the Group’s
operations and the adequacy and effectiveness of the regulatory
compliance procedures and system.
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During the year, the Legal Compliance Committee reviewed and is
satisfied with the compliance with laws and regulations relevant to
the Group’s operations and the adequacy and effectiveness of the
regulatory compliance procedures and system.

ACCOUNTABILITY AND AUDIT

Directors’ and auditor’s responsibilities for the
audited consolidated financial statements

All Directors understand and acknowledge their responsibility for
ensuring that the Group’s audited consolidated financial statements
for each financial year are prepared to provide a true and fair view of
the state of affairs, the financial results and cash flows of the Group
in accordance with the disclosure requirements of the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong) (the “Companies
Ordinance”) and the applicable accounting standards. In preparing
the audited consolidated financial statements for the year ended
31 December 2024, the Board adopted appropriate and consistent
accounting policies and made prudent, fair and reasonable judgments
and estimates. The Directors are responsible for maintaining proper
accounting records which reflect with reasonable accuracy the state
of affairs, operating results, cash flows and equity movement of the
Group at any time. The Directors confirm that the preparation of the
financial statements of the Group is in accordance with statutory
requirements and applicable accounting standards.

The Directors also confirm that, to the best of their knowledge,
information and belief, having made all reasonable enquiries, they are
not aware of any material uncertainties relating to events or conditions
that may cast significant doubt upon the Company’s ability to continue
as a going concern.

The Directors are responsible for taking all reasonable and necessary
steps to safeguard the assets of the Group and to prevent and detect
fraud and other irregularities. The auditor’s statement in their reporting
responsibilities on the audited consolidated financial statements is set
out in the Independent Auditor’s Report.

The reporting responsibilities of the Company’s auditor are set out in
the Independent Auditor’s Report with the full text included in pages
107 to 113 of this report.
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AUDITOR’S REMUNERATION

During the year ended 31 December 2024, the remuneration for the
audit and non-audit services provided by the Company’s auditor to the
Group was as follows:
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T

Type of services Amount
R %58 5l K]
HK$'000
FET
Annual audit service for the year ended HE2024F12A31HILEENEE
31 December 2024 — BDO Limited Fit R — BAEGEF G
EBARAR 850
Non-audit services ¢ EI AR FG 275
Total st 1,125

Note: Non-audit services include tax compliance services.

CORPORATE GOVERNANCE FUNCTIONS

No corporate governance committee has been established and the
Board is responsible for performing the corporate governance
functions such as developing and reviewing the Company’s policies,
practices on corporate governance, training and continuous
professional development of the Directors and senior management,
and the Company’s policies and practices on compliance with legal and

regulatory requirements, etc.

The Directors review the Group’s corporate governance policies and
compliance with the CG Code each financial year and comply with
the “Comply or Explain” principle in the corporate governance report
which is or will be included in the reports of the Company.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company adopted a code of conduct regarding directors’ securities
transactions on terms no less exacting than the required standard of
dealings set out in Rules 5.48 to 5.67 of the GEM Listing Rules. Having
made specific enquiries of all Directors, the Company confirmed that
all of the Directors complied with such required standard of dealings
and its code of conduct regarding directors’ securities transactions
during the year ended 31 December 2024 and up to the date of this
report.
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COMMUNICATION WITH SHAREHOLDERS

The Company endeavours to maintain an on-going dialogue with
the shareholders and in particular, through AGMs or other general
meetings to communicate with the shareholders and encourage their
participation.

The Company will ensure that there are separate resolutions for
separate issues proposed at the general meetings. All resolutions put
forward at shareholder meetings will be voted on by poll pursuant to
the GEM Listing Rules and poll results will be posted on the websites
of the Company and the Stock Exchange in a timely manner after each
shareholders’ meeting.

The Company will continue to maintain an open and effective investor
communication policy and to update investors on relevant information
on the Group’s business in a timely manner, subject to relevant
regulatory requirements.

(a) General Meetings with shareholders

The Company’'s AGM will be held on 18 June 2025.
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SHAREHOLDERS' RIGHTS

(a)

(b)

Convening an extraordinary general meeting

Pursuant to the Articles, extraordinary general meetings shall be
convened on the requisition of one or more shareholders holding,
at the date of deposit of the requisition, not less than one tenth
of the paid up capital of the Company having the right of voting
at general meetings. Such requisition shall be made in writing to
the Board or the Company Secretary for the purpose of requiring
an extraordinary general meeting to be called by the Board for
the transaction of any business specified in such requisition. Such
meeting shall be held within two months after the deposit of
such requisition. If within 21 days of such deposit the Board fails
to proceed to convene such meeting, the requisitionist(s) himself/
herself (themselves) may do so in the same manner, and all
reasonable expenses incurred by the requisitionist(s) as a result of
the failure of the Board shall be reimbursed to the requisitionist(s)
by the Company. Shareholders also have the right to propose a
person for election as a Director, the procedures are available on
the websites of the Company and the Stock Exchange.

Enquiries to the Board

Shareholders may put forward enquiries to the Board to the extent
such information is publicly available to the Company Secretary
who is responsible for forwarding communications relating to
matters within the Board’s purview to the executive Directors
of the Company, communications relating to matters within
a Board committee’s area of responsibility to the chairperson
of the appropriate committee, and communication relating to
ordinary business matters, such as suggestions, enquiries and
consumer complaints, to the appropriate management of the
Company, in writing to the principal place of business of the
Company in Hong Kong.
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(c) Putting forward proposals at a general meeting

Shareholders are welcome to put forward proposals relating
to the operations and the management of the Group to be
discussed at shareholders’ meetings. The requisition in writing
should be sent to the Company’s principal place of business
at 5/F, Dawning House, 145 Connaught Road Central, Sheung
Wan, Hong Kong. Shareholders who wish to put forward a
proposal should convene an extraordinary general meeting by
following the procedures set out in “Convening an extraordinary
general meeting” above.

INVESTOR RELATIONS

The Company believes that maintaining a high level of transparency is
the key to enhancing investor relations. It is committed to a policy of
open and timely disclosure of corporate information to its shareholders
and the public investors. The Company updates its shareholders on
its latest business developments and financial performance through
annual, interim and quarterly reports. The corporate website of
the Company (www.xinxiangera.com) has provided an effective

communication platform to the public and the shareholders.

The Company has reviewed the shareholders communication policy
conducted for the year ended 31 December 2024 and considered that
the shareholders communication policy has been well implemented
and effective.

DIVIDEND POLICY

Subject to the approval of the shareholders and requirements
of relevant laws, the Company shall pay annual dividends to the
shareholders if the Group is profitable, its operational environment
is stable and there is no significant investment or commitment made
by the Group. The Company’s ability to pay dividends will depend
upon, among other things, the Group’s actual and expected financial
performance, retained earnings and distributable reserves, liquidity
position, future cash requirements and availability, restriction on
payments of dividends that may be imposed by the Group’s lenders,
the general market conditions and any other factor(s) that the Board

may consider appropriate.

Any declaration and payment of future dividends under the dividend
policy are subject to the Board’s determination that the same would
be in the best interests of the Group and the shareholders of the
Company as a whole.
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WHISTLEBLOWER POLICY

The Group has established a whistleblower policy. Whistleblowing
channels are published in all workplace. The policy is to facilitate
employees, partners and customers to report complaints and internal
malpractices to the Finance Department of the Company, who will
review, investigate and follow up these complaints. Once cases are
verified, investigation results will be announced within the Company
as warnings.

COMPANY SECRETARY

On 9 January 2025, Ms. Li On Lok, an external services provider, has
been appointed as the Company Secretary of the Company. Her
primary contact person at the Company is Mr. Peng Ben, the non-
executive Director.

The Company Secretary, is responsible for advising the Board on
corporate governance matters and ensuring that the Board’s policy
and procedures, and the applicable laws, rules and regulations are
followed. All Directors have access to the advice and services of the
Company Secretary to ensure that the Board’s procedures and all
applicable laws are followed. Moreover, the Company Secretary is
responsible for facilitating communications among Directors as well as
with management.

During the year ended 31 December 2024, the Company Secretary
undertook more than 15 hours of relevant professional training in
compliance with Rule 5.15 of the GEM Listing Rules.
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Access to Information

All Directors are kept informed on a timely basis of major changes that
may have affected the Group’s business, including those changes to
relevant rules and regulations, and are able to make further enquiries
when necessary. Sufficient explanation and information have been
provided to the Board by the management to enable the Board to
make an informed assessment of financial and other information
put before it for approval. They also have unrestricted access to the
advice and services of the Company Secretary, who is responsible for
providing the Directors with board papers and related materials. A
monthly update which gives a balanced and concise assessment of the
Company’s performance, position and prospects in sufficient detail
is provided to all Directors to enable the Board as a whole and each
Director to discharge his or her duty. The Board has also agreed that
the Directors may seek independent professional advice in performing
their Directors’ duties at the Company'’s expense.

RISK MANAGEMENT AND INTERNAL
CONTROL

The Board has overall responsibilities for establishing and maintaining
appropriate and effective risk management and internal control
systems of the Group. The Group's systems of risk management and
internal control include a defined management structure with limits
of authority, which is designed to help achieve business objectives,
safeguard assets against unauthorised 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 legislations and regulations. The systems are
designed to provide reasonable, but not absolute, assurance against
material misstatement or loss and to manage rather than eliminate
risks of failure in operational systems and achievement of the Group'’s
objectives.

An organisational structure with operating policies and procedures,
lines of responsibility and delegated authority has been established.
The division/department head of each core operating division/
department is accountable for the conduct and performance of the
respective division/department within the agreed strategies (which are
set by the respective head together with the Board) and reports directly
to the Board.
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The Group has in place a policy on the handling and disclosure of inside
information, setting out the appropriate internal control and reporting
systems to identify and assess potential inside information. The Board
has delegated the responsibilities for the handling and dissemination
of inside information to the executive directors and management team
who will maintain appropriate and effective reporting procedures
responding to the development or circumstances of the Group in timely
manner so that the Board can decide whether disclosure is necessary.

In the course of conducting the business, the Group is exposed to
various types of risks. During the year ended 31 December 2024, the
following principal risks of the Group were identified and classified into
strategic risks, operational risks, financial risks and compliance risks.

Risk Areas
R ESE

Principal Risks
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Strategic Risks
market competition risk, reputation risk
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Operational Risks
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Financial Risks
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Compliance Risks
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Sensitivity to government policies; keeping up with new technologies and customers’ taste;

BERER

Insufficient labour supply; workplace injury; disruption of IT system

sl

Liquidity risk; credit risk; interest rate risk; inflation risk
AR AR

Risk related to occupational safety and health; risk of non-compliance with ordinances

related to employment; changes of the GEM Listing Rules and relevant company regulations

and ordinances
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The Board is ultimately responsible for the risk management of
the Group and it has delegated to the executive management, the
responsibilities to carry out the risk identification and monitoring
procedures. The objectives of the risk management are to enhance
the governance and corporate management processes as well as to
safeguard the Group against unacceptable levels of risks and losses.
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The risk management process of the Group will involve, amongst
others, (i) an annual risk identification and analysis exercise which
involves assessment of the consequences and likelihood of risks and the
development of risk management plans for mitigating such risks; and
(i) an annual review of the implementation of the risk management
plans and fine tuning of the implementation plan when necessary.

During the year under review, the management outsourced its internal
audit and risk management function to an external consultant. The
external consultant reported directly to the Audit Committee on all
internal audit matters. The internal audit plan was submitted to the
Audit Committee for approval prior to the commencement of the
internal audit work. The Audit Committee reviewed the internal audit
and risk management report and monitored the implementation of
the improvements required on internal control weaknesses identified.
They also reported any observations identified by them in the course of
their work to the Group, and satisfied that there is an ongoing process
in place for identifying, evaluating and managing the significant risks
faced by the Group.

Even though the Group does maintain an internal audit function, the
Board has overall responsibility for the risk management and internal
control systems and for reviewing its effectiveness. Based on the review
of the Group’s internal control systems, the Directors were satisfied
that effective internal control measures as appropriate to the Group
for the year ended 31 December 2024 were implemented properly and
that no significant areas of weaknesses were identified.

LOOKING FORWARD

The Group will continue to review its corporate governance standards
on a timely basis and the Board endeavours to take the necessary
actions to ensure compliance with the required practices and standards
including the provisions of the CG Code.
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

BIE .

INTRODUCTION TO THE REPORT

This Environmental, Social and Governance Report (the “Report”)
provides an overview of the initiatives, plans and performance of
XinXiang Era Group Company Limited (the “Company”, the “Group”
or “We", together with its subsidiaries) in Environmental, Social and
Governance ("ESG") and demonstrates its commitment to sustainable

development.

Reporting Period

This Report describes the ESG activities, challenges and measures
taken by the Group during the year ended 31 December 2024 (the
“Reporting Period”, “Year”, “2024").

ESG Management Approach

Being a pioneer in the luxury dinning industry, the Group strives to
provide the best dining experience and the highest food quality to food
lovers. As a company dedicated to sustainability and community well-
being, the Group is committed to protecting the natural environment,
efficient use of natural resources (i.e., food ingredients and energy)
and social well-being of the community.

Reporting Scope

The Group is a regarded restaurant group in Hong Kong renowned
for its award-winning establishments that offer a diverse range of
cuisines such as Chinese, Spanish, Italian, French and Thai, as well
as specialty coffee from various brands and themes. This ESG Report
focuses on the Group’s core business activities and gathers information
from internal sources of control. The Report encompasses the Group’s
restaurants operating in Hong Kong, including its Hong Kong office,
as well as the following restaurants: Agora, 22 Ships, Chachawan,
DUDDELL's (Airport), DUDDELL's (Central), Louise, Mak Mak, MONO,
Ando, and Estro.

Despite the closures of 22 Ships in August and Mak Mak in September
2024, ESG data of both restaurants will still be included in this Report.
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Reporting Framework

This Report has been prepared in accordance with the ESG Reporting
Guide as set out in Appendix C2 to the Rules Governing the Listing of
Securities on GEM of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”).

Reporting Principles

During the preparation of this ESG Report, the Group has applied the
Reporting principles stipulated in the ESG Reporting Guide as follows:

o “Materiality” — A materiality assessment was conducted to
identify material issues during the Reporting Period, thereby
adopting the confirmed material issues as the focus for the
preparation of this ESG Report. The materiality of issues was
reviewed and confirmed by the Board. Please refer to the sections
headed “Engaging Stakeholders” for further details.

o " Quantitative" — Supplementary notes are added along with
quantitative data disclosed in this ESG Report to explain any
standards, methodologies, and source of conversion factors used
during the calculation of environmental KPI.

o “Balance" — This Report aims to provide a holistic and fair view
of the sustainability performance of the Group and has not
omitted any information related to material ESG topics.

o " Consistency”- The approach adopted for the preparation of this
ESG Report was substantially consistent with the previous year,
and explanations were provided regarding data with changes in
the scope of disclosure and calculation methodologies.
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Forward-Looking Statements

This Report contains forward-looking statements which are based on
the current expectations, projections, and assumptions of the Group
about the businesses and the markets in which it and its subsidiaries
operate. These forward-looking statements are not guarantees of
future performance and are subject to market risk, uncertainties, and
factors beyond the control of the Group. Therefore, actual outcomes
and returns may differ materially from the assumptions made and the
statements contained in this Report.

Confirmation and Approval

This Report was endorsed by the ESG Taskforce and approved by the
Board in March 2025.

Contact and Feedback

Your feedback is valuable to our continuous improvement, and
we welcome any comments and suggestions you may have on this
Report or our ESG reporting in general. Please share any comments
or suggestions regarding

the Group's ESG performance at

cs@xinxiangera.com.

BOARD STATEMENT & ESG GOVERNANCE
STRUCTURE

Oversight of ESG Issues

The Board of Directors (“Board”) bears the primary responsibility
for overseeing the Group’s ESG matters, encompassing the ESG
management approach, strategy, and policies. In order to effectively
manage the Group’s ESG performance and identify possible risks, the
Board, in collaboration with the ESG taskforce, conducts materiality
assessments as needed. These assessments aim to evaluate and
prioritise significant ESG-related issues, taking into consideration the
perspectives of our stakeholders. The Board establishes a general
direction for the Group’s ESG strategies, ensuring the efficacy of ESG
risk control and internal control mechanisms.
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ESG Taskforce

The Group has established an ESG Taskforce (“Taskforce”), comprised
of key members from different departments. The Taskforce plays a
crucial role in collecting pertinent information related to our ESG
aspects to prepare the ESG Reports. Reporting directly to the Board,
the Taskforce assists in identifying and assessing the Group’s ESG risks,
as well as evaluating the effectiveness of internal control mechanisms.
Furthermore, the Taskforce examines and assesses our performance
in various ESG-related goals and targets, including areas such as
environmental sustainability, health and safety, labor standards,
and product responsibilities. Aligned with the Board's directives, the
Taskforce ensures the implementation of diverse ESG strategies and
policies.

STAKEHOLDER ENGAGEMENT

The Group is dedicated to fostering a sustainable approach within its
ESG strategies to enhance performance in environmental protection
and social responsibility. Valuing the input from stakeholders, the
Group actively seeks to understand, respond to, and address the
primary concerns of various stakeholders through close communication.
To facilitate effective communication and incorporate stakeholder
feedback into sustainable management and ESG strategy development,

a wide array of communication channels has been established.

When formulating operational and ESG strategies, the Group considers
stakeholders’ expectations through diverse engagement methods and
communication channels. These methods and channels are outlined
below:

Possible Issues of Concern
BEBEEE

Stakeholders
BE

B  HERERIIEAE

AEEEKRIYERE - @ REATHEAN THE
M) - TIFEmRE S EAMZ LR BAK
HERPINERER - L@ MNERERMERE
FARERE HekBarmams2@E
Z - TIFEERMESSER - LHHBESIR

FHEASENIRE - dg REaR R kA RRE
PEHBIRBRIE o ptoh - TIRATNERE KT
BMEREAIFERR  RERLE BT

AIAREMBEESFTERE - 18 REAH @%
BEREEEESTENERR - RIFEFSHET -

ﬁﬁﬁ%%ﬁ%ﬁ»ﬁ@&%ﬁﬁ%ﬁ%&ﬂ
T -

HihESH
AEEEARERIR - i & RSB H)

ERAREDE - NRSEERFRE &Zi.a,a
ETENRR - AREERFNHENER -
BEFNETER - BERTHE @Eg&ﬁ%&
TRFNENTEMIER - BT REBBY
B ENREAATFETELRE 48

REVRBEHHIE - RIIES T EENBER
B o

I EE RRE iA&E/ﬂﬂﬁﬁf ZAN S
EEBZTHN2ESTANBBREEER/NE
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Communication Channels

Government/Regulatory Authorities e Compliance with policies and
regulations

e Operational compliance
BB HE o ETHEEMRM

o AREE
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Possible Issues of Concern

Communication Channels

& BERIER BERE
Customers e Food and service quality Company website
e Delivery time Phone and email communication
Communication with staff
Customer comment cards
®P s RmRERBES NS
o R BEMEIER
HE T/E®
EFERR
Suppliers e Supplier management Supplier assessment
e Customer service Site visits
HrEm o HERERE HIER Rl
o BFR® BEIHAR S
Employees e Rights and benefits Employee training
e Remuneration and compensation Employee communication meetings
e (areer development and training Performance reviews
e Working hours Employee handbook
e Occupational health and safety
e \Working environment
(== o TR KRR e 5555
o FrEMERE EEBBREE
o RBRITRKIEY MBI
o T{ERFER EEFM

Stakeholders and Investors

ik kA&

Community

o

o BIXBEEZE
o TYERE

e Corporate governance system

e Business strategies and
performance

e Corporate transparency and
reputation

o (EERGIE

o HEBEMEKIR

o EFAZTNEBE

e Community environment

e Employment and community
development

e Social welfare

o HEIRR

o EFEMERER

o HEREH

Annual/Extraordinary general
meetings

Annual reports and announcements
Company website and email

BERIBE,FRIRE
FRERE
NGIF PSS

Community activities
Employee voluntary activities
Community welfare subsidies
Charitable donations
HEES

BEEKED
[ 4 )R RA

BERE
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MATERIALITY ASSESSMENT

Material issues in this Report refer to what may have a significant
impact on the Group’s business operations or have an actual impact
on stakeholders. To identify and prioritise these issues, the Group
conducts a materiality assessment survey every year, presenting the
findings in the form of a materiality matrix.

ERMEFE

AREHESEABENARERBLELE
AR EREFHHEBERYENHE - AT
REREL AT - ARBGTRTERY
FERE - DEBMEBHTRIFIER -

The following matrix is a summary of the Group’s material ESG issues: A TNiEfE ARNEEERIRE @ NEAEE
HE
. MATERIALITY MATRIX OF THE GROUP
igh AEEE SR
A
1
2 2
=]
] 4
z 12 0 7
55 16 8 6
Zﬁ 17
g™ 9
< 1
s 14 5 3
13
15
Low IMPACT ON BUSINESS H:igh
3 HEBWTE =

Recruitment, Promotion,
7 and Remuneration

HREE BT EE

1 Food Hygiene
RmfETE

Customer Satisfaction &
2 Food Quality 8
EPERmEEHRREE

Technology Innovation

R

Occupational Health and Safety Development and Training

} mgigazs ? mRaE
Customer Data Privacy Green Supply Chain

4 Protection 10 Management
BEFEHILERE mefrEEn

5 Waste Disposal 1 Emissions
BEMRE B

6 Water Consumption 12 Energy Consumption
KB BEIRIHAE
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ENVIRONMENTAL
Emissions

The Group is committed to environmental conservation and
minimising the adverse effects of its business activities on
the natural environment. Placing paramount importance on
continuous improvement in sustainable performance, the
Group simultaneously strives for future business growth. The
establishment of ESG goals and the implementation of proactive
measures are key steps taken by the Group to mitigate any
negative impacts on the environment.

During the Reporting Period, there is no record of non-compliance
for environment compliance issues. The Group strictly complies
with the relevant laws and regulations in Hong Kong, including
but not limited to Air Pollution Control Ordinance, Waste
Disposal Ordinance, Noise Control Ordinance and Environmental
Impact Assessment Ordinance.

Air Emissions

The primary source of air emissions for the Group arises from
the utilisation of town gas in its F&B operations’ kitchens. The
emission of oily fumes from these operations can result in
odors affecting nearby neighborhoods. To mitigate emissions,
the Group has implemented measures aimed at reducing such
impacts. These measures include the installation of efficient
filtering equipment and the regular maintenance of ventilation
systems.
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The summary of the air emissions is as follows: REBHERURZNT

Unit
Indicator B B 2024 2023
Nitrogen Oxides (NOXx) REALYI(NOX) kg

Fr 33.07 33.61
Sulphur Oxide (SOx) W EAL¥(SOX) kg

TR 0.2 0.2
Particulate Matter (PM) FERLY(PM) kg

T 0 0
GHG Emissions BERBHER
The consumption of electricity at the office as well as town gas MAEMNENBEFEARBZREBHOER
consumption for the F&B operations are the major sources of EREEASEREREERNEERIR

GHG emissions of the Group.

GHG emissions is stated as below: MERBHEREROT
Unit
Indicator’ B B 2024 2023
Scope 1 — Direct GHG Emissions HE -EREEREBHN tC0O,e 439.66 446.87
o Town gas o ER ABZERES
Scope 2 — Indirect GHG Emissions HE -EREEREBHN tCO,e 1,334.46 1,535.46
o Purchased Electricity o BERNEN R A iEE
o Purchased Town gas o BEMER
Scope 3 — Other Indirect GHG Emissions  #5[E]3 — E i R E RN tCOe 14.16 26.39
o Electricity generated from processing o AKEERELHNES AE—EiER
Freshwater o JIKEEELNESN
*  Electricity generated from processing
Sewage
Total GHG Emissions BERB R tCO,e 1,788.27 2,008.73
AH-EREE
Intensity? B tCO,e/mil rev 7.31 7.23
AMZEHES
BEAETHA
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Notes:

1. GHG emissions data is presented in carbon dioxide equivalent and
was in reference to, including but not limited to, the reporting
requirements of the “GHG Protocol Corporate Accounting and
Reporting Standard” issued by the World Resources Institute
and the World Business Council for Sustainable Development,
the “"How to prepare an ESG Report — Appendix II: Reporting
Guidance on Environmental KPIs” issued by the HKEX, the
“Sustainability Report 2023" published by the Hong Kong Electric
Investments Limited, the “2023 Sustainability Report” published
by the CLP Power Hong Kong, ESG Report 2023 published by
Towngas, Sustainability Report 2023 from Water Services
Department, Sustainability Report 2023 from Drainage Service
Department, and “Global Warming Potential Values” from the
IPCC Fifth Assessment Report (AR5), 2014.

2. As at 31 December 2024, the total revenue of the Group is
HK$244.6 mil (as at 31 December 2023: HK$217 mil). This data is
also used for calculating other intensity data.

The Group is determined to reduce GHG emissions to cope with
the target of zero carbon economy in 2050 of Hong Kong, by
setting the target of 10% reduction in carbon emission intensity
by adopting holistic management plan and implementing energy-
efficiency plan over the next 10 years, with 2021 as base year of
comparison. Ongoing monitoring and evaluation of the progress
will be regularly reviewed for goal achievement.
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55K BERR

Sewage Discharge

62

The Group diligently adheres to the applicable sewage regulations,
demonstrating its commitment to water pollution control. The
Environmental Protection Department of Hong Kong has granted
a water pollution control license for the Group’s F&B operations,
further validating its compliance with regulatory requirements.
In order to mitigate water pollution, the Group has installed
adequate equipment to ensure that sewage is appropriately
treated before being discharged.

AEBEBEETEROITER - 81
THEOF R HI G - BARRER
EECAAREEREBRENGRE
B - - PREHENAERER
BTBEIKER  AEECREREHHR
AR SRR AR S B B B iE -

Units
Indicators B B 2024 2023
Sewage Discharge YFIKBERR m?
K 17,032 31,742
Intensity BE m?/mil rev
SRS
BEBITEA 69.63 114
Waste Management EEYIE R

The Group complied with the Waste Disposal Ordinance (Cap.
354 of the Laws of Hong Kong) when handling and disposing
of waste. The major types of waste generated from the Group’s
operations were waste cooking oil, food waste from the Group’s
diners, and bottles from pre-packaged beverages.

Handling of Waste Cooking Oil (“WCO")

The primary waste generated from the Group’s restaurant
operations was waste cooking oil (WCO). In order to strengthen
the regulation and conservation of the environment regarding
the handling and flow of WCO, the Environmental Protection
Department has implemented administrative measures. These
measures involve the registration of eligible local WCO collectors,
processors, and exporters.

The Group has assigned qualified WCO collectors who are
responsible for the collection and recycling of WCO. The collected
WCO is then processed into biodiesel, a form of green energy.
This biodiesel is derived entirely from repurposed waste oil and
serves as a new source of sustainable energy.
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Hazardous Waste

Due to the nature of its business, the Group did not generate
any hazardous waste during the Reporting Period. However, the
Group has also formulated guidelines for the management and
disposal of hazardous waste. If any hazardous waste is generated,
the Group must engage qualified chemical waste collectors to
treat such waste to comply with relevant environmental laws
and regulations.

RIE g hEAmE

BERY

HREEKNE  AEEHREHALE
ELEREBEZTEY BEWI - AL
ECREETEMNRE REE S ERE
3 - MELATABAZEY  AEELA
EFRERLEEYRERNREERRRE
¥ LWESTHBRREENER -

Units
B 2024 2023
WCO & Barrels
1 477 440.5
Intensity nE Barrels/mil rev
w/
BEBITRA 1.95 1.6
Non-Hazardous Waste (Applying “5R” concept) E|EREY (FERAI5RER)

The Group embraces the “5Rs” concept in waste management,
which extends beyond the recycling of WCO for biodiesel. This
concept encompasses various phases of operations, including
food wastage and bottles from pre-packaged beverages.
Implementing portion controls is a crucial step taken by the
Group to prevent excessive food waste. Recognising that some
diners may have smaller appetites, staff members are trained to
offer customers the option to take leftover food as a takeaway,
promoting a green lifestyle.

To minimise food wastage, the Group has implemented
inventory control measures. The procurement team is equipped
with operational manuals and receives training on food ordering
and processing guidelines, ensuring better inventory control
and reducing food wastage. In addition to managing WCO and
food wastage, the Group has proactively introduced measures
to minimise waste disposal. One significant source of waste
comes from pre-packaged beverages, such as still and sparkling
water bottles. To address this issue at its source, the Group
has introduced an environmentally-friendly solution in select
restaurants, including Louise, Andd, and Duddell’'s — a tap water
filtering system called Nordag, which provides premium water.
This initiative is expected to achieve a significant reduction in
bottle waste in the long term.

AEBEEMEETEAIGRIESR
H 5 [ R 1A [0 Wi g el R TR B A S
A IERRER A ERE - B
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Waste management practices also extend to the Group’s office
operations in Hong Kong, where paper waste is a major concern.
To promote a paper-saving culture, the Group encourages
duplex printing, recycling used paper, and discouraging the
printing of unnecessary documents. These efforts contribute to
minimising paper waste and fostering a more sustainable office
environment.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT
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BEMERERTEREAEENETEDN
WMAEEF  RREVISIE[RE - R
BEMORAIL - AEBE B LR
B BNREERSE SR DI
BOXM - ZEL N BRI R IREE
W) REE ARFEER AR

Units

Indicators B By 2024 2023
Non-hazardous waste mEREY Tonnes

e Office Paper o MAEHEK e 2.58 1.00
Intensity =E Tonnes/mil rev
g,/

BEATHRA 0.106 0.004

Moving forward, the Group remains committed to continually
reviewing and monitoring its waste disposal and management
scheme as an integral part of its sustainable strategies. Waste
management policies have been formulated to effectively handle
the wastes generated from the Group’s operational activities.
The Group steadfastly complies with waste disposal regulations,
including but not limited to the Waste Disposal Ordinance (Cap.
354 of the Laws of Hong Kong), in order to uphold responsible
waste management practices.

Use of Resources

The Group’s F&B operations rely significantly on town gas for
cooking purposes, as well as electricity and water for the day-to-
day functioning of its restaurants.

Energy Management

In response to the Updated Climate Action Plan 2050, the Group
has established a target of reducing energy consumption intensity
by 10% through a reinforced energy efficiency plan over the
next 10 years, using FY2021 as the base year for comparison.
Electricity consumption is a significant decarbonisation focus
outlined in the Climate Action Plan for Hong Kong, and the
Group has implemented responsive measures to align with local
objectives.
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To minimise energy consumption, the Group has introduced
various initiatives. High energy efficiency equipment, such as air
conditioners and refrigerators with Grade 1 Energy Labels, have
been adopted. Energy-saving concepts are incorporated into
the interior design of the restaurants, including the use of LED
lights. Additionally, alarms and auto-closers have been installed
on walk-in cooler and freezer doors. Operational workflows
have been streamlined to reduce energy consumption through
improved communication and management practices.

The Group is committed to fostering a resource-saving culture in
the workplace and raising employee awareness of environmental
protection. Proactive measures have been implemented to
encourage staff to adopt green working practices, such as
minimising unnecessary energy and water usage, and diligently
switching off lights and machines when not in use.

The Group's energy consumption performance is as follows:

RIE g hEAmE

RRLEERE  AEECERZERE
BPITRA SRR - PITEHR — 6
IRIZENZ= AR - RIFEIREIED
MABREAR - GIANEALEDE ° 1t
S - P S AR S REPTRINE 3R
REBREE - &% - BEMERBR
EEERE  BRMAECTHRERRE £
FIREREIRBRE ©

A EEE A TS AR R EREH
Xit - LEBETHBRRES - R
BB SBE TRRGE TS
R PR TS B SRR R
[P+ AR PR O B BB S 71
s -

REERRBEFRERAT

Units
Indicator BE By 2024 2023
Direct Energy HRER MWh
e Town Gas o KR KL 2,296.27 2,333.96
Indirect Energy HEEEEN MWh
e Purchased Electricity e BENEN JK LIy 1,995.89 2,216.15
Total Energy Consumption R HFEEE MWh
JK LI 4,292.16 4,550.12
Intensity = MWh/mil rev
s,
BEETEA 17.55 16.37
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Water Management

The Group's office water consumption is not included in this
ESG Report as the bill for water consumption is encompassed
within the property management fee. Consequently, we do not
have specific water usage data for our office spaces. Despite this,
we actively promote behavioral changes and encourage water
conservation practices among our employees.

In contrast, our restaurants have detailed water usage data, as
water is essential for cooking, cleaning, and maintaining hygiene
standards. We prioritise efficient water usage through the
implementation of water-saving devices and regular maintenance
to prevent leaks and wastage. Additionally, we educate our staff
on best practices for water conservation and foster a culture of
sustainability within our organisation.
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Units
Indicator BE B 2024 2023
Water Consumption FKkE m?
K 24,332 45,346
Intensity BE m3
SR 99.48 163.23
Use of Packaging Materials ERAEEME

The Group consumed significant amount of packaging materials
such as takeaway boxes and plastic bags, mainly attributed to
the takeaway service in the restaurant operations, to ensure
food hygiene and food quality. In recent years, the popularity of
food delivery platforms has surged, and an increasing number of
people have embraced the convenience of ordering takeout. As
a result, there has been a notable rise in the usage of takeaway
boxes and plastic bags.

To address this issue, the Group has implemented guidelines for
employees to minimise the usage of packaging materials and
has established recycling and reuse practices. Recognising the
environmental impact, the Group has transitioned to consuming
recyclable and biodegradable packaging materials, aiming to
reduce the pressure on the natural environment.
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During the Reporting Period, the disclosure of the actual amount
of packaging materials used is unavailable due to fluctuations in
demand. However, the Group is actively working on developing a
data collection system to accurately measure and track packaging
materials usage.

Impact on the Environment and Natural
Resources

The Group pursues the best practices in environment protection.
Sourcing top quality food ingredients globally is an important
step for offering luxury dining experience to customers. Excessive
plantation and resources exhaustion will cause negative impacts
on the planet. The Group formulated procurement manual to
procurement team, as a guidance to source ingredients from
sustainable sources including Marine Stewardship Council (MSC)
certified, or those that are organically farmed.

The Group has participated in donation to “Zero Foodprint”
which turning the atmospheric carbon into healthy soil carbon
through different farm projects. According to Zero Foodprint,
“Scientists has confirmed that 1% is enough for soil to save the
world from climate change”. Through different farm projects,
carbon emission is put down to the soil and reduce the impact
of climate change.

Indoor air quality in our restaurant is regularly monitored and
measured. By conducting regular cleaning of the air conditioning
system, we managed to maintain good indoor air quality and
filter out pollutants, contaminants, and dust particles.

Climate Change

The Group’s F&B operations are closely tied to climate change
as ensuring a consistent supply of high-quality food is essential
for delivering a luxury dining experience. To promote sustainable
development, the Group conducts risk identification and
assessment related to climate change. Climate-related risks are
integrated into the enterprise risk management framework to
identify and mitigate potential challenges.
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Physical Risk

It is expected that global warming and extreme weather includes
drought, flooding, and continuous rise of temperature, which
will reduce vegetables and livestock supply. Increase in cost
of food is expected due to decrease in food supply caused by
climate change, which in terms reducing the revenue to the
Group. Climate change also limits the choices and quality of
food ingredients due to poor harvest under unanticipated natural
hazards, which places restriction on innovation of menu design
and choices of ingredients used. Transportation of food supply
is also heavily affected by extreme weather. Delivery of specific
ingredients will be blocked by flooding, implying that there
is a challenge to the Group on the launch of seasonal menu
promotion, which requires specific seasonal ingredients.

Transitional Risk

The Group identified market risk of unstable food supply and
lower food quality caused by climate change. Global warming
will cause a change in pattern of precipitation event, micro-
climate, biodiversity, and gradual increase of temperature, which
is changing the ecosystem and food chain, such as, warming
New England are contributing to shifting lobster populations,
Pacific salmon are changing their migration behaviours, the
grapes ad growing season in California wine country are being
impacted and shortage of coffee over the next few decades. The
Group revenue could be adversely affected by transitional risk.

According to the United Nations, the food sector accounts for
around 30% of world total energy consumption and for around
22% total greenhouse gas emissions. Restaurants will inevitably
be impacted by vigorous fluctuations in energy prices. The future
uncertainty of carbon tax that may also be a transition risk.

Opportunities due to Climate Changes

The Group prioritises sustainable sourcing to lessen environmental
impact. We purchase Marine Steward Council (MSC) certified
ocean products and sustainably-sourced meats globally from
suppliers that prioritises ESG issues. Our procurement team also
sources high-quality food ingredients locally, which reduces air
and GHG emissions from transportation. This local sourcing
ensures timely delivery of ingredients, alleviates pressure on food
supply, and smooths seasonal menu launches.
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By analysing dining and drinking habits, the Group transforms
risks into opportunities to mitigate market risks. Recognising
changes in customer preferences, we have expanded our
customer base through menu enhancements that cater to a wide
range of dining habits and offer a diverse selection of cuisine.

Additionally, our procurement team actively seeks fresh
ingredient sources to minimise procurement challenges. We
invest in upgrading IT systems to streamline workflows, leading
to improved operational efficiency and productivity. These efforts
contribute to reduced operating costs and a more sustainable
use of natural resources.

SOCIAL
Employment

Employees are our valuable assets. We have developed employee
handbook to govern the discipline, working hours, leaves and
other benefits of our employees, in accordance with the relevant
laws and regulations.

To attract, motivate and retain experience staffs, we reviewed
their pay packages annually with prevailing market conditions.
Our full-time employees are entitled to maternity, paternity,
compassionate leaves, medical insurance, performance related
bonus and mandatory provident fund.

Social and recreational activities are arranged for the employees
in achieving work-life balance. We apply equal opportunity
and non-discrimination in recruitment, promotion and all other
aspects of our employment practices.

During the Reporting Period, the Group was not aware of
any material non-compliance with employment related laws
and regulations that would have a significant impact on the
Group. Such laws and regulations include but not limited to the
Employment Ordinance of Hong Kong.
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As of 31 December 2024, the information of number of HZE2024%12A31H » EB AZERT
employees is shown below: O NE
2024
Number of Percentage of
Employees Employees
EEAE EEMADLH

Total #ET 249 100%
Gender 4 5l
Male Bt 148 59%
Female i 101 41%
Age Group FiRE
Below 30 30T 69 28%
30-50 30-505% 137 55%
Above 50 507 A 43 17%
Geographical region b4
Hong Kong BB 249 100%
Employment Type EEER
Full-time i 215 86%
Part-time FRE 34 14%
By Employee Category RETERE S
Senior Management BREEAE 30 12%
Middle Management RREEAS 23 9%
Frontline and other staff AR EHME T 196 79%
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At 2024, the overall turnover rate of the Group was 45.38%. The
table below shows the employee turnover rate by gender, age

RIE e kERWRE

M2024% AEBEBBETRKARA
45.38% ° TRIITIZIER - FhefE Mt

group and geographical region: EEPHEE kX :

Fiscal Year MBFE 2024 2023
Gender 451

Male S 40% 59%
Female z 53% 48%
Age Group FiRE

Below 30 30 AT 57% 58%
30-50 30-507%% 40% 54%
Above 50 508 A = 44% 49%
Geographical region &

Hong Kong B 45% 54%3
Note: ks

3. The turnover for FY 2023 by geographical region has been
restated.

Health and Safety

The Group places a high level of importance on ensuring the
occupational health and safety of its employees within its
restaurant operations. The well-being of employees is always
a top priority. To this end, the Group has established a
comprehensive Health and Safety at Work Policy that provides
clear guidelines and promotes safety awareness, especially within
the F&B operation.

Employees are actively encouraged to report any accidents or
incidents through the internal reporting system. Such cases are
promptly assigned to the relevant departments and handled in
accordance with the Group’s standard procedures. Additionally,
a Health and Safety Committee has been formed to oversee
occupational risks and facilitate regular meetings with the
operations teams.

3. 2023 FIRREIDHIRAXERIEE
5l o
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Employees are required to attend health and safety training to
minimise work injury and severe cases, training content includes
first aid, fire evacuation and other emergency procedures during
initial training and refresher programs on a regular basis. The
Group endeavours to minimise work-related risks and did not
identify any material non-compliance regarding occupational
safety and health-related laws and regulations, including but
not limited to the Occupational Safety and Health Ordinance
(Chapter 509 of the Law of Hong Kong).

During the Reporting Period, the Group recorded 133 lost days
due to work injury and zero case of fatality in the past three
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SNBERZE2HE - URARERD
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S09E( B % 2 RAEEIRA)) /IR
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BETEAE  BE=FAERTTHE

years. %= .
Unit
Fiscal Year BHFE BhL 2024 2023 2022
Fatalities due to work AT T Cases
([HES 0 0 0
Lost days due to work injury A T{518%K& Days
~ 133 54 36
Training and Development FIRER

Delivering excellent and professional service is a key element of
our success. To ensure employees are equipped with sufficient
knowledge in the F&B operation and customer service industry,
we assign various training programs to staff to maintain the
Group's service quality. To optimise resource allocation and
enhance operational efficiency, the Group provides role-specific
training across different sections of restaurant operations.
These programs cover topics such as food preparation and
preservation, customer service, quality control, and specific
dietary requirements. By equipping staff with the necessary
professional knowledge for their roles, we aim to prevent
resource misallocation.
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The Group is committed to effectively allocating training
resources, ensuring employees receive appropriate knowledge
and skills through orientation and ongoing training programs.
Career advancement is a key focus, and we strive to enrich
employees’ knowledge through comprehensive orientation upon
joining. Additionally, internal training sessions are conducted
regularly, and external training opportunities are arranged
as needed. As part of the onboarding process, all employees
undergo 4 hours orientation on their first day to ensure a smooth
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transition into their roles. Continuous internal training is provided
to all employees, with external training opportunities arranged

whenever necessary.

Labour Practice

The Group has zero tolerance and strictly prohibits the use of
child labour, forced labour and hiring of illegal immigrants in
our operations. Below measures have been taken to avoid these
illegal employment practices.

Prevention of child labour

fFlEET

Prohibition of forced labour

2 FaRblss T

Prevention of hiring of illegal
immigrants

PilERAIEEBR

RAREBREANEE - RO EEE
HINEPIZ DS

BHIER
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During the recruitment process, the human resources department will verify the
applicant’s identity documents and ensure that they have reached the minimum
age for employment.

RIBHBERP - ANERBPIEZERBEN S HEAXM - BRKEDIES
RIEBLEFE -

The Group specifies overtime compensation provisions in the Employee
Handbook. The Group carefully monitors the employee working time and
working schedule to ensure they work voluntarily and freely.
AEBEREEFMPTAMMHERTE - AEBFREEE TN TERRBNL
ez - RETAM - BHIE -

A Stringent recruitment screening procedure is adopted to ensure that all
recruited employees bear the necessary documents to work for the Group, such
as Hong Kong ID, proof of eligible working visa, the Construction Industry Safety
Training Certificate, etc.

BRSO RIS EIET  BRMAXENE TABRAEEILIEMFTH
Xt PInEESGNE A EBIIEREER BEXRLEHIIEES -
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In case of any illegal labour practice is discovered, the Group
will stop their employments immediately. An investigation will
be carried out subsequently and report the case to the relevant
authorities.

During the Reporting Period, the Group was not aware of any
material non-compliance with child and forced labour-related
laws and regulations, including but not limited to Employment
Ordinance (Cap. 57 of the Laws of Hong Kong).

Supply Chain Management

Achieving a high level of service and sourcing quality food is
one of the Group’s primary goals. To ensure this, suppliers
must meet our stringent quality standards. We have a supply
chain management system with supplier engagement policies.
Designated procurement staff handle supplier selection,
monitoring, and reviewing for efficiency.

The Group only purchases from pre-approved suppliers who
pass our assessments. Priority is given to those with relevant
certificates or meeting specific food standards. Supplier
reputation is also crucial. Each restaurant outlet may have its own
supplier assessment, but the Group usually selects those with
the highest industry reputation. Chefs share the responsibility
of checking ingredients during food preparation. Only food that
passes both our selection process and chef's inspection is served.
Non-compliant supplies are returned, affecting supplier ratings.
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Distribution of Suppliers is shown as below: HEE DM -
Regions b4 2024 2023
Hong Kong B 216 290
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Green Procurement

The Group implements green procurement to protect the
environment and conserves natural resources for sustainability
enhancement. To ensure marine ecosystem is conserved and avoid
marine resources being exhausted, the Group purchases from
sustainable sources whenever possible, such as Marine Steward
Council (MSC) certified ocean products and sustainable meat
sources around the globe. Continuous cooperation with local
farms to secure a sustainable and stable supply of safe and fresh
ingredients. The Group supports responsible farming practices, by
purchasing local, sustainable, and humanely produced products.
Sourcing locally to reduce air and GHG emission generated by
vehicles consumption. Ongoing effort will be placed to develop
sustainable food chain by the Group, by taking consideration
of ESG issues into procurement process. Maintaining a healthy
and balanced biodiversity through sustainable consumption of
natural resources.

Product Responsibility
Dining Experience

The Group is committed to delivering a memorable dining
experience to its valued customers, characterised by high-quality
food and exceptional professional service. To stay attuned to
evolving customer expectations and foster innovation, the Group
maintains consistent communication channels with its customers.
This enables the Group to understand their preferences and
consider special dietary requirements related to allergies, religious
or personal beliefs, and more. Such valuable insights guide the
design of new menus that cater to a diverse range of potential
customers.
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To ensure the highest service quality, employees undergo
professional training to equip them with the necessary skills
to deliver excellent service and handle customer inquiries with
proficiency. The Group provides comprehensive guidance to its
staff on how to effectively address and resolve guest complaints.
Customer complaints are handled systematically, with a clear
protocol in place. All customer complaints are to be addressed
by a senior staff member or restaurant manager. Additionally,
any significant customer complaints are promptly reported to
the Operations Directors for their attention and appropriate
actions. By prioritising effective communication with customers,
providing professional training to employees, and implementing
a systematic approach to handling complaints, the Group strives
to maintain and enhance its service quality.

Customer Safety and Food Hygiene

To maintain food hygiene and safety is the highest priority of the
Group's business strategy. The Group strictly complied with all
food safety-related regulations, including but not limited to Cap.
612 Food Safety Ordinance in Hong Kong. Internal control and risk
management system are implemented to maintain high standard
of food hygiene. Employees are provided with food safety and
internal control guideline for food preparation and food handling
to mitigate food safety risks. To maintain cleanliness in food
preparation. The Group implemented comprehensive measures
regarding food safety and quality control, including but not
limited to the following:

° Cleaning of food preparation equipment frequently

o Cleaning schedules are established to ensure regular
cleaning of freezers, ovens, stoves, microwaves, chopping
boards and knives.

° Staff are required to have the highest standard of personal
hygiene such as hand washing and using disposable glove
for food preparation.

o Freezer storage and temperature are set as correct
temperature to avoid food contamination and food
poisoning.

° Hot food must be held at optimum temperature during
transfer, display & service.
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o Ensure quality and hygienic source of food ingredients such
as using portable water for ice making, using pasteurised
egg for dressing preparation, etc.

During the Reporting Period, no material products and service-
related complaints were received. No recalled cases of products
sold or delivered due to health and safety reasons have been
recorded.

Technology Innovation

Recognising the need to adapt to the challenges posed by
economic instability that extended into 2024, the Group made
significant investments in technology innovation to optimise
restaurant operations and enhance overall efficiency. As part
of this effort, the Group developed an efficient online ordering
system and engaged with delivery apps services. Furthermore,
the Group embraced digital marketing strategies, actively
promoting its offerings across various social media platforms.
This digital presence enabled the Group to connect with a wider
audience, effectively engaging with customers and showcasing
its unique value proposition. To further enhance operational
efficiency, the Group accelerated the process of digitalisation
across every step of its operations. This involved implementing
digital solutions and systems to streamline processes such as
inventory management, order processing, and customer
relationship management. By embracing technology, the Group
aimed to optimise resource allocation, reduce manual efforts,
and enhance overall operational effectiveness.

Advertising and Menu Setting

The Group places great importance on the careful selection
of marketing materials that are shared with the public. This
approach is adopted to ensure that product descriptions are
accurate and avoid any exaggeration. The Group is committed
to adhering to responsible content practices in its marketing
materials, in full compliance with relevant regulations, including
but not limited to the Trade Description Ordinance (Chapter 362
of the Laws of Hong Kong).
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Throughout the Reporting Period, the Group has maintained a
strong commitment to compliance in advertising and labeling-
related laws and regulations. No instances of material non-
compliance have been identified during this period. The Group
remains dedicated to upholding the highest standards of integrity
and transparency in its marketing practices, ensuring that all
materials accurately represent the products and services offered.

Customer Data Privacy

The Group respects customer data privacy and complies with
relevant data privacy regulations, including but not limited to
Personal Data (Privacy) Ordinance (chapter 486 of the Laws
of Hong Kong) (the “PDPQO"), regarding data collection, data
processing, use of personal data and data storage. Data collected
will only be used for the stated purpose and information will be
kept confidentially. Employees acknowledged that they should
keep customers data confidential during the business process,
with reference to relevant terms and conditions set out in
employment contract and internal policies. Employees are not
allowed to disclose confidential data to any third party, breach of
such policies may result in termination of employment without
prior notice. During the Reporting Period, the Group did not
record any non-compliance with the PDPO.

Intellectual Property Rights

The Group respects intellectual property rights and set out the
Intellectual Property policy to comply with relevant regulation,
including but not limited to Cap. 528 Copyright Ordinance.
Intellectual Property Rights includes but not limited to patents,
rights to inventions, copyright and related rights, trademarks,
trade names and domain names. The Group will seek for the
approval from the inventor or creator for using their ideas, work
or trademarks which are covered by the IP Rights. Intellectual
Property Rights is included in the employment contract. Employee
should comply with the regulations. During the Year, the Group
did not record any material non-compliance with intellectual
property issues.
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

Anti-Corruption

The Group is resolute in fostering a culture of unwavering
commitment to ethical business practices and maintaining the
highest standards of integrity. It firmly upholds a zero-tolerance
approach towards corruption. To ensure compliance with the
Prevention of Bribery Ordinance (Cap.201 of the Laws of Hong
Kong) (the “POBO"), the Group has developed a comprehensive
anti-corruption policy.

In respect of the policy, clear guidelines of supplier due diligence,
segregation of duties, declaration of conflict of interest are
executed with proper record keeping. The employee handbook
clearly states the employees code of conduct, including the
responsibility of employees and misconducts such as bribery,
kickbacks or accepting any advantage from any person, company,
or organisation having business dealings with the Group, or any
subordinate, are forbidden.

There were no concluded legal cases regarding corrupt practices
brought against the Group or its employees during the Reporting
Period.

Whistleblowing Policy

The Group is committed to achieving and maintaining the highest
standards of openness, probity, and accountability. As such, the
Group set out Whistle-blowing policy to encourage employees
reporting suspicious cases of misconducts, to prevent harms to
the Group or third parties.

This policy is intended to cover serious concerns that could have
an impact on the Group, including but not limited to the breach
of rules of conduct, polices or internal controls of the Group;
breach of legal or regulatory requirements; malpractice, fraud
and corruption, and miscarriage of justice.

Identity of whistle blowers will be kept confidential. Reports and
complaints received will be handled in a prompt and fair manner.
The Group will conduct investigation for reported cases, which
will be diverted to relevant regulators or authorises if needed.
Such policy also aims at protecting whistle-blowers from unfair
dismissal, victimisation, and unwarranted disciplinary actions.
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Anti-Corruption Training

Enhancing employee awareness of anti-corruption practices
is a top priority for the Group. To accomplish this, regular
training sessions are conducted for all staff members. In a
collective endeavor to reinforce compliance awareness, the
Group consistently invites representatives from the Independent
Commission Against Corruption (“ICAC") to deliver informative
talks on anti-bribery measures. Additionally, the Group'’s
Directors actively engaged in anti-corruption training to deepen
their understanding of anti-corruption protocols and share
option scheme.

Community Investment

As part of our commitment to social responsibility, our Group
is dedicated to enhancing the well-being of the communities
we serve. In line with this mission, we will distribute coupons
and vouchers to customers and individuals in need, providing
them with essential support and access to goods and services.
By offering these resources, we aim to alleviate financial burdens
and promote a sense of community solidarity. Our initiative
reflects our dedication to creating positive social impact and
fostering a culture of care and inclusivity.
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REPORT OF THE BOARD OF DIRECTORS

The Directors hereby present their report together with the audited
consolidated financial statements of the Group for the year ended 31
December 2024.

CHANGE OF COMPANY NAME

Pursuant to a special resolution passed at an extraordinary general
meeting held on 22 February 2024 and the issue of the Certificate of
Incorporation on Change of Name issued by the Registrar of Companies
in the Cayman Islands on 29 February 2024, the English name of the
Company has been changed from “Jia Group Holdings Limited” to
“XinXiang Era Group Company Limited” and the dual foreign name
of the Company in Chinese had been changed from "EFREEBR A
A" to "M ERREEAFRAF" with effect from 29 February 2024.

The Companies Registry in Hong Kong also issued the certificate
of registration of alteration of name of registered non-Hong Kong
company on 14 March 2024, confirming the registration of the new
English and Chinese names of the Company in Hong Kong under Part
16 of the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong).

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities of its subsidiaries are set out in note 39 to the
consolidated financial statements. The principal activities of the Group
is the operation of restaurants in Hong Kong.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 December 2024 are set
out on pages 114 to 117 of this report.

The Directors do not recommend the payment of any dividend in
respect of the year ended 31 December 2024.

FINANCIAL SUMMARY

A summary of the published results and of the assets and liabilities of
the Group for the last five years is set out on page 224 of this report.
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REPORT OF THE BOARD OF DIRECTORS
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SIGNIFICANT INVESTMENTS AND FUTURE
PLANS FOR MATERIAL INVESTMENTS AND
CAPITAL ASSETS

Save as disclosed in the section headed “Use of Proceeds from Placing
of New Shares under General Mandate” in Management Discussion
and Analysis, the Group had no definite future plans for material
investments and capital assets.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the
Group during the year ended 31 December 2024 are set out in note 17
to the consolidated financial statements.

BANK BORROWINGS

Particulars of borrowings of the Group at 31 December 2024 are set
out in note 28 to the consolidated financial statements.

SHARE CAPITAL

Details of movements in the share capital of the Company during
the year ended 31 December 2024 are set out in note 30 to the
consolidated financial statements.

RESERVES

Details of movements in the reserves of the Company are set out in
note 37 to the consolidated financial statements.

DISTRIBUTABLE RESERVES

As at 31 December 2024 and 2023, the Company did not have any
reserves available for distribution to owners.

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

During the year ended 31 December 2024, neither the Company
nor any of its subsidiaries purchased, sold or redeemed any of the
Company’s listed securities.
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REPORT OF THE BOARD OF DIRECTORS

DIRECTORS

The Directors of the Company during the year ended 31 December
2024 and up to the date of this report were as follows:

Executive Directors

Ms. Wong Pui Yain (resigned on 15 February 2024)
Ms. Wan Suet Yee Cherry
Mr. Kong Linglei (appointed on 9 February 2024)

Non-executive Directors

Mr. Liu Enyu (appointed on 9 February 2024)
Mr. Peng Ben (appointed on 9 February 2024)

Independent Non-executive Directors

Mr. Leung Yuk Lun Ulric (resigned on 15 February 2024)
Mr. Devin Nijanthan Chanmugam
(resigned on 15 February 2024)
Mr. Wee Keng Hiong Tony
(resigned on 15 February 2024)
Ms. Deng Yongling (appointed on 9 February 2024)
Ms. Mao Xiaobi (appointed on 9 February 2024)
Ms. Ma Lina (appointed on 9 February 2024)

Pursuant to article 108 of the Articles, at each annual general meeting,
at least one-third of the Directors shall be subject to retirement by
rotation at least once every three years. Pursuant to article 111 of the
Articles, directors appointed to fill a casual vacancy or as an additional
director shall be subject to retirement by rotation pursuant to Article
108. Accordingly, Mr. Kong Linglei, Mr. Peng Ben and Ms. Deng
Yongling shall retire at the forthcoming annual general meeting and
shall be eligible for re-election.

CONFIRMATION OF DIRECTORS’
OBLIGATIONS

Each of Mr. Kong Linglei, Mr. Peng Ben, Mr. Liu Enyu, Ms. Deng
Yongling, Ms. Mao Xiaobi and Ms. Ma Lina, who were appointed
as directors of the Company on 9 February 2024, has obtained legal
advice pursuant to Rule 5.02D of the GEM Listing Rules on 9 February
2024 and has confirmed that he/she understood his/her obligations as
a director of the Company.
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REPORT OF THE BOARD OF DIRECTORS

CONFIRMATION OF INDEPENDENCE

Each of the independent non-executive Directors has given the
Company an annual confirmation of independence pursuant to Rule
5.09 of the GEM Listing Rules. The Company considers that all the
independent non-executive Directors are independent and meet the
independent guidelines set out in Rule 5.09 of the GEM Listing Rules.

DIRECTORS’ SERVICE CONTRACTS AND
LETTERS OF APPOINTMENT

(a) Executive Directors

Each of the executive Directors has entered into a service
contract with the Company for a term of three years (subject
to termination in certain circumstances as stipulated in the
relevant service contract), which may be terminated by not less
than one month’s notice served by either party on the other.
The appointments are subject to the provisions of the Articles
with regard to vacation of office of Directors and removal and
retirement by rotation of Directors.

(b) Non-executive Directors and Independent non-
executive Directors

Each of the non-executive Directors and independent non-
executive Directors has entered into a letter of appointment with
the Company for a period of three years commencing from 9
February, 2024 (subject to termination in certain circumstances
as stipulated in the relevant letter of appointment), which may
be terminated by not less than one month’s notice served by
either party on the other. The appointments are subject to the
provisions of the Articles with regard to vacation of office of
Directors and removal and retirement by rotation of Directors.
Save for the directors’ fee, none of the non-executive Directors
and independent non-executive Directors is expected to receive
any other remuneration for holding their office as a non-
executive Director or an independent non-executive Director and
a member of any board committees of the Company.

Save as disclosed above, no Director has entered into any service
agreement with any member of the Group (excluding contracts expiring
or determinable by the employer within one year without payment of
compensation (other than statutory compensation).
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REPORT OF THE BOARD OF DIRECTORS

EMOLUMENTS OF DIRECTORS AND FIVE
HIGHEST PAID INDIVIDUALS

The emoluments of the Directors is recommended by the Remuneration
Committee with reference to the benchmarking of the market. The
Company also looks at individual Director’'s competence, duties,
responsibilities and performance.

Details of the emoluments of the Directors and the five highest paid
individuals of the Group are set out in note 7 to the consolidated
financial statements.

DIRECTORS’ BIOGRAPHIES

Biographical details of the Directors of the Group are set out on pages
17 to 23 of this report.

DIRECTORS’ AND CONTROLLING
SHAREHOLDERS’ INTERESTS IN CONTRACTS

Save as disclosed in this report, none of the Directors or an entity
connected with any of them had any material interest, whether directly
or indirectly, in any transaction, arrangement or contract of significance
in relation to the business of the Group to which the Company or
any of its subsidiaries, parent company or subsidiaries of the parent
company was a party and subsisting at any time during or at the end
of the year ended 31 December 2024.

As at 31 December 2024, no contract of significance had been entered
into between the Company, or any of its subsidiaries and the controlling
shareholders of the Company or any of their subsidiaries.
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REPORT OF THE BOARD OF DIRECTORS

DIRECTOR'S RIGHTS TO ACQUIRE SHARES
OR DEBT SECURITIES

Save as disclosed under paragraph headed “Share Option Scheme” in
this report, at no time during the year ended 31 December 2024 was
the Company or any of its subsidiaries, or any of its fellow subsidiaries,
a party to any arrangement that enables the Directors or chief executive
of the Company (including their spouses or children under 18 years of
age) to have any right to subscribe for securities of the Company or
any of its specified undertakings as defined in the Companies (Report
of the Board of Directors) Regulation or to acquire benefits by means
of acquisition of shares in, or debentures of, the Company or any other
body corporate.

MANAGEMENT CONTRACTS

As at 31 December 2024, the Company did not enter into or have any
management and/or administration contracts in respect of the whole
or any principal business of the Company.

DIRECTORS’ AND CONTROLLING
SHAREHOLDERS’ INTERESTS IN COMPETING
BUSINESS

The Directors are not aware of any business and interest of the
Directors nor the controlling shareholders of the Company nor any of
their respective close associates (as defined in the GEM Listing Rules)
that compete or may compete with the business of the Group and any
other conflict of interests which any such person has or may have with
the Group during the year ended 31 December 2024 and up to the
date of this report.
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REPORT OF THE BOARD OF DIRECTORS

COMPLIANCE OF NON-COMPETITION
UNDERTAKINGS

Each of the Group’s Controlling Shareholders has undertaken that if
any new business investment or other business opportunity relating
to the Restricted Activity (the “Competing Business Opportunity”)
is identified by or made available to her/it or any of her/its close
associates, she/it shall, and shall procure that her/its close associates
shall, refer such Competing Business Opportunity to the Company on
a timely basis.

For further details of the Deed of Non-Competition, please refer to
the section headed “Relationship with the Controlling Shareholders —
Non-competition undertaking and corporate governance measures to
manage conflicts of interests” in the Prospectus.

Each of the Controlling Shareholders has confirmed to the Company of
her/its compliance with the Deed of Non-Competition during the year
ended 31 December 2024. The independent non-executive Directors
have reviewed the status of compliance and confirmed that all the
undertakings under the Deed of Non-Competition have been complied
by each of the Controlling Shareholders during the year ended 31
December 2024.
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DISCLOSURE OF DIRECTORS’ INTERESTS

a)

Interests and short positions of Directors

and chief executive in the shares, underlying
shares and debentures of the Company and its
associated corporations

As at 31 December 2024, the interests and short positions of
the Directors and the chief executives of the Company in the
Shares, underlying shares or debentures of the Company or its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) (the “SFO™)) as (i) notified to the Company and the
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which the Directors
and chief executives of the Company were taken or deemed to
have pursuant to Divisions 7 and 8 of Part XV of the SFO), (ii)
recorded in the register required to be kept under section 352
of the SFO, or (iii) otherwise notified to the Company and the
Stock Exchange pursuant to the required standard of dealings by
directors of listed issuer as referred to in Rules 5.46 to 5.67 of the
GEM Listing Rules, were as follows:
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Long positions in shares and underlying shares of

the Company

ORT OF THE BOARD OF DIRECTORS

() RAEXIROREBRONER

Approximate percentage of

Capacity in which Interests in issued share capital of the

Name of Director interests are held Shares Company (Note 1)

HANAEES

REMBOEIL

j £3:4 BRR®Z D R RS G

Mr. Peng Ben (Note 2) Interest in a controlled corporation 434,917,500 (L) 75.0%
iRt Rt AR ER

L

Note:

denotes long position

As at 31 December 2024, the issued share capital of the
Company is 579,890,000 shares.

The share consolidation of the Company became effective
on 25 March 2024 upon which the board lot size of the
shares for trading on the Stock Exchange was changed
from 10,000 existing shares to 20,000 consolidation shares.

Mr. Peng Ben was interested in 434,917,500 Shares which
was held through his controlled corporation, Central
Power Group Limited, in which, he directly owns 51%.
Accordingly, Mr. Peng Ben is deemed to be interested in the
Shares held by Central Power Group Limited under Part XV
of the SFO.

L  FRHE

1. 2024512 4318 - ARAIH
B 1T IRZ< /579,890,000 A% ik

{/‘\ °

RATERDE TR2024F3 A
25 AR - HE RO R
EENGFEEBLH10,0000%
IR AR E 2 A20,0000% A HF %

{/‘\ °

2. EEERAERA34,917,5008 k5
REEE R  BBEZIEHE
B EEEARNDERABFE -
MERZEEEERFES1%E
= o At - IRIEFF LR
EXVES - EEAELERRANFE
EEBRDBR QB RGP
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=
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(ii) Long positions in the shares and underlying shares
in associated corporation of the Company

(i) RADFEBEER G RABERKRSD
HEFRE

Number of Percentage of
Name of Director ~ Name of associated corporation Capacity shares shareholding
BEng REEE AR a4 RG#E BRESN
Mr. Peng Ben Central Power Group Limited (Note) Beneficial owner 5,100 (Note) 51%
EZ5 i hESERGARAE () EnfEAA 5,100(Pffzt)
Note: PitsE

Central Power Group Limited held 434,917,500 Shares,
representing approximately 75.0% shareholding in the issued

share capital of the Company.

Save as disclosed above, as at 31 December 2024, none of
the Directors or the chief executives of the Company had any
interests or short positions in the Shares, underlying shares
or debentures of the Company or its associated corporations
(within the meaning of Part XV of the SFO) which were (i) to be
notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and/or
short positions which the Directors or the chief executives of the
Company were taken or deemed to have pursuant to Divisions 7
and 8 of Part XV of the SFO); (ii) recorded in the register required
to be kept under section 352 of the SFO; or (iii) otherwise
notified to the Company and the Stock Exchange pursuant to
the required standard of dealings by directors of listed issuer as
referred to in Rules 5.46 to 5.67 of the GEM Listing Rules.
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Interests and short positions of the substantial b) FEREREMA TRAATR
shareholders and other persons in shares and BRAEABERGHESZR AR
underlying shares of the Company
As at 31 December 2024, so far as it is known to the Directors, PR2024F 128318 » SLESEFTA - AT
the following persons (not being a Director or chief executive of AT(WIHFEARFEEFXERITHAL)
the Company) had or were deemed to have interests or short RSB ER R AES
positions in Shares or underlying Shares which were recorded in AR AIRERE AF R HAEEHI 5 3361%
the register required to be kept by the Company under section AEFENELMARBRERS RSB K
336 of the SFO, or which would fall to be disclosed under the BIZEXVEBZE2 35 FIGR B T IR R B4
provision of Divisions 2 and 3 Part XV of the SFO: mIOARE ¢
(i) Long positions in Shares (i) RROEHETE
Number of  Approximately
Capacity/ Shares held/ Percentage of
Name of shareholder Nature of interest Interested Shareholding
Fris WA
BRREE A8 5,/ #EHE RHOBE HBARKREIL
Central Power Group Limited (Note 2)  Beneficial owner 434,917,500 (L) 75.0%
HEEERDERAAIFIE2) ERBAA
Mr. Zhao Hong (Note 3) Interest in a controlled corporation 434,917,500 (L) 75.0%
R S (i EE3) ZEthEERR

(L)  denotes long position

Notes:

1. As at 31 December 2024, the issued share capital of the

Company is 579,890,000 Shares.

L  F=REE

GEX

1. R2024F128318 » AR 7D
ZE1TRR R 5579,890,000 88 AL (D ©
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2. Central Power Group Limited is a controlled corporation
directly owned as to 51% by Mr. Peng Ben, the controlling
shareholder of the Company and a Director, and 49% by
Mr. Zhao Hong.

3. Mr. Zhao Hong was interested in 434,917,500 Shares
which was held through his controlled corporation, Central
Power Group Limited, in which, he directly owns 49%.
Accordingly, Mr. Zhao Hong is deemed to be interested in
the Shares held by Central Power Group Limited under Part
XV of the SFO.

Save as disclosed above, as at 31 December 2024, the Directors
have not been notified by any person who had interests or short
positions in the Shares or underlying Shares which were recorded
in the register required to be kept under section 336 of the SFO,
or which fall to be disclosed under the provision of Divisions 2
and 3 Part XV of the SFO.

SHARE OPTION SCHEME

The following is a summary of the principal terms of the rules of
the Share Option Scheme conditionally adopted by the resolutions in
writing of all the Shareholders passed on 23 January 2018. The terms
of the Share Option Scheme are in accordance with the provisions of
Chapter 23 of the GEM Listing Rules.

The purpose of the Share Option Scheme is to attract and retain the best
quality personnel for the development of the Company’s businesses; to
provide additional incentives to the Qualifying Grantees (as defined
below) and to promote the long term financial success of the Company
by aligning the interests of option holders to shareholders. The Board
may offer to grant an option to any Qualifying Grantees.
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“Qualifying Grantee” means (i) (1) any employee (whether full-time or
part-time employee) of any members of the Group or any of its affiliates
and any person who is an officer of any members of the Group or any
of its affiliates (“Employee”); (2) any person who is seconded to work
for any member of the Group or any of its affiliates (“Secondee”); (3)
any consultant, agent, representative, adviser, customer, contractor
of the Group or any of its affiliates; or (4) any business partner/ally/
alliance, joint venture partner, supplier of goods or services to the
Group or any of its affiliates or any employee thereof (collectively the
"Eligible Person”); or (ii) any trust for the benefit of an Eligible Person
or his or her immediate family members or any company controlled by
an Eligible Person or his or her immediate family members.

The maximum number of shares that may be issued upon exercise of all
options to be granted under the Share Option Scheme and any other
schemes of the Company must not in aggregate exceed 10% of the
shares in issue following the completion of the capitalisation issue and
the share offer, i.e. 86,000,000 shares of par value HK$0.01 each. As
at the date of this annual report, a total of 41,800,000 shares of par
value HK$0.02 each*, representing 7.21% of the Company's issued
shares, were available for issue under the Share Option Scheme.

No option may be granted to any participant of the Share Option
Scheme such that the total number of shares issued and to be issued
upon exercise of the options granted and to be granted to that person
in any 12-month period up to the date of the latest grant exceeds
1% of the Company'’s issued share capital from time to time. Any
further grant of options to a participant in excess of the 1% limit
shall be subject to the approval by the shareholders of the Company
in general meeting with such participant and his/her close associates
(or associates if the participant is a connected person) abstaining from
voting. Prior to seeking such approval, the Company shall issue a
circular containing such information as required by the GEM Listing
Rules to the shareholders of the Company.

* The number of shares and the pair value of shares was adjusted as a
result of share consolidation and change of Board dot size on 25 March
2024

[BERABRAIRE  )OAKEEAKER
Al HE AR TR EE (EmE 2Bk
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BRRMEAHERA - RE - KK - BF -
BERPRARE  R(AEREBEIERE B
KRB - GEF - AASESAEMEE QR
B an S AR A B (B R B B () (R & (AR FE
[AEBALD  KNGERALTHHEREE
EaEMERRAXAERATHEEREE
ZHINERIAT -

AR R BB AR A 5t B e AN A BT E A 5T 8IS T
X K BT R AR T T {65 T AT RE BT RO AR5 L
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An option may be exercised in accordance with the terms of the Share
Option Scheme at any time during a period as determined by the Board
and not exceeding 10 years from the date of the grant. The Board may,
in its discretion, determine the vesting period of options granted under
the Share Option Scheme. Participants of the Share Option Scheme are
required to pay the Company HK$1.0 upon acceptance of the grant 28
days from the date of the option offer (or such period as the Board may
specify in writing). The exercise price of the options is determined by
the Board in its absolute discretion and shall not be less than whichever
is the highest of:

(@)  the closing price of a share as stated in the Stock Exchange's daily
quotations sheets on the offer date;

(b) the average closing price of a share as stated in the Stock
Exchange’s daily quotation sheets for the five Business Days
immediately preceding the offer date; or

(c)  the nominal value of a share.

The Share Option Scheme shall be valid and effective for a period of
10 years from 8 February 2018, after which no further options will be
granted or offered.

On 11 January 2021, 3,750,000 share options were granted to the
executive Directors, independent non-executive Directors, employees
and consultants of the Group, respectively, in order to reward the
Directors, employees and consultants for the development of the
Group. These share options have an exercise price of HK$0.13 per
share and an exercise period ranging from 11 January 2021 to 10
January 2024. The closing price of the Company’s shares at the date of
grant was HK$0.122.

On 19 January 2022, 7,600,000 share options were granted to
executive Directors, independent non-executive Directors, employees
and consultants of the Group, in order to reward the Directors,
employees and consultants for the development of the Group. The
exercise price of these share options is HK$0.10 per share and shall
be exercisable from 19 January 2022 to 18 January 2032. The closing
price of the Company’s shares at the date of grant was HK$0.089.

No fulfillment or vesting period condition were associated to the above
options.
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On 4 December 2023, a consultant and a director agreed to surrender
a total of 2,400,000 outstanding share options (comprising of (i)
550,000 and 1,000,000 share options with an exercise price of HK$0.1
held by a consultant and a director, respectively; and (ii) 850,000 share
options with an exercise price of HK$0.13 held by a director) at nil
consideration for cancellation. The cancellation was completed on 13
December 2023. The maximum number of shares that may be issued
upon exercise of all options to be granted under the share option
scheme decreased to 83,600,000 shares after the cancellation based
on Rule 23.03(14) of the GEM Listing Rules.

On 13 December 2023, Central Power Group Limited (“Offeror”)
had become a controlling shareholder of the Company with the
completion of a share purchase agreement and was required under
the Code on Takeovers and Mergers in Hong Kong to make mandatory
unconditional cash offers to cancel all outstanding share options (the
“Option Offer”). The Option Offer was closed on 9 February 2024.
The Offeror did not receive any acceptances under the Option Offer.
As such, 6,050,000 share options which were outstanding at the time
automatically lapsed upon close of the Option Offer.

On 10 January 2024, 2,900,000 share options with HK$0.13 per share
exercise price were lapsed.

On 21 February 2024, the Company offered to grant share options to
30 service providers of the Group, subject to their acceptance, under
the share option scheme adopted by the Company on 23 January 2018,
to subscribe for a total of 80,000,000 ordinary shares of HK$0.01 each
in the share capital of the Company. The grants are not subject to
approval by the shareholders of the Company.

MR2023F 12848 - —2EHEAR-—REER
EATHRERES 2,400,000 M AFTHFEE
BHE(BE() -2 -BEEHRIEEH
550,00017 £2.1,000,00013 1T{E{& 0. 1 & T8 i
Mt - (i) —BEFRAHS50,0000 1T E
B013B TR BEARE) DAERESE - BREZHE
R2023F 12 B13H K ° RIEGEM TR A
%23.03(14)f% - RiLsEE - BIRESTEIET K
TEREMEBREEITEMA A2 THR D &
B _EMRIR Z=83,600,0000% 817 °

M2023F 128138 - FESERHERAF
(TEHANRTRERIBEEKABARFRNE
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SRHE IR S BHNEHEME M AITER
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SHARE OPTION SCHEME

Equity-settled share option scheme of the Company

The movements of the outstanding options granted under the share

BB HERTE

RATAEREENBRERTE
RIBBEAE R BB L A RITEB BN F R

option scheme during the year are as follows: BEINN -
For the year ended 31 December 2024 BZE2024F12831HLLFE
Number of share options
BREHR
Outstanding
Outstanding Granted Exercised Lapsed Adjusted as at
Share as at during during during for Share 31 December
option type 1 January 2024 the year the year theyear  Consolidation 2024
20245 20245
BREER 1F1EAGE FRERE EREIE FREXR  ROAHHEE 12A31BKTHR
Directors 2021 1,900,000 - - (1,900,000) - -
EF 2022 2,200,000 - - (2,200,000) - -
Employees 2021 500,000 - - (500,000) - -
E5 2022 3,300,000 - - (3,300,000) - -
Consultants 2021 500,000 - - (500,000) - -
B 2022 550,000 - = (550,000) - -
Service providers 2024 - 80,000,000 - - (40,000,000) 40,000,000
TR R
8,950,000 80,000,000 - (8,950,000) (40,000,000) 40,000,000
For the year ended 31 December 2023 BE2023F12A31HLFE
Number of share options
BREXA
Outstanding
Outstanding Granted Exercised Cancelled as at
Share as at during during during 31 December
option type 1 January 2023 the year the year the year 2023
#20235F #2023
R AR 1TA1BRTE FRERE FREITR FRERE  12A31BXTE
Directors 2021 2,750,000 - - (850,000) 1,900,000
EES 2022 3,200,000 - - (1,000,000) 2,200,000
Employees 2021 500,000 - - - 500,000
E8 2022 3,300,000 - - - 3,300,000
Consultants 2021 500,000 - - - 500,000
S 2022 1,100,000 - - (550,000 550,000
11,350,000 - - (2,400,000) 8,950,000
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At the date of this report, the Company had 40,000,000 options
outstanding under the Share Option Scheme, which represented
approximately 6.90% of the Company’s issued shares as at the date
of this report.

As at 1 January 2024 and 31 December 2024, the total number of
share options available for grant under the Share Option Scheme were
74,650,000 and 1,800,000, respectively.

The number of shares which were issued or may be issued in respect
of options and awards granted under all schemes of the Company
during the year ended 31 December 2024 (being the 40,000,000
shares which may be issued upon exercise of the 40,000,000 share
options granted on 21 February 2024 as disclosed above) divided by
the weighted average number of shares of the relevant class in issue
for the year ended 31 December 2024 is 6.90%.

Grant of Share Options

On 21 February 2024, the Board announced that the Company has
resolved to grant share options to 30 service providers of the Group,
subject to their acceptance, under the share option scheme adopted
by the Company on 23 January 2018, to subscribe for a total of
80,000,000 ordinary shares of HK$0.01 each in the share capital of the
Company. For further details on the grants and the grantees, please
refer to the announcement of the Company dated 21 February 2024.

RAREBE  AARERETEETSE
40,000,00017 BERZAE M ARTTE - ME AR EAK
e HHAR 317819 496.90% -

A2024E1 418 K20245E12 8318 « 181
EREdSTHBEH 2ERELSS A
74,650,00017 F.1,800,00015 °

HE2024F12H31BLEFE  REARRT
FIBTER LM BIRE R RE B & ]
TE MR E(BD E X EEMN 202452 A21 B
i #740,000,000 /% i 1 — B AT HE RS K B2 1T Y
40,000,000% f% 15 ) & LA 22024412 318
IEFEEBTHBARENRMDOMETDE A
6.90% °

R
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CHANGE OF DIRECTORS’' INFORMATION EEENEE

Upon specific enquiry by the Company and following confirmations &R A alEH EEERHEMBESESEEHIANE
from Directors, save as otherwise set out in this report, there is no R - BAIRE S BRI - B AN 7 &I T
change in the information of the Directors required to be disclosed — EJF$RUASE - e E &2 T ARIBEGEM L
pursuant to Rule 17.50A(1) of the GEM Listing Rules since the  mM#RAIZE17.50A(1) EHME T URE - BIE
Company's last published interim report. The change of Directors’ GEM_ET#REIZE17.50AMN AT HENESE
information as required to be disclosed pursuant to Rule 17.50A(1) of  RIEE & T :

the GEM Listing Rules is set out below:

Directors Changes in Positions held with the Company

o= RAARATEERALNEE

Ms. Wong Pui Yain ¢ Resigned as the chairperson of the Board on 9 February 2024
= A+ F2024F2 AORBTEE S/

Ms. Wan Suet Yee Cherry
BEELL

Mr. Leung Yuk Lun Ulric

e Ceased to be member of the Remuneration Committee and the Legal Compliance
Committee on 15 February 2024
R2024F2 A5 AT BEEFHEE N ARAREZEEKE

e Ceased to be the chairperson of Nomination Committee on 15 February 2024

B2024F2 A15SHTBETREZESER

¢ Resigned as executive director and ceased to be the Chief Executive Officer on 15 February
2024
M20245F2 A5 BT MITES LT BEEITREH

e Resigned as the chairperson of the Legal Compliance Committee on 15 February 2024

R2024F2 A1SABHEERAREESEE

e Resigned as the independent non-executive director on 15 February 2024

20242 A15HEHEBS IERITES

¢ Ceased to be the chairperson of the Audit Committee on 15 February 2024
R2024F2 S ATBEEEREZESLR

e Ceased to be the member of the Legal Compliance Committee and Nomination
Committee on 15 February 2024
R2024F2 A5 ATBEEDAZAREZEERIERREEKE
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Directors Changes in Positions held with the Company
= REQTREBLNEE
Mr. Devin Nijanthan e Resigned as the independent non-executive director on 15 February 2024
Chanmugam 202452 A1SHEIEBIENTTES
Devin Nijanthan Chanmugam
F e Ceased to be the member of the Audit Committee and Nomination Committee on 15
February 2024

R2024F2 A1SBTHBETEZZESRIERLZEEKE

Ceased to be the chairman of Remuneration Committee on 15 February 2024

R2024F2 A15SHTBETHFMHEZES LR

Mr. Wee Keng Hiong Tony e Resigned as the independent non-executive director on 15 February 2024
Wee Keng Hiong Tony e 7202492 A 15 BHIB I IEHITES

Ceased to be the member of Remuneration Committee and Audit Committee on 15
February 2024
R2024F2 A5 ETBEATFNEESREREE

23
]

P £

A

Mr. Kong Lingeli e Appointed as an executive director on 9 February 2024
le@EE M20245F2 OB EZERAITES

Appointed as the CEO on 15 February 2024
7202452 A15AEZ ERITERE

Appointed as the chairperson of the Legal Compliance Committee on 15 February 2024
R2024F2 RIS ABEEREZREAGHREERER

Mr. Peng Ben e Appointed as a Non-executive Director on 9 February 2024

(2=t 202452 ROHEZERIFNITES

Mr. Liu Enyu e Appointed as a Non-executive Director and chairman of the Board on 9 February 2024
BRFEE R2024F2 A0 BEERIFNTEENEFTSLE

Appointed as the chairperson of the Nomination Committee on 15 February 2024
R2024F2 AV ARZERREEZEGTRE
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Directors Changes in Positions held with the Company

= RAARREBUNES

Ms. Deng Yongling e Appointed as an independent non-executive director on 9 February 2024
Bkt R2024F2 AORBRERBIIFNTES

e Appointed as the chairperson of the Audit Committee on 15 February 2024
R20245F2 A5 ARZERERZEG TR

¢ Appointed as the member of Legal Compliance Committee, Nomination Committee and
Remuneration Committee on 15 February 2024 respectively

R2024F2A15ANRIRRIRERAREZES - RRZEQGFMEREENE

Ms. Ma Lina e Appointed as an independent non-executive director on 9 February 2024
BBt M20245F2 RORERERBIIFNITES

e Appointed as the chairperson of the Remuneration Committee on 15 February 2024

R2024F2 A1SAEZ T AT MNEESEE

e Appointed as the member of Audit Committee and Nomination Committee on 15
February 2024 respectively
R202452 A5 AN HIERERERZBERIERR

o
o

\
A

Ms. Mao Xiaobi e Appointed as an independent non-executive director on 9 February 2024

EBIELL M202452 AORBR T REIIFITES

e Appointed as the member of the Audit Committee, Remuneration Committee and Legal
Compliance Committee on 15 February 2024 respectively
R2024F2 ASADRIREZEREBREES  FHEESERARZEGNE

EQUITY-LINKED AGREEMENTS BRI D10 E

Save for the Share Option Scheme as set out in the sub-section i EXC[BERAHERT & |53 & P&t BE A A+ 8150
headed “Share Option Scheme” above, no equity-linked agreements B E2024F 12 A31HIEFE - AEEHER]
were entered into by the Group, or existed during the year ended 31 M SUFFERREE AT °

December 2024.

COMPLIANCE WITH THE RELEVANT LAWS BTHHEEENER
AND REGULATIONS

As far as the Directors are aware, the Group has complied in material FAERA - AEBEREAR T HESETH
respects with the relevant laws and regulations that have a significant ~AEB XN 2 EFEATENEBER X
impact on the business and operations of the Group. During the year % ° #1£2024F12 A31H ILFE - AEE#}
ended 31 December 2024, there was no material breach of or non-  HEEREE R MNEFEAERLERNBER ©
compliance with the applicable laws and regulations by the Group.
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REPORT OF THE BOARD OF DIRECTORS

MAJOR CUSTOMERS AND SUPPLIERS

As a restaurant operator, the Group has a large and diverse customer
base. There is no customer that significantly dominates the Group's
revenue. For the year ended 31 December 2024, purchases from the
Group’s five largest suppliers accounted for approximately 30.3%
(2023: 24.2%) of the Group’s total purchases of raw materials and
consumables. During the same year, purchases from the Group’s
largest supplier accounted for approximately 8.0% (2023: 5.7%) of
the Group's total purchases of raw materials and consumables.

Save for the purchases from related companies as set out in note 32 to
the audited consolidated financial statements, none of the Directors,
their respective associates, or any shareholders of the Company (which,
to the best knowledge of the Directors, own more than 5% of the
Company’s share capital) had any significant beneficial interest in the
major customers and suppliers disclosed above.

RELATED PARTY TRANSACTIONS AND
CONNECTED TRANSACTIONS

Details of the related party transactions undertaken by the Group
during the year ended 31 December 2024 are set out in note 32
to the consolidated financial statements. None of such related party
transactions constitutes a connected transaction which is subject to
the reporting, annual review, announcement and/or shareholders’
approval requirements under Chapter 20 of the GEM Listing Rules.

CORPORATE GOVERNANCE

The Company is firmly committed to maintaining and ensuring a high
level of corporate governance standards and will review and improve
the corporate governance practices and standards constantly.

Details of the corporate governance practices adopted by the Company
are set out in the Corporate Governance Report on pages 24 to 52 of
this report.

PRE-EMPTIVE RIGHTS

There are no provision for pre-emptive or similar rights under the laws
of Cayman Islands or the Articles which would oblige the Company to
offer new shares on a pro-rata basis to the existing shareholders.
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PERMITTED INDEMNITY PROVISION

Subject to the Companies Act, every Director is entitled under the
Company’s Articles to be indemnified and secured harmless out of the
assets of the Company from and against all actions, costs, charges,
losses, damages and expenses that may incur or sustain by reason of
any act done, concurred in or omitted in or about the execution of their
duty or supposed duty in their respective offices or trusts, except such
(if any) as he or she shall incur or sustain through their own fraud or
dishonesty.

The Company has maintained a directors’ and officers’ liability
insurance during the year ended 31 December 2024. To the extent
permitted by the Companies Ordinance, a directors’ liability insurance
is currently in place to protect the Directors against potential costs and
liabilities arising from claims brought against the Directors.

EMPLOYEES AND REMUNERATION POLICY

As at 31 December 2024, the Group had a workforce of 255 employees
(2023: 380). Total staff costs for the year ended 31 December 2024
were approximately HK$97.4 million, as compared to the staff cost of
HK$103.2 million for the year ended 31 December 2023.

Remuneration is determined with reference to market terms and in
accordance with the performance, qualification(s) and experience
of each individual employee. Discretionary bonuses, based on each
individual’s performance, are paid to employees as recognition and in
reward for their contributions. Other fringe benefits such as medical
insurance, retirement benefits and other allowances are offered to all
the Group’s employees.

The emolument policy of the employees of the Group is formulated
by the Remuneration Committee (as defined below) with reference to
the duties, responsibilities, experience and competence of individual
employees. The same policy also applies to the Directors. In addition to
salaries and discretionary bonuses relating to the performance of the
Group, employee benefits included pension scheme contributions. The
emoluments of the Directors are reviewed annually by the remuneration
committee of the Company (“Remuneration Committee”).
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REPORT OF THE BOARD OF DIRECTORS

As incentives and rewards for their contributions to the Group, the
employees of the Group and all the Directors (including the independent
non-executive Directors) may also be granted share options by the
Company from time to time pursuant to the share option scheme of
the Company adopted on 8 February 2018.

The Group provides various training to its employees to enhance
their technical skills and knowledge relevant to the employees’
responsibilities. The Group also provides its employees with quality
control standards and work safety standards training to enhance their
safety awareness.

The employees in Hong Kong are enrolled in the Mandatory Provident
Fund under the Hong Kong Mandatory Provident Fund Schemes
Ordinance. Monthly contributions are made by the Group which are
5% of the monthly income of the employees as stipulated under the
relevant requirements (if applicable), with the maximum contributions
of HK$1,500 monthly.

During the year under review, the Group did not experience any
strikes, work stoppages or significant labour disputes which affected
its operations in the past and it did not experience any significant
difficulties in recruiting and retaining qualified staff. The Directors
consider that the Group has maintained good working relationship
with its employees.

RELATIONSHIP WITH STAKEHOLDERS

The Group understands the importance of maintaining good
relationships with its key stakeholders, including its employees,
customers and suppliers, to meet its immediate and long-term business
goals. During the year ended 31 December 2024, there were no
material and significant disputes between the Group and its employees,
customers and suppliers.

The Group recognises employees as one of its valuable assets and
strictly complies with labour laws and regulations and regularly reviews
its existing staff benefits for their enhancement. Apart from reasonable
remuneration packages, the Group also offers other employee benefits,
such as medical insurance. The Group provides good quality services to
its customers and keeps a database for direct communications with
recurring customers so as to develop a long- term trusted relationships.
The Group also maintains effective communication and develops long-
term business relationships with its suppliers.
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BUSINESS REVIEW

A fair review of the business of the Company as well as a discussion
and analysis of the Group’s performance during the year ended 31
December 2024 and the material factors underlying its results and
financial position can be found in the “Management Discussion
and Analysis” section set out on pages 9 to 16 of this report. These
discussions form part of this report.

PUBLIC FLOAT

Following the close of the Offers on 9 February 2024, a total of
284,580,000 shares of the Company, representing approximately
24.54% of the entire issued share capital of the Company were held
by the public. Subsequently, as disclosed in the announcement of
the Company dated 15 February 2024, Mr. Wee Keng Hiong Tony
("Mr. Wee") resigned as independent non-executive director of the
Company with effect from 15 February 2024, upon which (i) Mr.
Wee, ceased to be a core connected person of the Company; (i) the
1,000,000 Shares held by him were classified as being ‘in public hands’
for the purpose of the GEM Listing Rules; and (iii) as a result, to the
best of the Directors’ knowledge, information and belief, 285,580,000
Shares (representing approximately 24.62% of the issued share capital
of the Company) were held by the public (as defined in the GEM Listing
Rules) immediately following Mr. Wee's resignation and up to the date
of this report.

Accordingly, since the close of the Offers, the Company has not been
able to comply with the public float requirement as set forth under
Rule 11.23(7) of the GEM Listing Rules. The Company had made an
application to the Stock Exchange for a temporary waiver (the “Waiver")
from strict compliance with the public float requirement under Rule
11.23(7) of the GEM Listing Rules for the period from 9 February
2024 to 11 April 2024 (both days inclusive) (the “Waiver Period”).
On 11 March 2024, the Stock Exchange has granted the conditional
Waiver to the Company for the duration of the Waiver Period. For
further details of the Waiver, please refer to the announcement of the
Company dated 12 March 2024.
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REPORT OF THE BOARD OF DIRECTORS

On 25 March 2024, upon the share consolidation of every two into one
and after selling 2,182,500 shares on 2 May 2024, the shareholding of
the Offeror in the Company has been reduced from 437,100,000 Shares
to 434,917,500 Shares, representing 75% of the total issued share
capital of the Company; whereas, 144,972,500 Shares, representing
25% of the total issued share capital of the Company, were held by
the public (as defined under the GEM Listing Rules). Accordingly, the
minimum public float of the Company of 25% as required under Rule
11.23(7) of the GEM Listing Rules has been restored. For details, please
refer to the announcement of the Company dated 9 May 2024.

RELIEF OF TAXATION

The Company is not aware of any relief from taxation available to the
Shareholders by reason of them holding the Shares.

EVENTS AFTER REPORTING PERIOD

1. Change of Company Secretary, Authorised
Representative and Process Agent, with effect
from 9 January 2025

(i)  Ms. Foo Man Yee Carina has resigned as the company
secretary of the Company (the “Company Secretary”), an
authorised representative of the Company under Rule 5.24
of the GEM Listing Rules (the “Authorised Representative”)
and an authorised representative of the Company for
accepting service of process or notice on behalf of the
Company in Hong Kong under Part 16 of the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong) (the
“Process Agent”).

(i)  Ms. Li On Lok has been appointed as the Company
Secretary, the Authorised Representative and the Process
Agent of the Company.

2. Change of Address of Principal Place of
Business in Hong Kong

On 6 March 2025, the Board announced that with effect from
6 March 2025, the address of the principal place of business in
Hong Kong of the Company will be changed to 5/F., Dawning
House, 145 Connaught Road Central, Sheung Wan, Hong Kong.
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ENVIRONMENTAL, SOCIAL AND
GOVERNANCE REPORT

The environmental, social and governance report, which forms part of
this report, is set out on pages 53 to 80 of this report.

ANNUAL GENERAL MEETING

The forthcoming AGM of the Company will be held on 18 June 2025,
the notice of which shall be sent to the shareholders of the Company
in accordance with the Articles, the GEM Listing Rules and other
applicable laws and regulations.

CLOSURE OF REGISTER OF MEMBERS

In order to ascertain entitlements to attend and vote at the forthcoming
AGM, the register of members of the Company will be closed from
Friday, 13 June 2025 to Wednesday, 18 June 2025, both days inclusive,
during which period no transfer of shares will be registered.

Shareholders are reminded to ensure that all completed share transfer
forms accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong not later than 4:30 pm on Thursday, 12 June 2025.

AUDITOR

The consolidated financial statements of the Group for the year have
been audited by BDO Limited who shall retire at the forthcoming
AGM and, being eligible, will offer themselves for re-appointment. A
resolution will be submitted to the AGM to re-appoint BDO Limited as
auditor of the Company.

By order of the Board
XinXiang Era Group Company Limited

Liu Enyu
Chairman and Non-executive Director

24 March 2025
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INDEPENDENT AUDITOR'S REPORT

IBDO

Tel : +8522218 8288
Fax: +852 2815 2239
www.bdo.com.hk

VR IR S

25t Floor Wing On Centre

Hong Kong
EEE 1 +85222188288 HEETHER115R
{82 : +852 28152239 KZe25H

www.bdo.com.hk

TO THE SHAREHOLDERS OF XINXIANG ERA GROUP COMPANY
LIMITED
(incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements of XinXiang
Era Group Company Limited (the “Company”) and its subsidiaries
(together the “Group”) set out on pages 114 to 223, 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, the consolidated statement of changes in
equity and the 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, the consolidated financial statements give a true and
fair view of the consolidated 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 Hong Kong Financial Reporting Standards (“HKFRSs") issued by
the Hong Kong Institute of Certified Public Accountants (“HKICPA™)
and have been properly prepared in compliance with the disclosure
requirements of the Hong Kong Companies Ordinance.

BASIS FOR OPINION

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

MATERIAL UNCERTAINTY RELATED TO
GOING CONCERN

We draw attention to Note 3(b) to the consolidated financial statements
which indicates that the Group made a net loss of HK$8,487,000
for the year ended 31 December 2024. As of the same date, the
Group had net current liabilities of HK$28,976,000 and net liabilities
of HK$15,218,000. These conditions, along with other matters as set
forth in Note 3(b) to the consolidated financial statements, indicate
that a material uncertainty exists that 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.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional judgement,
were of most significance in our audit of the consolidated financial
statements of the current 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. In addition to the matter described
in the “Material Uncertainty Related to Going Concern” section, we
have determined the matters described below to be the key audit
matters to be communicated in our report.

REVENUE FROM CATERING SERVICES OF
THE GROUP’S RESTAURANT OPERATIONS

(Refer to notes 4(c) and 6 to the consolidated financial statements)

We identified revenue from catering services of the Group's restaurant
operations as a key audit matter, due to the significance of revenue
from catering services of the Group's restaurant operations to the
consolidated statement of profit or loss and other comprehensive
income. For the year ended 31 December 2024, revenue from
catering services of the Group’s restaurant operations amounted to
HK$244,604,000.

Revenue from catering services involves high volume of small amount
transactions through cash receipts and credit card settlements. Any
errors arising from capturing of data or interfaces of data amongst the
various systems may have significant impact on revenue. Therefore, it
required significant time and resources for the audit.
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Our response:

o obtaining an understanding of the Group’s revenue recognition
process and validating the management'’s key internal controls
over the revenue recognition process;

o performing analytical procedures on revenue through

comparing the actual result of current year with that of prior

year and assessing reasonableness of its trend in relation to the

Group's restaurant operation;

J verifying the daily sales reports, cash receipts and credit card
settlement on sample basis; and

J verifying the accuracy and completeness of the daily sales
reports generated from the back end systems on sample basis.

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

(Refer to notes 4(e), 5(a)(ii), 17, 18 and 19 to the consolidated financial
statements)

The Group had significant assets on its consolidated statement of
financial position, including property, plant and equipment and right-
of-use assets as at 31 December 2024.

Management is required to perform an impairment assessment where
indicators of impairment are identified on these assets. For the purpose
of assessing impairment, these assets were allocated to cash generating
units (“CGUs"”), and management has assessed the recoverable
amount of these assets based on higher of value in use and fair value
less costs of disposal. In carrying out the impairment assessment,
significant management judgement was used to appropriately identify
CGUs and to determine the key assumptions and estimations. Based
on the above assessment performed, for the year ended 31 December
2024, management concluded that impairment loss of approximately
HK$860,000 in respected of the Group’s property, plant and equipment
and HK$1,477,000 in respect of its right-of-use assets were made.
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INDEPENDENT AUDITOR'S REPORT
B Z AR E

Our response:

o assessing the appropriateness of the valuation methodology in
respect of the assessment of the recoverable amount;

o assessing the appropriateness of the management’s
identification of CGUs based on our understanding of the
Group's business;

o assessing the reasonableness of key assumptions and

estimations used; and

o assessing the appropriateness of key input data used in the
assessment of the recoverable amount.

OTHER INFORMATION IN THE ANNUAL
REPORT

The directors are responsible for the other information. The other
information comprises the information included in the Company’s
annual report, but does not include the consolidated financial

statements and our auditor’s report thereon.

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

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

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

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

The directors are responsible for overseeing the Group's financial
reporting process. The Audit Committee assists the directors in
discharging their responsibility in this regard.

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. This report is made solely to you, as
a body, in accordance with the terms of our 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.
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INDEPENDENT AUDITOR'S REPORT
B AZHBEN RS

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

o 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.

o 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.

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

o 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.

o evaluate the overall presentation, structure and content of the
consolidated financial statements, including the disclosures, and
whether the consolidated financial statements represents the
underlying transactions and events in a manner that achieves
fair presentation.
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o 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 work performed for the purposes of the group audit. We
remain solely responsible for our audit opinion.

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

We also provide the Audit Committee 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 the directors, 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.

BDO Limited

Certified Public Accountants

Lo Ngai Hang

Practising Certificate no. P04743

Hong Kong, 24 March 2025
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND

OTHER COMPREHENSIVE INCOME
Are B AR

For the year ended 31 December 2024 & Z=2024% 12 A31HIEFE

2024 2023
Notes HK$'000 HK$'000
Bt FHER FAT
Revenue WA 6 244,604 278,542
Other income HABA 8 3,708 1,427
Other gains and losses H bl zs & Esia 9 (380) (382)
Raw materials and consumables used BT F R 4 e #E A (64,350) (74,120)
Staff costs BIRAR 12 (97,445) (103,204)
Depreciation e 12 (21,745) (28,878)
Property rentals and related expenses ELi ANz (24,561) (23,266)
Utility expenses HERX (6,806) (7,664)
Advertising and promotion expenses EEMEERY (6,177) (8,872)
Other operating expenses HE S 10 (27,790) (29,395)
Finance costs BB KA 1 (2,504) (2,926)
Share of results of associates NG 20 = (551)
Impairment loss of property, plant and W - HEKERERRESE
equipment 19 (860) (3,991)
Impairment loss of right-of-use assets EREEENRERRE 19 (1,477) (5,789)
Impairment loss on financial assets eREEREERE (529) (384)
Loss before taxation BRELAIE B 12 (6,312) (9,453)
Income tax (expense)/credit e (RAx) e 13 (2,175) 2,835
Loss for the year FRER (8,487) (6,618)
Other comprehensive income, that HENRKEENTI EEREZ
may be reclassified subsequently to ~ HAitZEUWA :
profit or loss:
Exchange difference on translation of HEIRINETSHOME H = 58
foreign operations 11 -
Other comprehensive expense, that HEBFEEHIEZEHZ
will not be reclassified subsequently HfhZ2HEUKA :
to profit or loss:
Remeasurement of provision for RERBSEHE  ENTZE
long service payments (79) (127)
Total comprehensive expense for FREZEMAXEE
the year (8,555) (6,745)
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND
OTHER COMPREHENSIVE INCOME

refBan M EMemEmRax

For the year ended 31 December 2024 & Z=2024F12 A31HIEFE

2024 2023
Notes HK$'000 HK$'000
Bt FHET FAT
Loss for the year attribute to: BT ALEEFRESSE :
Owners of the Company RARHEEA (6,604) (1,801)
Non-controlling interests FEPEAR I A (1,883) (4,817)
(8,487) (6,618)
Total comprehensive expense for the AT ATFE(GERSER 4 :
year attributable to:
— Owners of the Company — RRBIHEE A (6,667) (1,923)
— Non-controlling interests — JEIER R (1,888) (4,822)
(8,555) (6,745)
Loss per share BREE 16
Basic and diluted (HK cents) B R GBIl (1.14) (0.31)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ARe ISR

As at 31 December 2024 72024412 A31H

2024 2023
Notes HK$'000 HK$'000
Bt FHER FAT
Non-current assets FEREEE
Property, plant and equipment W - WE REE 17 4,830 7,542
Right-of-use assets HREEE 18 10,302 25,916
Investments in associates REGE R RINIRE 20 = =
Financial assets measured at fair value BEATEFTE5T AEBZED
through profit or loss CRMEE 21 87 1,131
Deferred tax assets FEFRTEE B 31 3,080 5,505
Deposits b7 22 8,841 12,569
Pledged bank deposits EHEBRITIFR 23 - 5,000
27,140 57,663
Current assets REEE
Inventories "rE 24 5,541 6,027
Trade and other receivables, deposits and & 5 & E- fE Y B
prepayments e RIEFRIA 22 12,148 12,430
Amounts due from related companies e NGIE Q] 25 = 1,065
Current tax recoverable EEdEEY ,HHHIE\ 267 114
Bank balances and cash RITHEBR RS 23 9,162 10,359
27,118 29,995
Current liabilities REEE
Trade and other payables and accrued B 5 MEAE NI R ERT &R
charges 26 31,284 33,068
Contract liabilities EHaE 27 4,278 4,608
Amounts due to related companies e BEESE A Bl 5RIE 25 - 2,227
Amount due to controlling shareholder — fE{F#25 Hxﬂxﬁm 25 4,176 -
Amount due to a director e —REEHIE 25 - 4,105
Bank borrowings RITER 28 - 4,833
Current tax payable FETENEATR IR 991 816
Lease liabilities HEBE 18 12,936 20,443
Reinstatement provision BIR 29 2,429 1,541
56,094 71,641
Net current liabilities BB EFE (28,976) (41,646)
Total assets less current liabilities EEHEBERABERS (1,836) 16,017
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AR e BIEILR

As at 31 December 2024 722024912 A31H

2024 2023
Notes HK$'000 HK$'000
BfaE FExT FHET
Non-current liabilities FEREBEE
Reinstatement provision BIREE 29 925 2,504
Provision for long service payment REAARTS S 33 875 813
Deferred tax liabilities EIETIEAE 31 352 672
Contract liabilities BHIBE 27 6,919 8,086
Lease liabilities HERE 18 4,311 14,769
13,382 26,844
Net liabilities BEFHE (15,218) (10,827)
Capital and reserves BEXRHE
Share capital (&N 30 11,598 11,598
Reserves G (13.326) (10,823)
Equity attributable to owners of RRBEE ANEIEER
the Company (1,728) 775
Non-controlling interests IEEAR (13,490) (11,602)
Total deficit & 4t (15.218) (10,827)

The consolidated financial statements on pages 114 to 223 were
approved and authorised for issue by the Board of Directors on

24 March 2025 and are signed on its behalf by:

KONG LINGLEI
P =3
T BA
Director

EF

EESDN2025F3 A24 B & RIFRETIEEH
REBINAE223B 2 AW HREK - WA TIIA
TREREE

WAN SUET YEE CHERRY
BEE
Director

EF
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
GAEREDE

For the year ended 31 December 2024 & Z=2024% 12 A31HIEFE

Attributable to owners of the Company

KOTRAAEL
Capital
redemption Share Other  Currency Non-
Share Share reserve option reserves translation  Accumulated controlling Total
capital ~ premium (note b) reserve (notea) reserve [osses Total  interests deficit
-4 [
i BpRe  EE

Bs  BBEE (W) BREGE (M) iR R &t fEREE  BMEE
HKS000  HKS000  HKSO00  HKSO0D  HKS'000  HKS000  HKSO00  HKS000  HKSO000  HKS'000
T Tir it 7 i Tir i Tir i Tir in

At1 January 2023 ROBEIA1A 11,59 100,774 04 610 10326 - (120,674 26%8 (5,562) (2.864)
Loss for th year EnER - - - - - - (1,807 (1,801 (4817 (6619
Other comprehensheexpense —~ FRE{2ERR
forthe year - - - - - - (122) (12) (5 (12)
Total comprehensive expense  ERATH 44
for the year - - - - - - (1923) (1923) (4.822) (6,745)
Disposal of subsidares note 14) ~ EMBAz14) - - - - - - - - (119 (1218
Cancellton of share options £ 28 - - - (130) s = 130 = = =
At31December203and  W203%12331AR
1 January 2024 WUE1R1A 11,598 100,774 o4 40 10,326 - (122,467) 115 (11,602) (10,827)
Loss forthe year EmEE - - - - - - (6604 (6604 (1883 (348])
Other comprehenshe experse for  FAER2EFS
the year - - - - - 1l (18) (63) (5 (68)
Total comprehensive expense  FRAEHZAE
for the year - - - - - 1 (6,678) (6,667) (1,888) (8,555)
Transacton coston share Riafzana
consolidation - (190) - - - - - (190) - (190)
Grant ofshare optons (note 40) B ERHE(Frk40) - - - 4,354 - - - 4,354 - 4,354
Lapsed of share options BRERN - - - (4g0) - - 480 - - -
At 31 December 2024 ROUENE3NA 11,598 100,584 04 4354 10,326 11 (128,665) (1128) (13,490) (15,218)
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Notes:

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

GARREDE

For the year ended 31 December 2024 & Z=2024F12 A31HIEFE

Other reserves mainly represent the aggregate amount of 1) the
differences between the considerations received and the proportionate
share of the carrying amount of the net assets attributable to the relevant
interests upon the deemed disposal of partial interest in subsidiaries; 2)
the differences between the considerations paid and the proportionate
share of the carrying amount of the net assets attributable to the relevant
interests upon the deemed acquisition/acquisition of additional interests
in subsidiaries; 3) acquisition of additional interest in a subsidiary by a
controlling shareholder as deemed capital contribution; 4) reserve arising
from the group reorganisation, which mainly comprises issue of shares
by JIA Group Hong Kong Limited and the Company to acquire equity
interest in subsidiaries and shareholders’ loans of respective subsidiaries
with an aggregate loan balance of HK$48,330,000; 5) deemed capital
contribution from shareholders through waiver of amounts due to the
then shareholders of HK$3,589,000; and 6) HK$1,825,000 upon the
waiver of inter-company loans to More Earn by group entities that caused
an increase in net assets of More Earn attributable to non-controlling
interests.

The capital redemption reserve of the Company represents the nominal
value of the share capital of the Company repurchased and cancelled.
An amount equivalent to the nominal value of the shares cancelled was
transferred from share premium to the capital redemption reserve.

BT -

(a)

HiBEEEHEATSENRE 1) B WRE
B8 BN EWNB QRS D S RS
BEFEEDELAMENZSE  2)BERRE
E33R A UREE BB B A RIRESME R 1R AR R AR
WG EEFERTELANENZRE  3)—
B AR R RS — KT B A Rl BB M RS (1R
ETE)  HEBEBHEMELEZHE 28
REREBEBSERARRAR T AN B
NABELRSWBARNBRRER(BERE
#2/348,330,000/7T) M B T : 5)BEB%
W & < & B AR 3R 7K 78 3,589,000 7T M 47 1E AR
FEE 0 R6)EEE R4 TMore Farnk)
EE AN RIEE RS S IR %5 FE (G More
Earn& & F{E1# 01,825,000/ 7T °

RABMEARE D FEEEER REHNART
BAKE(E - —FRFREHBROEER TR
ElaknaEEREEANEOHE
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CONSOLIDATED STATEMENT OF CASH FLOWS

/\\/T\/\EE v 7/Z|:b§i§

For the year ended 31 December 2024 & Z=2024% 12 A31HIEFE

2024 2023
Notes HK$'000 HK$'000
Bt FET FAT
OPERATING ACTIVITIES REEE -
Loss before taxation BrEERTE 1R (6,312) (9,453)
Adjustments for: HATEIEELFE -
Interest income MBI A 8 (104) (101)
Depreciation of property, plant ME - BEREETE
and equipment 12 4,524 9,267
Depreciation of right-of-use assets FREEENE 12 17,221 19,611
Finance costs BhE AR 11 2,504 2,926
Loss on disposal of property, plant and HEMZE - BEREHEEE
equipment, net FEE 9 168 629
Fair value loss on financial assets BATHEF ARG SREE
measured at fair value through profit NEEEFEE
or loss, net 9 1,044 1,454
Gain on disposal of an associate k=Y N6 9 - (36)
(Gain)/loss on disposal of subsidiaries LEMB AR (k) B8 9 (38) 433
Impairment loss of property, plant and Y - WE REERNRIERE
equipment 19 860 3,991
Impairment loss of right-of-use assets EREEENREEBE 19 1,477 5,789
Impairment loss on financial assets TENEEREREE 12 529 384
Share of results of associates i NCIE 20 = 551
Reversal of reinstatement provision 18R R 9 (400) (431)
Equity settled share-based transactions RS E AR D AERENZ S 40 4,354 =
Gain on termination of lease K IEFRE WS 9 (375) (1,401)
Operating cash flows before movements &iEESEFRILERSRE
in working capital 25,452 33,613
Decrease in inventories FERL 485 256
Decrease in trade and other receivables, &5 Kk EMEWFIE - B4 &8
deposits and prepayments RIBR D 2,593 658
Decrease in trade and other payables and & 5 [ E th &~ 708 & fE 51 2 FRL
accrued charges ab (7,767) (808)
Decrease in contract liabilities EHBERD (2,108) (2,047)
Decrease in reinstatement provision EREERD (291) =
(Decrease)/increase in provision for long  RHARRFG S B CR ), /10
service payment (17) 686
Cash generated from operations KEEENRS 18,347 32,358
Income tax refund RIBPTIGEN 44 157
Income tax paid BERETSH (94) =
NET CASH GENERATED FROM RETHEENRES TR
OPERATING ACTIVITIES 18,297 32,515
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CONSOLIDATED STATEMENT OF CASH FLOWS
RERERER

For the year ended 31 December 2024 & Z=2024F12 A31HIEFE

2024 2023
Notes HK$'000 HK$'000
Bt FHET FAT
INVESTING ACTIVITIES REEH
Interests received BUF B 104 101
Advance to related companies E2): /NI TN = (139)
Repayment from former related parties  BiBAHE A 78 K 277 -
Acquisition of financial assets measured  UREEIZ AT (A ABZEH
at fair value through profit or loss TREE = (414)
Net cash outflow from disposal of &K B A FMIR £ S5
subsidiaries 14 (1) (23)
Proceeds from disposal of subsidiary in BEFEHEWBRRMNTSKIE
prior year 1,661 =
Proceeds from disposal of property, plant H&E¥E - BE K& ER
and equipment FriS5/18 70 380
Purchase of property, plant and BEME - BELRE
equipment (2,910) (1,445)
Release of pledged bank deposits BERR B IR ERITIE 5K 5,000 =
NET CASH GENERATED FROM/(USED &REZEBESEN,(FTH)
IN) INVESTING ACTIVITIES RE&RE 4,201 (1,540)
FINANCING ACTIVITIES REEE
Interests paid BERAFE 38 (90) (407)
Repayment of bank borrowings BEIRITER 38 (4,833) (3,358)
Repayment to related companies M) BB A RIEE R 38 - (266)
Advances from a controlling shareholder ~—Z& %A R EAFK 38 4,176 =
Advances from a director —REERR 38 = 3,166
Repayment to former related parties [ R AR A RIE K 38 (285) =
Payment for lease liabilities HEBENR 38 (22,475) (29,092)
Transaction costs attributable to share AP & HFEIG R SR A
consolidation (190) -
NET CASH USED IN FINANCING METBMARS R
ACTIVITIES (23,697) (29,957)
NET (DECREASE)/INCREASE IN CASH HRe&RRESZEYORL) &
AND CASH EQUIVALENTS HE (1,199) 1,018
CASH AND CASH EQUIVALENTS AT REFTNIRERBESEZEEY
BEGINNING OF THE YEAR 10,359 9,341
Effect of foreign exchange rates on cash  [EXHIR & KRS EBEYHFE
and cash equivalents 2 -
CASH AND CASH EQUIVALENTS AT RERWESRESZEY
END OF THE YEAR, REPRESENTED (ENSRITHEBRIRE)
BY BANK BALANCES AND CASH 9,162 10,359
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

sre SRR M AT

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

1. GENERAL

The Company was incorporated in the Cayman Islands and
registered as an exempted company with limited liability under
the Companies Law (as revised) of the Cayman Islands on 21
August 2015 and its shares have been listed on GEM of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
on 8 February 2018. Its immediate and ultimate holding company
is Central Power Group Limited, a company incorporated in
Hong Kong. The address of the Company’s registered office
and principal place of business are disclosed in the corporate
information section to the annual report.

The Company acts as investment holding company and the
principal activities of its subsidiaries are set out in note 39.

2. CHANGE IN ACCOUNTING POLICIES

(a) Adoption of new and amendments to
Hong Kong Financial Reporting Standards
(“HKFRSs")

In the current year, the Group has applied for the first time
the following amendments to HKFRSs issued by the Hong
Kong Institute of Certified Public Accountants (“HKICPA™)
to the Group’s consolidated financial statements for the
annual period beginning on or after 1 January 2024:

Amendments to HKAS 1

—BER

ANABR201548 21 HIREHAE A A
E(E g EREREEMA L ERD
RERRBERAR - ERMHMH20184F2
RASRUEBABKEXSFAMR A A5
RFT]) GEM LT « A EE R&AERA
Al A —HER BB M LA R R Central
Power Group Limited ° AN B1H) #Eff 3
EENEZLEEMIBMUNFRA A
BR iR o

RNRABAREER AT - EMERAFHN
FEEBHHFE39 -

SR BUREE)

(a) I EBIEEER
((EBHBEE R ) RE
CHES

RAFE  AEBEDHAEER
202451 A1 B3z & FRHEE E
MM SRR NEAUNTEES
SHMAS([EASHAMAE])E
BB EREEAEFTA

Classification of Liabilities as Current or Non-current

BAGFTERNE 1R (EETA) BESBEARBSERE
Amendments to HKAS 1 Non-current Liabilities with Covenants
et ERIE 1R (ERTA) M REEIERE BE

Amendments to HKFRS 16 Lease Liability in a Sale and Leaseback
BB mEERFE 1655 ERTA) ERMEONEERE

Amendments to Hong Kong
Interpretation 5 (Revised)
HEREESH(KERT) (BRI A)
Pk}

TR 25 —f

Presentation of Financial Statements — Classification by the Borrower
of a Term Loan that Contains a Repayment on Demand Clause

ABHERERER G TERAERD

Amendments to HKAS 7 and HKFRS 7 Supplier Finance Arrangements

B G ERIFETHR M
R BREENFTHR(ETA)

HEmBE L

The adoption of these amendments to HKFRSs has no
material impact on the Group’s accounting policies.
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2. CHANGE IN ACCOUNTING POLICIES 2.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

(Cont’d)

(b) New and amendments to HKFRSs that (b)
have been issued but are not yet effective

The following new and amendments to HKFRSs have been
issued, but are not yet effective and have not been early
adopted by the Group. The Group’s current intention is to
apply these changes on the date they become effective.

FHEEES o)

ERMEERERBHETE
B RHEER R EET A

AT BN B REER R EE
RIARNDEMEM - BRARER - AR
EARERERM - AKRE B AR
FNZFEAEMEAREAZETE

&) o

Amendments to HKAS 21 and HKFRS 1
BAGTERFE2157 K

BB mEER B 15 (BETAR)
Amendments to HKFRS 9 and HKFRS 7
BB EMEERFEIR R

BABMBWEERE7TRUEETA)
Amendments to HKFRS 9 and HKFRS 7
BV ERELERIFEIR K

BB mEERE 7R (BETAR)
Amendments to HKFRS 1, HKFRS 7,

HKFRS 9, HKFRS 10 and HKAS 7
BAMBMEERE 1R - BN

HEAETH - BN BEREAEL
F95% - BBYBIRELERIE 1055
REAGHERNETRUSETAR)

Lack of Exchangeability!
A= Al

Classification and Measurement of Financial Instruments?
SR TEMNDE R E2

Contracts Referencing Nature — dependent Electricity?

KB B A RTNE NG 42

Annual Improvements to HKFRS Accounting Standards —
Volume 112

BAMBHREEN G EANFELE - 1112

HKFRS 18 Presentation and Disclosure in Financial Statements?
BAMBHREERE 185 HIERERNEY| R IFETE?
HKFRS 19 Subsidiaries without Public Accountability: Disclosures?

BRI EIREERIZE 195 FENHZEEEME R BIHI KRR

Hong Kong Interpretation 5 (Revised)  Presentation of Financial Statements — Classification by the Borrower
of a Term Loan that Contains a Repayment on Demand Clause?

MR ET| —ERAHFHEREREEGRRNTERE R R

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

REFEBHEBENARAELEZMNEERESTA

BAEREELR (KIEET)

Amendments to HKFRS 10 and
HKAS 28

AR RMEEIFE 105 R
BASFERIFE285 (BT A)

202551 A1 B3k 2 EFRBRIF

‘ Effective for annual periods beginning on or after 1 January !

2025 RS

2 Effective for annual periods beginning on or after 1 January 2 202651 A1 B 2 & RIREE
2026 FEEARI AR

? Effective for annual periods beginning on or after 1 January 9 202741 A1 A3z ERBEF
2027 E R R

2 The effective date of these amendments were deferred & ZESRT AN AN B SR HA

indefinitely. Farly adoption continues to be permitted. B o HEEE U FTIRATERM o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

Except for the possible impact that the adoption of the
below new and amendments to HKFRSs will have in
the period of initial application, the directors of the
Company anticipate that the application of these new and
amendments to HKFRSs will have no material impact on
the Company’s consolidated financial statements in the
foreseeable future.

Amendments to HKFRS 9 and HKFRS 7 “Classification
and Measurement of Financial Instruments”

Amendments to HKFRS 9 and HKFRS 7 will be first
applied for the annual reporting periods beginning on
1 January 2026 and to be applied retrospectively. The
amendments clarify guidance on timing of derecognition
of financial liabilities, on the assessment of cash flow
characteristics and resulting classification and disclosure of
financial assets with terms referencing contingent events
including environmental, social and corporate governance
events, and of the treatment of non-recourse assets and
contractually linked instruments. The Group is still in
process of assessing the impact of these amendments on
the Company’s consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

2. CHANGE IN ACCOUNTING POLICIES
(Cont’d)

(b) New and amendments to HKFRSs that
have been issued but are not yet effective
(Cont’d)

HKFRS 18 “Presentation and Disclosure in the
Financial Statements”

HKFRS 18 was replaces HKAS 1 “Presentation of Financial
Statements” and will be first applied for the annual
reporting periods beginning on 1 January 2027. The new
standard introduced the following new requirements.

—  Entities are required to classify all income and
expenses into five categories in the consolidated
statement of profit or loss, namely the operating,
investing, financing, discontinued operations and
income tax categories. Entities are also required to
present a newly-defined operating profit subtotal.
Entities’ net profit will not change.

—  Entities are required to disclose within a note to
consolidated financial statements of management-
defined performance measures (“MPMs”) with
a reconciliation between MPMs and HKFRS
performance measures.

—  Enhanced guidance is provided on how to group
the information in the financial statements or in the
notes.

In addition, all entities are required to use the operating
profit subtotal as the starting point for the consolidated
statement of cash flows when presenting operating cash
flows under the indirect method.

2. EETEREE »)

(b) BEMEEHRERNHITE
B RHEER R EET A

(&
BAMEHREERE 185 B R
RHO2IIRIE

BBV IEHRELERF18FMAES
S ERE1H P B RENE
W HEH2027F1 A1 BB EER
S HAR R ER o FTRT RIS AN
THRE °

— ERARGARBDRAMA
BRARRX Y RAMEE
Bl BN RER - B
B ERILEEZEXBER
FSHisE - BERMAZIH
RIEZBERN NG - BEE
Z 3 MR EE(

i

BANGEMBBRRZE
—MEPREEEEREZ
AMERESR(EEERE
ZHEBBEERER]  XHE
BERAEZEUNERFE
BREWBREENERIER
EITHR -

\
r

—  RMBREARMERER

DRREHEFEES -

AN - FTBERNRAREREAZR
KERGRER  HARRBER
BRVPNEHERGERERERZE
e
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

2. CHANGE IN ACCOUNTING POLICIES
(Cont’d)

(b)

New and amendments to HKFRSs that
have been issued but are not yet effective
(Cont’d)

HKFRS 18 “Presentation and Disclosure in the
Financial Statements” (Cont’d)

The Group is still in process of assessing the impact of the
new standard, particularly with respect to the structure
of the Company’s consolidated statement of profit or
loss, the consolidated statement of cash flows and the
additional disclosures required for MPMs. The Group is also
assessing the impact on how information is grouped in
the consolidated financial statements, including for items
currently labelled as “others”.

3. BASIS OF PREPARATION

(a)

(b)

Statement of compliance

The consolidated financial statements have been prepared
in accordance with all applicable HKFRSs, Hong Kong
Accounting Standards (“HKASs”) and
(hereinafter collectively referred to as the “HKFRSs") issued

Interpretations

by the HKICPA and the disclosure requirements of the Hong
Kong Companies Ordinance. In addition, the consolidated
financial statements include applicable disclosures required
by the Rules Governing the Listing of Securities on GEM of
the Stock Exchange.

Basis of measurement and going concern
assumption

The consolidated financial statements have been prepared
under the historical cost basis except for certain financial
instruments that are measured at fair value, as explained in
the accounting policies set out below.

During the year of 2024, the operating environment
remained challenging in the face of rising global inflation
and a slowdown in the local economy. The market
sentiment is weak where consumption has not recovered
as expected and will continue to challenge the economic
prospects in 2025.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

3. BASIS OF PREPARATION (conta)

(b) Basis of measurement and going concern

assumption (Cont'd)

Against this backdrop, the Group made a net loss of
HK$8,487,000 for the year ended 31 December 2024. As
of the same date, the Group had net current liabilities of
HK$28,976,000 and net liabilities of HK$15,218,000.

For the purpose of assessing the appropriateness of
the going concern basis for the preparation of these
consolidated financial statements, the directors of the
Company have prepared a cash flow forecast covering a
period of 15 months from the end of the reporting period
of these consolidated financial statements (“Forecast”).
The past performance and liquidity as well as the future
economic outlook have been taken into account in the
preparation of the Forecast, which includes the following
major measures and assumptions:

a)  The Group is taking measures to tighten cost controls
over staff costs aiming at improving the working
capital and cash flow position of the Group; and

b)  Closely monitoring the future development of
catering industry.

In addition to the above, Central Power Group Limited
("Central Power”), the controlling shareholder and
the immediate holding company of the Company, has
undertaken to provide financial support to the Group to
enable the Group to have sufficient working capital to
meet its liabilities and obligations as and when they fall
due and to continue to carry on its business over the period
covered by the Forecast. It has also confirmed not request
the Group to repay its debts due from the Group until
the repayment will not affect the Group’s ability to repay
other creditors. Accordingly, the consolidated financial
statements have been prepared on a going concern basis.

URBIELAE =)
(b) FTERERBFERERR

(%)

EERT AEEREZE2024
F1I2A3MBIEFESRGEEFE
8,487,000/87L - BERA « A&

B E) & E$ 58 428,976,000 7T
N B (EFEEA15,218,0008 7T °

A ERFECEEEREZER
AVERENBEE ARRES
EREUREZEREMBRERSE
BRI A5 R AT 1518 A iR AR &%
SR ZIBA]) - REREEZTER
REZRBARARRBES AR
REER = BREATEERE
R AR

a) AKEEREEHEMNEEE
TARARRRAIZES - ARE
AEBELEES MRS RM
ok

b) TUERERENAKER -

B LB AN - AN ERIERRAR R K
EEERATFEEBROBRA
A([HE ) BEAERASEE R
BEFE o EASEEERANEE
Be - LRZBRAFREMNERR
B2 3 B ﬁﬂ‘%&ﬁ&ﬂ] SRR
% o HMER T ERAKEER
HEBEAES Eiﬁ?ﬁféi
@%%$E.f§5§ﬁ{ﬁﬂgﬁmﬂ’]
7 CERE TR EIRFE
Ay %&?ﬁ%‘% °
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

3. BASIS OF PREPARATION (conta)

(b) Basis of measurement and going concern

(9]

assumption (Cont'd)

In consideration of the Group’s current operation and
business plan, the directors are satisfied that the Group will
be able to meet in full its financial obligations when they
fall due in the foreseeable future.

Notwithstanding the above, the going concern of the Group
is dependent upon the future outcomes of the above plans
that are subject to inherent uncertainties that include (i)
the operating costs would not surge to an extent that fail
the cost control measures; (ii) the operating environment
would not deteriorate significantly as compared to that
of 2024, (iii) Central Power has confirmed not request the
Group to repay its debts due from the Group until the
repayment will not affect the Group’s ability to repay other
creditors; and (iv) Central Power would be able to provide
financial support on a timely basis to the Group when the
Group is in need. These indicate that a material uncertainty
exists that may cast significant doubt on the Group’s ability
to continue as a going concern and therefore, the Group
may not be able to realise its assets and discharge its
liabilities in the normal course of business.

Should the Group be unable to operate as a going concern,
adjustments would have to be made to reduce the carrying
values of the Group’s assets to their net realisable amounts,
to provide for further liabilities which might arise, and to
reclassify non-current assets and non-current liabilities
as current assets and current liabilities, respectively. The
effect of these adjustments has not been reflected in the
consolidated financial statements.

Functional and presentation currency

The consolidated financial statements are presented in
Hong Kong dollar (“HK$"), which is also the functional
currency of the Company, and all values are rounded to
the nearest thousand (HK$'000) except when otherwise
indicated.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

ACCOUNTING POLICIES

The accounting policies applied in the preparation of these
consolidated financial statements are set out below:

(a) 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:

o has power over the investee;

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

o 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 disposed of during the year
are included in the consolidated statement of profit or loss
and other comprehensive income when the Group ceases
to control the subsidiary.

Profit or loss and each item of other comprehensive
income are attributed to owners of the Company and to
the non-controlling interests, even if this results in the non-
controlling interests having a deficit balance.

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.

4.

BETBGR
BB S 0 & B TR PR AR 2 3R
HERIIT :

(a) HmEEE

BAMBREBERATNREAT
REMBAREHN BRI R
% o AATENTHBRERE 2 )
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o HREBEUHRHEHES

«  RSRREHROEBIA
F R % A P2 B
AR

o  HIERINUFEEER -

e 35 B A SRR b st 122 1) 4 =
BEEPO— (A EEAERE - K
SEEEMTHERTIGREY
RHPFEHRE o

B B EUS Y B & AR IR
FARHHBARGE AR MEA
5 B K K BB 2 R e B R R
RIEERB AR - BBBME - NFA
Pl &M B R AW A R - @
AEBR FEHIZMB AR Z B
AGEBRRELEMEEKER -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4. ACCOUNTING POLICIES (conta)

(a)

(b)

Basis of consolidation (Cont'd)

Changes in the Group’s ownership interests in
existing subsidiaries

When the Group loses control of a subsidiary, the assets and
liabilities of that subsidiary and non-controlling interests
(if any) are derecognised. A gain or loss is recognised in
profit or loss and is calculated as the difference between
(i) the aggregate of the fair value of the consideration
received and the fair value of any retained interest and
(i) the carrying amount of the assets, and liabilities of the
subsidiary attributable to the owners of the Company.

Associates

An associate is an entity over which the Group has
significant influence and that is neither a subsidiary nor
a joint arrangement. Significant influence is the power to
participate in the financial and operating policy decisions
of the investee but not control or joint control over those
policies.

Associates are accounted for using the equity method
whereby they are initially recognised at cost and thereafter,
their carrying amounts are adjusted for the Group’s share
of the post-acquisition change in the associates’ net assets
except that losses in excess of the Group’s interest in the
associate are not recognised unless there is an obligation to
make good those losses.

When the Group ceases to equity account for an investment
because of loss of significant influence, any retained
interest in the Group is remeasured to its fair value with
the change in carrying amount recognised in the profit or
loss. The fair value becomes the initial carrying amount for
the purpose of subsequently accounting for the retained
interest as a financial asset.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

(9]

(d)

Revenue and other income

The Group recognises revenue from restaurant operations
which provides catering services. Revenue from catering
services is recognised at a point in time when the services
are rendered.

Revenue from restaurant consultancy and other services
are recognised over time when services are rendered as
the customer simultaneously receives and consumes the
benefits provided by the Group’s performance as the entity
performs.

Commission income and revenue from merchandise sales
are recognised when the customer has taken possession of
and accepted the products.

Property, plant and equipment

Property, plant and equipment are stated at cost
less accumulated depreciation and any accumulated
impairment losses.

The cost of an item of property, plant and equipment
initially recognised includes its purchase price and any cost
that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying
amount or recognised as a separate asset, as appropriate,
only when it is probable that future economic benefits
associated with the item will flow to the Group and the
cost of the item can be measured reliably. The carrying
amount of the replaced part is derecognised. All other
repairs and maintenance are charged to profit or loss
during the financial period in which they are incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4. ACCOUNTING POLICIES (conta)
(d) Property, plant and equipment (Cont'd)

Depreciation is calculated on the straight-line method
to write off the cost of each item of property, plant and
equipment to its estimated residual value over its estimated
useful life, as follows:

Leasehold improvements HEMEEE
Furniture and fixtures FERREEEE
Equipment and tools HERIE
Computers B

The assets’ residual values, estimated useful lives and
depreciation methods are reviewed, and adjusted if
appropriate, at the end of each reporting period.

An item of property, plant and equipment is derecognised
upon disposal or when no future economic benefits are
expected from its use or disposal. Any gain or loss on
disposal or retirement recognised in profit or loss in the
period the asset is derecognised is the difference between
the net sales proceeds and the carrying amount of the
relevant asset.

(e) Impairment of other non-current assets

Internal and external sources of information are reviewed at
the end of each reporting period to identify indications that
the following assets may be impaired or, an impairment
loss previously recognised no longer exists or may have
decreased:

—  property, plant and equipment; and

—  right-of-use assets
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

(e) Impairment of other non-current assets

(f)

(Cont’d)

The recoverable amount of 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.
Corporate assets are allocated to individual cash-generating
units on a reasonable and consistent allocation basis that
can be identified.

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. An impairment loss is
recognised immediately in profit or loss.

Inventories

Inventories are initially recognised at cost, and subsequently
at the lower of cost and net realisable value. Cost comprises
all costs of purchase and other costs incurred in bringing
the inventories to their present location and condition.
Cost is calculated using the first-in first-out method. Net
realisable value represents the estimated selling price in
the ordinary course of business less the estimated costs
of completion and the estimated costs necessary to make
the sale.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4. ACCOUNTING POLICIES (conta)

(g) Financial instruments

0]

Financial assets

Trade receivables are initially recognised when they
are originated. All regular way purchases and sales
of financial assets are recognised on the trade date,
that is, the date that the Group commits to purchase
or sell the asset. All other financial assets are initially
recognised when the Group becomes a party to the
contractual provisions of the instrument.

A financial asset (unless it is a trade receivable
without a significant financing component) is initially
measured at fair value plus, for an item not at fair
value through profit or loss (“FVTPL"), transaction
costs that are directly attributable to its acquisition
or issue. A trade receivable without a significant
financing component is initially measured at the
transaction price.

Debt instruments

Subsequent measurement of debt instruments
depends on the Group’s business model for managing
the asset and the cash flow characteristics of the
asset. Financial assets with embedded derivatives
are considered in their entirety when determining
whether their cash flows are solely payment of
principal and interest. The Group classifies its debt
instruments to the following measurement category:

Amortised cost: Assets that are held for collection
of contractual cash flows where those cash flows
represent solely payments of principal and interest
are subsequently measured at amortised cost using
the effective interest method. Interest income,
foreign exchange gains and losses and impairment
are recognised in profit or loss. Any gain or loss on
derecognition is recognised in profit or loss.

XinXiang Era Group Company Limited / Annual Report 2024
FERREBERDT / — T _MFFHR

0]

FEEE®
(9 €@TH

eWMEE

B 5 EBGKIBRE SR H
BR - 2MEENFTAER
BERR 5 B H(BIA & B &
HEEEERMER - FTE
HhEMmEENAEBK A
TAEGRNBEXMETAR R
HHER. o

TREE(LEEARELD
HE 5 B YRIARR SN M1 4%
ANHEN E(BAEIIRAFE
AABERE(EAFEFT AR
@m)MIBAME ) WERET
TRHEEEERENRIHK
AAE - WEBAREI D
MEZRERBENT RIS
BIE&FTE -

EFETA

EHETENERAERTA
SEEREENEBREAR
BEMHRESREFHME °
REEMAERAXITETLS
NEREENRERER
ERINAS RH B -
EREEZEFESREE - K
SEBEEHETAESESIN
TEFEER

8 H}{ b

B FEREA R
TREMNBEE(WEFTHNRSE
MEBERINAERME)E
&1L B R A KRR EHK
AEE - FIBWA - ERIK
7@ MEE N MR ER B R E
R MR REREY (AT M as 3k
BENIERTER



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

(g) Financial instruments (Cont'd)

0]

(ii)

Financial assets (Cont’d)
Equity instruments

On initial recognition of an equity investment that is
not held for trading, the Group could irrevocably elect
to present subsequent changes in the investment's
fair value in other comprehensive income. All other
equity instruments are classified as FVTPL, whereby
changes in fair value, dividends and interest income
are recognised in profit or loss.

Impairment loss on financial assets

The Group recognises loss allowances for expected
credit loss (“ECL") on trade receivables and financial
assets measured at amortised cost.

ECLs are a probability-weighted estimate of credit
losses. Credit losses are measured as the difference
between all contractual cash flows that are due to
the Group in accordance with the contract and all
the cash flows that the Group expects to receive. The
shortfall is then discounted at an approximation to
the assets’ original effective interest rate.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4. ACCOUNTING POLICIES (conta)

(g) Financial instruments (Cont'd)

(ii)

Impairment loss on financial assets (Cont’d)

The Group measured loss allowances for trade
receivables using HKFRS 9 simplified approach and
has calculated ECLs based on lifetime ECLs. The
Group has established a provision matrix that is
based on the Group’s historical credit loss experience,
adjusted for forward-looking factors specific to the
debtors and the economic environment.

For other debt financial assets, the ECLs are based
on the 12 months ECLs. However, when there has
been a significant increase in credit risk since initial
recognition, the allowance will be based on the
lifetime ECLs.

When determining whether the credit risk of a
financial asset has increased significantly since initial
recognition and when estimating ECL, the Group
considers reasonable and supportable information
that is relevant and available without undue cost or
effort. This includes both quantitative and qualitative
information analysis, based on the Group’s historical
experience and informed credit assessment and
including forward-looking information.

The Group assumes that the credit risk on a financial
asset has increased significantly if it is more than 30
days past due.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

(g) Financial instruments (Cont'd)

(ii)

Impairment loss on financial assets (Cont’d)

The Group considers a financial asset to be in
default when the debtor is unlikely to pay its credit
obligations to the Group in full, without recourse
by the Group to action such as realising security (if
any is held); or the 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.

Depending on the nature of the financial
instruments, the assessment of a significant increase
in credit risk is performed on either an individual or
a collective basis. When the assessment is performed
on a collective basis, the financial instruments are
grouped based on shared credit risk characteristics,

such as past due status and credit risk ratings.

The Group considers a financial asset to be credit-
impaired when:

o significant financial difficulty of the debtor;

o a breach of contract, such as a default or past
due event;

] the restructuring of a loan or advance by the
Group on terms that the Group would not
consider otherwise;

o it is probable that the debtor will enter
bankruptcy or other financial reorganisation;
or

o the disappearance of an active market for a
security because of financial difficulties.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4. ACCOUNTING POLICIES (conta)

(g) Financial instruments (Cont'd)

(ii)

Impairment loss on financial assets (Cont’d)

The Group recognises an impairment gain or loss
in profit or loss for all financial instruments with a
corresponding adjustment to their carrying amount
through a loss allowance account.

Interest income on credit-impaired financial assets
is calculated based on the amortised cost (i.e. the
gross carrying amount less loss allowance) of the
financial asset. For non credit-impaired financial
assets, interest income is calculated based on the
gross carrying amount.

Write-off policy

The Group writes off a financial asset when there is
information indicating that the debtor is in severe
financial difficulty and there is no realistic prospect
of recovery, e.g. when the debtor 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. Any recoveries made are
recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

(g) Financial instruments (Cont'd)

(iii)

(iv)

(v)

Financial liabilities

The Group classifies its financial liabilities including
trade and other payables and accrued charges and
amounts due to related companies, a director and
controlling shareholder at amortised cost. Financial
liabilities at amortised costs are initially measured at
fair value, net of directly attributable costs incurred
and subsequently measured at amortised cost, using
the effective interest method. The related interest
expense is recognised in profit or loss.

Gains or losses are recognised in profit or loss when
the liabilities are derecognised as well as through the
amortisation process.

Equity instruments

Equity instruments issued by the Company are
recorded at the proceeds received, net of direct issue
costs.

Derecognition

The Group derecognises a financial asset when the
contractual rights to the future cash flows in relation
to the financial asset expire or when the financial
asset has been transferred and the transfer meets the
criteria for derecognition in accordance with HKFRS
9.
Financial liabilities are derecognised when the
obligation specified in the relevant contract is
discharged, cancelled or expires.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4., ACCOUNTING POLICIES (conta)
(h) Employee benefits costs

0]

(i)

Short-term employee benefits

Salaries, annual bonuses, paid annual leave and the
cost of non-monetary benefits are charged as expense
in the year as the related service are provided by
employees. Where payment or settlement is deferred
and the effect would be material, these amounts are
stated at their present values.

Employee benefits — Defined contribution
schemes

Mandatory provident fund scheme set up and
operated under the Mandatory Provident Fund
Schemes Ordinance, Cap. 485 (“the MPF Schemes
Ordinance”) is categorised as a defined contribution
plan. Contributions to defined contribution plan are
charged to the consolidated statement of profit or
loss when the related services are recognised.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)
(h) Employee benefits costs (Cont'd)
(iii) Employee benefits — Defined benefit schemes

Long service payment (“LSP”) under the Hong
Kong Employment Ordinance (“the Ordinance”) is
categorised as a defined benefit plan. Employees
qualified under the Ordinance are entitled to LSP
in certain circumstances specified in the Ordinance.
There are no legal funding requirements on employers
and the Group does not have any arrangement in
place to settle its payment obligation in the future.
The Group’s obligation to LSP is measured at:

—  Gross LSP obligation which is estimated using
the projected unit credit method discounted
to its present value using market vyields
available on high quality corporate bonds (or
government bonds if there is no deep market
in such high quality corporate bonds) that have
maturity dates approximating to the terms of
the liabilities and are denominated in Hong
Kong Dollars which is the currency of the LSP
obligations; less

— Negative service costs. Under the Ordinance
and the MFP Schemes Ordinance, the Group
can offset the accrued benefits derived
from the Group’s MPF contributions against
the Group’s LSP obligations. The Group
regards these MPF contributions are deemed
contributions by employees towards the LSP
benefits. The nature is negative service costs.
These deemed contributions are estimated by
applying an expected investment return rate
on the MPF contributions and then attributed
to periods of service using the same attribution
method for gross LSP obligation.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4., ACCOUNTING POLICIES (conta)
(h) Employee benefits costs (Cont'd)

(i)

(iii) Employee benefits — Defined benefit schemes

(Cont’d)

Service costs are recognised in profit or loss, and
include current and past service costs (including
result from a plan amendment).

Interest expense is recognised in profit or loss, and
is calculated by applying the discount rate used to
measure the LSP obligation at the beginning of the
annual period to the balance of the LSP obligation,
considering the effects of benefit payments during
the period.

Remeasurements of the LSP obligation, including
actuarial gains and losses, are recognised in other
comprehensive income.

Leasing
The Group as a lessee

All leases are capitalised in the consolidated statement of
financial position as right-of-use assets and lease liabilities,
except for (i) leases which are short-term leases and (ii)
leases for which the underlying asset is of low-value. The
lease payments associated with those leases have been
expensed on straight-line basis over the lease term.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4., ACCOUNTING POLICIES (conta)
(i) Leasing (Contd)

The Group as a lessee (Cont’d)

(i)

(i1)

Right-of-use asset

The right-of-use asset are initially recognised at
cost and would comprise: (i) the amount of the
initial measurement of the lease liability (see below
for the accounting policy to account for lease
liability); (i) any lease payments made at or before
the commencement date, less any lease incentives
received; (iii) any initial direct costs incurred by the
lessee and (iv) an estimate of costs to be incurred
by the lessee in dismantling and removing the
underlying asset to the condition required by the
terms and conditions of the lease, unless those costs
are incurred to produce inventories.

Subsequent to initial recognition, the Group measures
the right-to-use at cost, less any accumulated
depreciation and any impairment losses, and adjusted
for any remeasurement of lease liability.

Lease liability

The lease liability is recognised at the present value
of the lease payments that are not paid at the date
of commencement of the lease. The lease payments
are discounted using the interest rate implicit in the
lease, if that rate can be readily determined. If that
rate cannot be readily determined, the Group uses
the lessee’s incremental borrowing rate.

Subsequent to the commencement date, the Group
measures the lease liability by: (i) increasing the
carrying amount to reflect interest on the lease
liability; (i) reducing the carrying amount to reflect
the lease payments made; and (iii) remeasuring the
carrying amount to reflect any reassessment or lease
modification, or to reflect revised in-substance fixed
lease payments.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

4., ACCOUNTING POLICIES (conta)
(i) Leasing (Contd)

The Group as a lessee (Cont’d)

(ii)

Lease liability (Cont’d)

When the Group revises its estimate of the term of
any lease (because, for example, it re-assesses the
probability of a lessee extension or termination option
being exercised), it adjusts the carrying amount of
the lease liability to reflect the payments to make
over the revised term, which are discounted using
a revised discount rate. In both cases, an equivalent
adjustment is made to the carrying value of the right-
of-use asset, with the revised carrying amount being
amortised over the remaining (revised) lease term.
If the carrying amount of the right-of-use asset is
adjusted to zero, any further reduction is recognised
in profit or loss.

When the Group renegotiates the contractual terms
of a lease with the lessor, where the renegotiated
increases the scope of the lease (whether that is
an extension to the lease term), the lease liability is
remeasured using the discount rate applicable on the
modification date, with the right-of-use asset being
adjusted by the same amount. If the renegotiation
results in a decrease in the scope of the lease, both
the carrying amount of the lease liability and right-
of-use asset are reduced by the same proportion to
reflect the partial or full termination of the lease with
any difference recognised in profit or loss. The lease
liability is then further adjusted to ensure its carrying
amount reflects the amount of the renegotiated
payments over the renegotiated term, with the
modified lease payments discounted at the rate
applicable on the modification date and the right-of-
use asset is adjusted by the same amount.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

()

Income taxes

Income taxes for the year comprise current tax and
deferred tax. Income taxes are recognised in profit or
loss except when they relate to items recognised in other
comprehensive income in which case the taxes are also
recognised in other comprehensive income or when they
relate to items recognised directly in equity in which case
the taxes are also recognised directly in equity.

Current tax is based on the profit or loss from ordinary
activities adjusted for items that are non-assessable or
disallowable for income tax purposes and is calculated
using tax rates that have been enacted or substantively
enacted at the end of reporting period. The amount of
current tax payable or receivable is the best estimate of the
tax amount expected to be paid or received.

Deferred tax is recognised in respect of temporary
differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the
corresponding amounts used for tax purposes. Except
for initial recognition of assets and liabilities that are not
part of the business combination which affect neither
accounting nor taxable profits and does not give rise to
equal taxable and deductible temporary differences,
taxable temporary differences arising on investments in
subsidiaries 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 liabilities are recognised for all taxable
temporary differences. Deferred tax assets are recognised
to the extent that it is probable that taxable profits will be
available against which deductible temporary differences
can be utilised, provided that the deductible temporary
differences are not arises from initial recognition of assets
and liabilities in a transaction other than in a business
combination that affects neither taxable profit nor the
accounting profit and does not give rise to equal taxable
and deductible temporary difference. Deferred tax is
measured at the tax rates that have been enacted or
substantively enacted at the end of reporting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 #%£2024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

(k) 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 the
obligations, 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 (where the effect of the
time value of money is material).

Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in 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 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.

In the consolidated financial statements, all individual
financial statements of foreign operations, originally
presented in a currency different from the Group’s
presentation currency, have been converted into HK$.
Assets and liabilities have been translated into HK$ at the
closing rates at the reporting date. Income and expenses
have been converted into HK$ at the exchange rates ruling
at the transaction dates, or at the average rates over the
reporting period provided that the exchange rates do not
fluctuate significantly. Any differences arising from this
procedure have been recognised in other comprehensive
income and accumulated separately in the currency
translation reserve in equity.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

4. ACCOUNTING POLICIES (conta)

(m) Share-based payments

Where share options are awarded to employees and others
providing similar services, the fair value of the services
received is measured by reference to the fair value of the
options at the date of grant. Such fair value is recognised in
profit or loss over the vesting period with a corresponding
increase in the share option reserve within equity.

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

5. KEY SOURCES OF ESTIMATION

In the application of the Group’s accounting policies, which are
described in note 4, management of the Group is required to
make judgements, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions
are based on historical experience and other factors that are
considered to be relevant. Actual results may differ from these
estimates.

The estimates and underlying assumptions are reviewed on an
ongoing basis. Revisions to accounting estimates are recognised
in the period in which the estimates is revised if the revision
affects only that period, or in the period of the revision and future
periods if the revision affects both current and future periods.

The following are 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 within the next
financial year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 #%£2024512 A31HIEFE

5. KEY SOURCES OF ESTIMATION (conta)

(a) Key sources of estimation uncertainty

(i)

(ii)

Estimation of useful lives of property, plant
and equipment

The Group’s management determines the estimated
useful lives and depreciation method in determining
the related depreciation charges for its property,
plant and equipment. This estimate is based on
the management’s experience of the actual useful
lives of property, plant and equipment of similar
nature and functions and will take into account the
lease term (including any renewal option) of the
Group’s restaurants. Management of the Group
will accelerate the depreciation charge where the
economic useful lives are shorter than previously
estimated due to removal or closure of restaurants.
The management of the Group will also write-off or
write-down the carrying value of the items which are
technically obsolete or non-strategic assets that have
been abandoned. Actual economic useful lives may
differ from estimated economic useful lives.

Estimation of impairment of property, plant
and equipment and right-of-use assets

Assessing impairment of the property, plant and
equipment and right-of-use assets requires an
estimation of its recoverable amounts which is
the higher of value in use and fair value less costs
of disposal. If there is any indication that the
property, plant and equipment and right-of-use
assets allocated to each individual restaurant cash
generating unit (“CGU") may be impaired, such as
restaurants operated with operating loss, recoverable
amount shall be estimated for such restaurant CGU.
When value in use calculations are undertaken,
management must estimate the expected future cash
flows from the CGUs of each individual restaurant
and choose a suitable discount rate in order to
calculate the present value to those cash flows.
When fair value less costs of disposal calculations
are undertaken, the fair value was estimated using
relevant valuation technique and make reference
to recent market comparative for similar assets
and adjusted for difference in condition in order to
determine the fair value.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

5. KEY SOURCES OF ESTIMATION (conta)

(a) Key sources of estimation uncertainty
(Cont’d)

(iii) Fair value measurement

Certain assets included in the consolidated financial

statements require measurement at, and/or
disclosure of, fair value. The fair value of financial
assets measured at FVTPL that are not traded in an
active market is based on the valuation performed by
independent professional valuer. In determining the
fair value, the valuer has based on variety of methods
and makes assumptions that are mainly based on
market conditions existing at each reporting date. In
relying on the valuation report, the directors of the
Company have exercised their judgement and are
satisfied that the assumptions used in the valuation
are reflective of the current market conditions.
Changes to these assumptions could affect the
reported fair values of these financial assets. Further
details are contained in note 36 to the financial

statements.

(b) Critical judgements in applying the Group’s
accounting policies

0}

Going concern assumption

The assessment of the going concern assumption
involves making a judgement by the directors of the
Company, at the end of the reporting period, about
the future outcome of events or conditions, which
are inherently uncertain. The directors considers
that the Group have the capabilities to continue as
going concerns, the going concern assumption and
related mitigating measures taken by management
are set out in note 3(b) to the consolidated financial
statements.

5. BETNEERF =)
(a) LT TBEBEEZEMNEERRE

(%)

(iii)

AVEHE

FINEEMBHRERZET
BEERRAFEFER /X
EHRFERE - RV E
ARG E B EERR
MEEENEMEENRF
BENERB BEXGEME
THHE EEBEEAFE
B HEMEENZERE
VIEHERERERERH
BEMRANRERE - ARAE
ECDRBEHERS LA
I = M & B AT A A 1R A%

BRE RN © bt FHRFAE
LA EFELSTEREE
MERSQATVE E—FF
BRI R TR P RES6 ©

(b) EAFXEESEBERRAIE
bl

0]

FEKEBR

HIBBRERR M
RARBEZRNHREHARH
ANE EAEEZ FEMH SRR
ZARRERELHE - EF
RRAEEBRENRFEL
BEELE RBBELEZR
AR Ko B3R FE PR ER O 4 B AR R
ERE AN o= R By S
3(b) °

XinXiang Era Group Company Limited / Annual Report 2024
FERREBERDT / — T _MFFHR

149



150

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

6. REVENUE AND SEGMENTAL

6. WARSDEER

INFORMATION
Revenue WA
Disaggregation of revenue: WA#H
2024 2023
HK$'000 HK$’'000
FERT FHETT
Catering services B
— Fine dining — SIHER 140,320 165,020
— Mid-market dining — PRI 7,532 16,750
— Casual dining — KEEK 96,752 96,772
244,604 278,542

The Group applies the practical expedient of HKFRS 15
which allows the Group not to disclose the information of
the transaction price allocated to the remaining performance
obligation for contract with customers, as the original expected
duration of the performance obligation arising from the catering
services are all within one year. All revenue is recognised at a
point in time for the year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

REVENUE AND SEGMENTAL
INFORMATION (conta)

Segmental information

The Group’s revenue is solely derived from the restaurant
operations and management of restaurants in Hong Kong. For
the purpose of resources allocation and performance assessment,
the chief operating decision maker (being the executive directors
of the Company) reviews the overall results and financial position
of the Group as a whole, which are prepared based on same
accounting policies set out in note 4. Accordingly, the Group has
only one single operating segment and no further analysis of this
single segment is presented.

Geographical information

Non-current assets (excluding deposits, deferred tax assets
and financial assets) of approximately HK$15,132,000 (2023:
HK$33,458,000) are located in Hong Kong based on the physical
location of assets or location of operations.

Information about major customers

No revenue from individual external customer contributes over
10% of total revenue of the Group for both years.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 #ZE2024512 A31HILFE

7. DIRECTORS’ AND EMPLOYEES' 7. EEk{EEHE
EMOLUMENTS
(a) Directors’ and chief executive’s (a) EERFETHAEMS
emoluments
Director’s emoluments for their services in connection with EENBRETEAEEEHKHERAR
the management of the affairs of the Group were as follow: BOMESWT :
For the year ended 31 December 2024 HZE2024F128310LLFE
Executive directors Non-executive directors Independent non-executive directors
gz HifEs EVE ] H
Devin Leung Wee
Wong Wan Kong Liu Peng  Nianthan  YukLun,  Keng Hiong, Ma Mao Deng
PuiYain  SuetVes, Lingle Enyu Ben  Chanmugam Ulric Tony Lina Xiaobi  Yongling
(note ¢) Chery  (noteb)  (noteb)  (noteb)  (otec  (noted  (notec)  (oteh)  (noteb) (noteh) Total
Devin
Nijanthan Wee Keng
il 25 43z P& Chanmugam 28 Hiong,Tony BB 72 B

(Hkc) B34 (hR (W (M) (0 (k) (&) (K& (Wb (Wb it
HKSO00  HKSOD0  HKSOOD  HKSO0D  HKSO00  HKSO00  HKSO  HKSOD  HKSO0D  HKSO0D  HKSOOD  HKS'OOD
T7 7 T TR AL TEL TAR TR TR TR A7 En

fees e - 0 68 68 107 16 16 16 107 107 107 182
Other emoluments EfHS
Slares and othe benefs  EMREHEAR

andalowance 2 113 Ol - - - - - - - - - 103
Retrement beneftscheme /A BRI 21
contrbutions 1 18 - - - - - - - - - 0

Disretionary bonus (ote)  7EET Rt

115 1158 288 268 107 16 16 16 107 107 107 1285
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M ISR MR

DIRECTORS’ AND EMPLOYEES’
EMOLUMENTS (cont'a)

(a) Directors’ and chief executive’s

For year ended 31 December 2024 #ZE2024512 A31HILFE

7. EEREHEME =

(a) EERFETBRAEME

emoluments (Cont'd) (&)
For the year ended 31 December 2023 BE2023F12A31HLFE
Executive directors Independent non-executive directors
EIEE BUH18%
Wan Devin Leung Wee
Wong Suet Yee, Nijanthan YukLun,  Keng Hiong,
Pui Yain Cherry - Chanmugam Ulric Tony Total
Devin Wee
Nijanthan Keng Hiong,
EA BZE  Chanmugam 218 Tony a5t
HK$'000 HK$'000 HK$'000 HK$000 HK$000 HK$'000
Thr Thr Thr TH THL ThL
Fees ik = = 150 150 150 450
Other emoluments; Efbis -
Salaries and other benefits and allowance MR E-ALfEFI B 22k 894 894 - = - 1,788
Retrement benefit scheme contributions BB 3t 18 18 = = - 3
Discretionary bonus (note &) B (i) - - - - - -
912 912 150 150 150 2,274
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

7. DIRECTORS’ AND EMPLOYEES'
EMOLUMENTS (cont'a)

(a) Directors’ and chief executive’s
emoluments (Cont'd)

a)

The bonus was determined on a discretionary basis
with reference to the individual's performance.

With effect from 9 February 2024, Mr. Kong Linglei
was appointed as an executive director. Each of Mr.
Liu Enyu and Mr. Peng Ben was appointed as an non-
executive director. Each of Ms. Ma Lina, Ms. Mao
Xiaobi and Ms. Deng Yongling was appointed as an
independent non-executive director.

With effect from 15 February 2024, Ms. Wong Pui
Yain has resigned as an executive director. Each of
Mr. Devin Nijanthan Chanmugam, Mr. Leung Yuk
Lun Ulric and Mr. Wee Keng Hiong Tony has resigned
as an independent non-executive director.

No remuneration was paid by the Group to the directors of

the Company as an inducement to join or upon joining the

Group or as compensation for loss of office during both

years. No director waived any emoluments for the years
ended 31 December 2024 and 2023.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

7. DIRECTORS’ AND EMPLOYEES’
EMOLUMENTS (cont'a)

(b) Five highest paid individuals

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

7. EEREEHME»

(b) TEZREHFMAL

One director (2023: two directors) of the Company
was included in the five highest paid individuals of the
Group during the year ended 31 December 2024 whose
emolument is reflected in the analysis presented above.
The emoluments of the remaining four (2023: four as
two directors all ranked fifth among the five highest paid

—%(2023F : MB)ANRARESE
REZE2024F 12 A31HIEFEAR
SERESERFMAL  EBER
EXAITHR R o FgRIHE (2023
F:NE MEBEESFHEREES
FMALTHHERER) ATHEME

individuals) individuals are set out below: o
2024 2023
HK$'000 HK$'000
FHExT T
Salaries and other benefits and e M E AR S EEh
allowance 4,213 4,312
Retirement benefit scheme RIREFIFT B
contributions 72 72
Provision for long service payment REARRTS 2 3 =
4,288 4,384

The number of the highest paid individuals who are not

TS BENFEARRESTSES

directors of the Company have their remuneration falling FMALTEBOAT
within the following bands:
2024 2023
Number of Number of
individuals individuals
A N
Nil to HK$ 1,000,000 =% 1,000,000/ 7T 1 -
HK$1,000,001 to HK$ 1,500,000 1,000,001 T2 1,500,00078 7T 3 4

During the years ended 31 December 2024 and 2023, no
emoluments were paid by the Group to the four (2023:
four) highest paid individuals as an inducement to join
or upon joining the Group or as compensation for loss
of office. None of the four (2023: four) highest paid
individuals waived any emoluments for both years.

RNEBEE E2024F &2023F12 A
3TBIEFEN A A (20234 -
M%) & = 3 B A 2= S 4 {a) B
& ' EARSIEMAREESMA
REE R RE S ERBERAE -
P4 (20234 - PUE ) Exm B AT
RREFEREREEAE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

8. OTHER INCOME 8. Hfttlg A
2024 2023
HK$’'000 HK$'000
FET T
Sponsorship income EEIA 611 254
Membership income FERA 212 208
Interest income FBUA 104 101
Insurance claim IRER R ES - 20
Restaurant consultancy service income BEEMRBRA 1,565 229
Event services charge income TEE RIS EIA 377 483
Inflight meal design income B RERET A 273 =
Others HAtb 566 132
3,708 1,427
9. OTHER GAINS AND LOSSES 9. Hittfiz=z K&
2024 2023
HK$’000 HK$'000
FET FHET
Net exchange gain P 3 W s F 58 19 98
Loss on disposal of property, plant and HEWZE - BEREHEREE
equipment, net HEE (168) (629)
Gain/(loss) on disposal of subsidiaries (note 14) &M B AR ES(Ei8)
(MfzE14) 38 (433)
Gain on disposal of an associate (note 20) H SRS A R RS (FFEE20) - 36
Reversal of reinstatement provision (note 29) ¥ [E118 R4 (F17529) 400 431
Gain on termination of lease LIERER 375 1,401
Fair value loss on financial assets measured at XA FEFAEBHZNEHEERN
FVTPL, net N EBETE (1,044) (1,454)
Others Hib - 168
(380) (382)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

10. OTHER OPERATING EXPENSES

11.

10. HAth&=FZ

2024 2023
HK$'000 HK$'000
FHET FA&T
Auditor’s remuneration EirEH 850 1,050
Bank charge RITIE 322 385
Business and license fee EBRITAIE 218 180
Carriage and freight B REE 481 527
Cleaning and laundry BRI 4,597 4,544
Consultancy fee ERE 2,675 1,753
Credit card commission ER+~EE 4,903 5,310
Decoration =& 534 753
Event expense TEENR 97 252
Insurance Rz 480 581
Legal and professional fee EERBXEER 1,455 1,230
Machine rental e 710 843
Operating supplies KA m 4,207 4,280
Other expenses HEmAY 906 1,857
Recruitment cost FREERK AR 29 313
Repair and maintenance HIERRE 4,135 3,785
Samples/food tasting o BReaAs 75 398
Stationery and office supplies N AR ARG 304 289
Travelling expense ZIRAX 812 1,065
27,790 29,395

FINANCE COSTS 1. BE R
2024 2023
HK$'000 HK$’000
FTHET FA&T
Interest expenses on lease liabilities (note 18) A EBEFBFI X (M:E18) 1,801 1,822
Interest on bank borrowings RITIERHLE 90 407

Others — Interest accreted on contract liabilities EHfth —& 4B ERETFIE

(note 27) (B=E27) 613 697
2,504 2,926
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

12. LOSS BEFORE TAXATION 12. IRBIRUE1E

2024 2023
HK$'000 HK$'000
FET FAT
Loss before taxation has been arrived at after ERFEEBIEE D (GTA)
charging/(crediting): T3 &8 -
Auditor's remuneration TZER AN B 850 1,050
Depreciation of property, plant and equipment #7% - = K& EITE
(note 17) (F&E17) 4,524 9,267
Depreciation of right-of-use assets (note 18)  {FFAEEEE (HI5E18) 17,221 19,611
21,745 28,878
Gain on termination of lease LIEREWE (375) (1,401)
Directors’ remuneration (note 7) BR1EHI(MIFE7) 2,285 2,274
Provision for long service payment of directors & S & EifRTE© BiE 4 61
Other staff costs: Hih 8 TR -
Salaries and other benefits Fre RE AR 91,822 96,372
Provision for long service payment RERG S BE 108 625
Retirement benefit scheme contributions RIRERFT B 3,226 3,872
Total staff costs (note) BT A @R (M) 97,445 103,204
Lease payments in respect of: HATZIERNEERK
— Short-term lease expenses (note 18) — RHAHER T (F15E18) 1,185 1,211
— Low-value lease expenses (note 18) — ﬁF@ﬁ“ﬁfFﬂfi(ﬁﬁ%‘ﬂS) 710 940
— Variable lease payment (note 18) FHENFT(MIFE18) 17,023 15,580
18,918 17,731
Impairment loss on financial assets: TREEREBEBE
— Other receivables — Hib YK 529 32
— Amounts due from related companies — YRR A ] - 276
— Amounts due from associates — JEUEEE D T/TA - 76
529 384

M5 B Z=2024F12 8318 IEFE - UKkH
B S 5 494,354,0005% £ (2023
F: ) TR KT A B TAEBEE -

Note: During the year ended 31 December 2024, share-based payments
of approximately HK$4,354,000 (2023: nil) was recognised and
included in the total staff costs.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

13. INCOME TAX EXPENSE/(CREDIT) 13. FR8HiRX (%)
The amount of taxation charged/(credited) to profit or loss P (HR), G ARNRIESREE -
represent:
2024 2023
HK$'000 HK$'000
FEx FA&T
Current tax BNEATRIE
Hong Kong Profits Tax BEBNED 70 176
Deferred tax (note 31) FERERIE (H7E31) 2,105 (3,011)
2,175 (2,835)
Under the two-tiered profits tax rates regime of Hong Kong RBE B NGB MRS FEHEGER -
Profits Tax, the first HK$2 million of profits of the qualifying BEBERERNE28 &BTE NG
group entity will be taxed at 8.25%, and profits above HK$2 825% M EHM - MBM2AE BT
million will be taxed at 16.5%. The profits of group entities in & K LA 16.5% BV T R « TRFa ™M
Hong Kong not qualifying for the two-tiered profits tax rates BHEFEHEHE s BEBEEEE 25
regime will continue to be taxed at 16.5%. W 4E1216.5% R ©
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AN
rEl

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

13. INCOME TAX EXPENSE/(CREDIT) (cont'a)

The income tax expense/(credit) for the year can be reconciled to

14.

URrEE

the loss before taxation per the consolidated statement of profit

13. FRBHRAX (%) @)

AEEHMMREHMAS (ER)r &
B R E 2kt KT BRI E R

o A
RE

or loss and other comprehensive income as follows: HERWOT ¢
2024 2023
HK$'000 HK$'000
FET FAT
Loss before taxation BREL AR (6,312) (9,453)
Tax at the income tax rate of 16.5% RETE BB % 16.5% (20234 :
(2023: 16.5%) 16.5% )T B HIR (1,041) (1,560)
Tax effect of expenses not deductible for AR OB 2
tax purpose 1,728 2,481
Tax effect of income not taxable for BRI AR 57 22
tax purpose (92) (409)
Tax effect of temporary differences not I AR R A B R E RIS 5
recognised z (709) 791
Tax effect of tax losses not recognised WERER B IR EN T G2 2,600 1,428
Tax effect of previously unrecognised tax RS ERRIELETIAEEN T
losses now recognised as deferred tax assets Bl A MER TR BB BT IS H
=z - (3,183)
Tax effect of deductible reinstatement R RIRERIAE ER AT
provision recognised as deferred tax assets ERBEHOTBZE (206) =
Utilisation of tax losses previously not B So R R IR B I & 18
recognised (105) (2,383)
Income tax expense/(credit) FTsRiFs (%) 2,175 (2,835)

Details of deferred taxation are set out in note 31.

DISPOSAL OF SUBSIDIARIES

For the year ended 31 December 2024

In May 2024, Jia Group Hong Kong Limited, the wholly owned
subsidiary of the Group, entered into a share sales and purchase
agreement with an independent third party, to dispose its
100% equity interest in a wholly owned subsidiary, Vantage
Luck Limited, at cash consideration of USD1 (equivalent to
HK$7.8). Vantage Luck Limited and its 100% held subsidiary,
King Access Corporation Limited, (collectively, “Vantage Luck
Group”) are principally engaged in investment holding. The
disposal was completed during the year ended 31 December
2024 and the Group recognised a gain on disposal of subsidiaries

of approximately HK$38,000.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 2202412 A31H L5 E

14. DISPOSAL OF SUBSIDIARIES (contd) 14. HEMB AT @
For the year ended 31 December 2024 (Cont'd) B£2024F512A31HLFE#)
The net liabilities of Vantage Luck Group at the date of disposal Vantage Luck BRI E BB EFE
were as follows: N
2024
Notes HK$’000
BiEE FER
Bank balance and cash RITHEBRNIRS 1
Deposits, prepayments and other receivables e - TR FIE R EMEWGRIE 15
Trade and other payables B 5 Rk EAMERFRIE (54)
Net liabilities disposed of HESFFHE (38)
Cash consideration receivable FEYR S RME 22 —*
Net liabilities disposed of HEAEFRE 38
Gain on disposal of subsidiaries L EMB AR MK 9 38
* balance less than HK$1,000 *HEFRTE1,00057T
2024
HK$'000
FERT
Net cash outflow arising on disposal: &S EERIRS L F5E
Cash consideration received (note) EWIRSRE (FIEE) -
Bank balances and cash disposed of HEMRITAMRKIRE (1)
(1)
Note: The consideration was not yet received as at 31 December 2024 MizE : 742024912 A31 B AR EREIWLF
and included in other receivables (note 22). A H WK IE (B FE22) -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

14. DISPOSAL OF SUBSIDIARIES (cont'd) 14. HEMB QR

For the year ended 31 December 2023

In December 2023, Jia Group Hong Kong Limited, the wholly
owned subsidiary of the Group, entered into a share sales and
purchase agreement with an independent third party, to dispose
its 100% equity interest in a wholly owned subsidiary, Incredible
Resources Limited, at cash consideration of HK$2,200,000.
Incredible Resources Limited and its 80% held subsidiary, Hidden
Glory Limited, (collectively, ‘Incredible Resources Group’) are
principally engaged in the business of investment in financial
assets measured at FVTPL. The disposal was completed during
the year ended 31 December 2023 and the Group recognised
a loss on disposal of subsidiaries of approximately HK$433,000.

The net assets of Incredible Resources Group at the date of
disposal were as follows:

HBZE2023F12A31HLLFE

20234128 + JIA Group Hong Kong
Limited (AEB 22 EWB QA ) H—
BB E=FIMNBNEERE N
2,200,000 B T2 HERBHEHE N —
fdl 2 & K B A &l Incredible Resources
Limited #9228 %4 - Incredible Resources
Limited & E 45 5 80% # = &) iff /8 A 7
Hidden Glory Limited (%% &l Incredible
Resources(e @ ) FER BR QA FETA
BRAENEREECREEL - HE
ZIEREE2023F12A31BEFEER
K AEERALEMBRRNEELD
433,00078 7T °

Incredible Resources&E B HE B EIHE
EFRENT

2023

Notes HK$'000

B aE T

Financial assets at FVTPL BAFEFABENSRERE 3,561
Bank balance and cash RITHEBRNIRS 23
Deposits, prepayments and other receivables e - TR FRIE R A EWGRIE 274
Trade and other payables B 5 Rk EAERFRIE 7)
Net assets disposed of HEEEZHE 3,851
Cash consideration receivable REUIR R E 22 2,200
Non-controlling interests AR 1,218
Net assets disposed of HESEFE (3,851)
Loss on disposal of subsidiaries L EE A RREE 9 (433)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

14. DISPOSAL OF SUBSIDIARIES (contd) 14. HEMB AT @
For the year ended 31 December 2023 (Cont'd) BZ£2023F12A31HLFE#)
2023
HK$'000
FAT
Net cash outflow arising on disposal: HEEERR LT
Cash consideration received (note) BUERSRE (FisE) =
Bank balances and cash disposed of HEMRITEHRLIES (23)
(23)
Note: The consideration was not yet received as at 31 December 2023 Mz : 742023912 A31 A A KB R EL &
and included in other receivables. As at 31 December 2024, AE MW FRIR - 72024512 A 31
consideration of HK$539,000 was not yet settled (note 22). A R {8539,0005 T i ok 45 B (M 3%
22) ¢
15. DIVIDEND 15. Iz B
No dividend was paid or declared by the Company for the years B E2024F K2023F12A31HILEFE -
ended 31 December 2024 and 2023. RABW RS HEIRE ©
The directors of the Company do not recommend the payment of RABEE TN EEBEE 20245 %2023
an interim and a final dividend for the years ended 31 December F12 A31 8 IEFE IR fa] 2 HY R R A7
2024 and 2023. LR o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

16. LOSS PER SHARE 16. BiRE1E
The calculation of the basic and diluted loss per share attributable RAREEANERSRERNLESEER
to the owners of the Company is based on the following data: THA N BB
2024 2023
HK$'000 HK$'000
FET FAT
Loss for the purpose of basic and diluted FAUGTEEREAREEHEN
loss per share BB
Loss for the year attributable to owners of the ANABIEA AEEEEEE
Company 6,604 1,801
2024 2023
‘000 ‘000
T Fi%
Number of shares RBEE
Weighted average number of ordinary shares FRUAGTEBIREAR M EEEE1ER
for the purpose of basic and diluted loss per 3/ % hniE 152K
share 579,890 579,890
The weighted average number of ordinary shares for the purpose AR ESRERREEERNEER
of basic and diluted loss per share has been adjusted for the INEFHHE 52024F3 825 E1TRIAR
share consolidation which took place on 25 March 2024 as if MEHETHAE - MRARMNEHZEAET
the share consolidation occurred at the beginning of the earliest RFP2ME(B12023F1818) 24 °
period presented (i.e. 1 January 2023).
Diluted loss per share is the same as basic loss per share for the HZE2024F %2023F12A31BLEFE -
years ended 31 December 2024 and 2023 since their exercise BRETESEREREERS - 18
would result in a decrease in loss per share. IR EEEEGREREERER -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 2202412 A31H L5 E

17. PROPERTY, PLANT AND EQUIPMENT 17. Y% - BERRE

Furniture Equipment
Leasehold and and
improvements fixtures tools Computers Total
RENEEE FARETEE RERIA £ @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiEn T TiEn T T
CosT KA
At 1 January 2023 202351718 78,363 18,877 31,868 3417 132,525
Additions RE 128 171 1,112 34 1,445
Disposals/written-off e /M (162) (830) (571) = (1,563)
At 31 December 2023 and R023E128318 K%

1 January 2024 2024F1 518 78,329 18,218 32,409 3451 132,407
Additions RNE 1,009 890 941 70 2,910
Disposalsiwritten-off HE /s (9,991) (2,292) (5,285) (353) (17,921)
At 31 December 2024 20244128318 69,347 16,816 28,065 3,168 117,396
DEPRECIATION AND IMPAIRMENT ~ HERFE
At 1 January 2023 M2023F 1818 69,617 14,296 25,459 2,789 112,161
Provided for the year FREE 4,590 1,756 2,619 302 9,267
Eliminated on disposals/written-off ~ FAHE /i 414 (128) (183) (243) = (554)
Impairment loss recognised in profitor  INMEZ AR ERE

loss (note 19) (Kiz£19) 2,850 481 622 38 3,991
At 31 December 2023 and M2023F12A318 K

1 January 2024 20241518 76,929 16,350 28,457 3,129 124,865
Provided for the year FRERE 1,258 1,363 1,724 179 4524
Eliminated on disposalswritten-off ~ FAtE /i s 4 (9,916) (2,250) (5,165) (352) (17,683)
Impairment loss recognised in profitor  FAERNERRERE

loss (note 19) (MzE19) 285 147 428 S 860
At 31 December 2024 2024512318 68,556 15,610 25,444 2,956 112,566
CARRYING AMOUNTS BEE
At 31 December 2024 12024124318 791 1,206 2,621 212 4,830
At 31 December 2023 120235128318 1,400 1,868 3,952 3 7,542
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

18. RIGHT-OF-USE ASSETS AND LEASE

LIABILITIES

Right-of-use assets

The analysis of the net book value of right-of-use assets by class

EREEE

18. FREEERHEERE

HHBEERMNE D NEREEENK

of underlying asset is as follows: EFEEDITET :

Buildings

BgF
HK$'000
FHET

Cost 3%
At 1 January 2023 7202351 H1H 68,593
Lease modification HEBE 28,988
Expiry of lease terms 8 B (29,810)
Termination of lease WILHEE (6,367)
At 31 December 2023 and 1 January 2024 72023F 12 A31H K&2024F1 818 61,404
Lease modification HEBE 3,084
Expiry of lease terms HEAE (8,572)
Termination of lease WIFHEE (1,450)
At 31 December 2024 202412 A31H 54,466
Accumulated depreciation and impairment R ERAEE
At 1 January 2023 M2023F1H1H 44,918
Depreciation provided for the year FRNFHRITE 19,611
Impairment for the year (note 19) FRmEFiEE19) 5,789
Expiry of lease terms T ER (29,810)
Termination of lease BLIEHRE (5,020)
At 31 December 2023 and 1 January 2024 7202312 A31H KX2024F181H 35,488
Depreciation provided for the year FRFHRITE 17,221
Impairment for the year (note 19) FRRAEKIFET9) 1,477
Expiry of lease terms THHAE ™ (8,572)
Termination of lease KIEHRE (1,450)
At 31 December 2024 MR2024%F12H31H 44,164
Net book value REFE
At 31 December 2024 7K2024%12A318 10,302
At 31 December 2023 72023512 431H 25,916
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

18. RIGHT-OF-USE ASSETS AND LEASE 18. FHEEEREEAE®
LIABILITIES (conta)
Lease liabilities HEESE
The Group leases a number of properties in the jurisdiction AREBRELKEMERZEREEZIE
in which it operates. The values in the table below reflect the M o TREERMIZAHEEFNEE
current proportions of lease payments that are fixed over the B BNERE S o
lease term.
The present value of future lease payments are analysed as: RIRHEEMHABREITAT -
2024 2023
HK$’'000 HK$'000
FTHET FA&T
Current liabilities mEBE 12,936 20,443
Non-current liabilities IEmEBBIE 4,311 14,769
17,247 35,212
Future lease payments are due as follows: FRRBEMNFHE BRI -
Future lease Present
payments Interests value
RREER FIE RE
HK$’000 HK$°000 HK$'000
FET FHET FHET
31 December 2024 2024%12A31H
Not later than one year —FRN 13,655 (719) 12,936
Later than one year and not later than ~ —F&{BRFER
two years 4,466 (155) 4,311
18,121 (874) 17,247
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

18. RIGHT-OF-USE ASSETS AND LEASE 18. FHEEEREESE®
LIABILITY (Cont’d)
Lease liabilities (Cont'd) HEasr®
Future lease payments are due as follows: (Cont’d) RRFAEMRBN BB RO  (E)
Future lease Present
payments Interests value
RIEME K FIB RE
HK$'000 HK$'000 HK$'000
FH&TT T FHET
31 December 2023 2023%F12H31H
Not later than one year —FR 22,134 (1,691) 20,443
Later than one year and not later than ~ —F&{BRFER
two years 11,147 (688) 10,459
Later than two years and not later than FRF&{B HF R
five years 4,466 (156) 4,310
37,747 (2,535) 35,212
The following are the amounts recognised in profit or loss: RE=ERASRENT ¢
2024 2023
HK$’000 HK$'000
FHET T
Interest expenses on lease liabilities (note 11)  FHEAGEFBFISZ (KizE11) 1,801 1,822
Depreciation expenses of right-of-use assets ~ {FRELENER 17,221 19,611
Short-term lease expenses (note 12) MHEERS (ME12) 1,185 1,211
Low-value lease expenses (note 12) EEEEEM (MH:E12) 710 940
Variable lease payment (note 12) AT ERFR(HEE12) 17,023 15,580
Total amount recognised in profit or loss RIBXERNEE 37,940 39,164
The Group had total cash outflows for leases of HK$41,393,000 HZE2024F12A31BIEEE - A&
duringtheyearended 31 December 2024 (2023: HK$46,823,000). #7183 & 4858 /41,393,000 7T

(20234 : 46,823,000/87T) °
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18.

19.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 #ZE2024512 A31HILFE

RIGHT-OF-USE ASSETS AND LEASE
LIABILITY (Cont'a)

Lease liabilities (Contd)
Variable lease payment

The Group leased certain restaurants which contain variable lease
payment terms that are based on revenue generated from the
respective restaurants and minimum annual lease payment terms
that are fixed. These payment terms are common in restaurants in
Hong Kong where the Group operates. The amounts of the fixed
and variable lease payments paid/payable for the year ended
31 December 2024 for these leases are HK$17,521,000 and
HK$17,023,000 (2023: HK$19,157,000 and HK$15,580,000),
respectively.

At 31 December 2024, it is estimated that an increase in revenue
generated from these restaurants by 5% would have increased
the lease payments by HK$1,091,000 (2023: HK$1,354,000).

IMPAIRMENT ASSESSMENT

The management of the Group concluded there was indication
of impairment and conducted impairment assessment on
recoverable amounts of property, plant and equipment and
right-of-use assets associated with certain restaurants.

18.

19.

EHEEERESEE®)

HESE®)
REENK

AEEHRESTERE  ETHEUEMR
ENRIER - DERBEEBEEANBA
REEREFEHENTERETE ° %
ENFERRAEBZEFRTHNEEE
EET RGN ZSHEREZE2024%F
12A31BLEFEEAN EAEE R
PHENREEDR1/17,521,000%8 T
117,023,000/ 7t( 20234 : 19,157,000
7T} 15,580,000/87T)

MN20245 128310 » At SEEE
ERURAIEINS% - #EEFHE A Z
1,091,000/ 7t.(20234F : 1,354,0005 7T )

(B E
AEBETEERATERET KLY Y

X BERRBEMEETTEBRMERNE
AR EN AN E S BETRERE
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For year ended 31 December 2024 #%£2024512 A31HIEFE

19. IMPAIRMENT ASSESSMENT (Cont‘d)

The recoverable amount of CGUs has been determined based
on a value in use calculation. That calculation uses cash flow
projections based on financial budgets approved by the
management of the Group covering the remaining lease term
with a pre-tax discount rate is 11.6% (2023: 11.7%). The annual
growth rate used is 1% to 17% as at 31 December 2024 (2023:
0% to 8%). The assumptions of annual revenue growth rates are
determined based on expectation for the market development
and is not expected to exceed the average long-term growth rate
for the catering industry in Hong Kong. Other key assumptions
for the value in use calculation are the budgeted gross profit and
operating expenses, which is determined based on the recent
performance of the relevant restaurants.

Based on the result of the assessment, management of the
Group determined that the recoverable amount of certain CGUs
is lower than the related carrying amount. Impairment amount
has been allocated to each category of property, plant and
equipment and right-of-use assets such that the carrying amount
of each individual asset is not reduced below the highest of its
fair value less cost of disposal, its value in use and zero. Based on
the value in use calculation and the allocation, an impairment of
HK$860,000(2023: HK$3,991,000) (note 17) and HK$ 1,477,000
(2023: HK$5,789,000) (note 18) has been recognised against
the carrying amount (before impairment) of property, plant and
equipment of HK$2,198,000 (2023: HK$7,122,000) and right-
of-use assets of HK$4,501,000 (2023: HK$12,889,000) of the
relevant CGUs, respectively. As the CGUs has been reduced to its
recoverable amount of HK$4,362,000 (2023: HK$10,231,000),
any adverse change in the assumptions used in the calculation
of recoverable amount would result in further impairment losses.
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AR B B SRR MY

19. WAEFEAH )

& EE B AT IR B 5 88 TH IR R F A
BEFMEET - 2S5 ERERAEE
EREBHEZIBEIEE - FRREFR
HESNRMNERESREEAETT - Bial
BRIRR 511.6% (20234 : 11.7%) ° K
2024128318 - FTAEERERA
1% % 17% (2023F : 0% £8%) ° F U
mERENBRDBEMSERELHE
T EHTEERARSERENTER
HERE - FHEBEFENEMEZER
BRAEHEENREERS - HiIRESH
BEMTHRBET -

BENHER  AEEEEEETE T
R EEBMHAIKESEENBBEE
HfE - BRESEECIRESYE K
ERRERTERAEEEZ Bt - &8
RIBEEMEREBELRERERERAFEE
BWEEKA  HEABEKERHNES
B - RBEEHAEBEFERSE - SHEH
REEEBUNME  BERZEHNR
EECRERT) 2,198,00078 7T ( 20234F :
7,122,000 70 ) LA R (F FAiE & E M BRE
ECRE AT ) 4,501,000 J£(2023 4F ¢
12,889,000/% 7T ) 7 Al #E 3R {E.860,000
75 70(20234F 3,991,000 ) (ME17)
1,477,000/ 7T (20234 : 5,789,0007%
7)) (Mi3E18) - AR IR EL BN E R
ZEHAYE 4 584,362,000/ 7T (20234F
10,231,000/ 70) + dGT & A Y [0l & RE B
FRANBREREETNE - BERAEM
WEEX -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 2202412 A31H L5 E

20. INVESTMENTS IN ASSOCIATES/LOAN TO 20. A=A TINIIRE HEe

AN ASSOCIATE DNEEM
The following list contains the associate, of which is unlisted B AR (ZEHE AR AL EMSRE
corporate entity whose quoted market price is not available. HFEETETRL )M RIEF|WOT -
Proportion
Place of Issued Proportion of of voting
incorporation and fully equity interests held power
or registration/ paid share by the Group as at held by the
Name of associate operation capital 31 December Group Principal activities
Bl VE BETR REBf
BELRER Evg-E 3t ARRE R2ANBREESRULS KREELH FEXH
2024 2023
Potato Head Hong Kong Limited Hong Kong HK$100 30% 30% 30% Investment holding, operates a mixed-use
("Potato Head (HK)") (note a) (note a) entertainment venue which comprises
retail shop, cafe, bar and restaurant
Potato Head Hong Kong Limited &7 1007 30% 30% 30% REAR - BE—ESRGRESEH -
([Potato Head (HK)J) (izta) (Fitsta) DRETEER  WE  EEREE
2024 2023
HK$'000 HK$'000
THET FAET
Potato Head (HK) Potato Head (HK)
Cost of investment in an associate, unlisted R EBEATRAAR » K EM - -
Loan to an associate mEE AT ER 6,900 6,900
Less: share of post-acquisition losses that are in J& : FE{L A E MK AH
excess of the cost of investment gz B 1E (6,900) (6,900)
The Group did not recognise additional loss for the investments AEEWEFNEE QAFNREERE
in associates as the Group has no legal or constructive obligations SNER - RERASE L BIXF Sk itEE
or had not made payments on behalf of the associate. B ETMESN R RIS A REI T -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

20. INVESTMENTS IN ASSOCIATES/LOAN TO 20. A=A TINIRE HEe
YNCIN=E:NE )

AN

Notes:

(a)

ASSOCIATE (Cont’d)

The Group subscribed 30% interest in the associate at subscription
price of HK$30 on 13 January 2016. Pursuant to the shareholders
agreement entered into by the Group and the other shareholder
of Potato Head (HK), an independent third party to the Group,
the Group has the right to appoint one out of the three directors
of Potato Head (HK). Accordingly, the Group is able to exercise
significant influence over Potato Head (HK).

During the year ended 31 December 2023, Between Hong Kong
Limited (“Between (HK)"”) allotted 60 ordinary shares to an
independent third party with the consideration of HK$2,000,000.
Upon the completion of share allotment, the equity interests of
the Group in Between (HK) decreased from 19% to 10%. The
Group is no longer entitled to appoint any director in Between
(HK) and Between (HK) ceased to be an associate of the Company.
The retained interest has been accounted for as a financial asset at
FVTPL since then. Details of fair value measurement are set out in
note 36(d).

The gain on disposal of interest in Between (HK) of approximately
HK$36,000 has been recognised in profit or loss and is calculated

as follows:

Mo

(a)

REER2016F 1 7138 LAREE307%
TTREBH L NFI30%ER - RIEAEE
Bipotato Head (HK)%—RRER (ANE&EEWE
NE=ZFFUNRERZE  ANEEE
#Z {EPotato Head (HK)=ZEZEHH)
—% o At - A& E 0] ¥ Potato Head
HKTEEARZE N -

#HZE2023F12A8318EFfE © Between
Hong Kong Limited ( [ Between (HK) | )]
—E2BUE=-SREEORTER - K
{8 /2,000,000 7T © R B 8 5Tk
& 7% B R Between (HK)#IBXHE i
19% FREZE10% - "EBTHARES
fEBetween (HK)HJ{E (] E = K Between
HO)PNBARARMEE QR - B
REBERDEATEFABRNE/E
EANER - BEATAEFTE0FHEERH
7+36(d) °

H & Between (HK)AY#E & A K W 4
£36,00087C + WEREBZRER « &
R

2023

HK$'000

FHET

Fair value of 10% interest retained by the Group REBRBN10%ERHAFE 802
Carrying amount of Between (HK) at the date of loss of MEREEARTE S HEIBetween (HK)

significant influence B EREE (766)

Gain on disposal of an associate (note 9) k= ) NGOl e ) 36

During the year ended 31 December 2023, the Group’s share of
losses of Between (HK) and its subsidiaries was HK$551,000.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 2202412 A31H L5 E

21. FINANCIAL ASSETS MEASURED AT 21. FHEFF ABENEHE
FVTPL BE
2024 2023
HK$’000 HK$'000
FET FHET
Non-current JEBNHA
Unlisted shares IE_ETR% (D 87 1,131
The balance represented 10% retained interest of Between (HK) FEERIEINBIE2023F 12 A3 A IEFE -
upon the loss of significant influence during the year ended 31 REEEAFE 114Between (HK)HI10%
December 2023 (note 20 (b)). Fair value loss of HK$ 1,044,000 REB R (7120 (b)) - #ZE2024F12 4
(2023: fair value gain of HK$329,000) was recognised in the 31HIEFE - A F{EEE1,044,0008 7T
profit or loss for the year ended 31 December 2024. (20234 : A F{EHZE329,00087T) ER

B RER o

As at 31 December 2024, these financial assets were stated at M2024%F12A318 - REWHEERE
fair value based on the valuation performed by OCF Corporate BRBERARARAR(2023F : &R
Advisory Limited (2023: OCF Corporate Advisory Limited), an FREEFEAEGRAR) OB HEXMER)
independent firm of professional valuer. The valuer conducted the ETHRERATEYR - MEMRE
valuation based on asset approach (2023: market approach) (level BEAR(2023%F : mIHE) (F=MAFE
3 fair value measurements). During the year ended 31 December AHE)ETTREE - BE20245F12A31H
2024, Between (HK) has ceased its operation. Since Between IE¥Z - Between (HK)#& IF&& - AR
(HK) was no longer generated revenue from its operation, asset Between (HK) TN B B &KL EE WK © M7
approach is adopted for the fair value measurement as at 31 20245F12 A31 R RAEERET A TE
December 2024. ETE

As at 31 December 2024 and 2023, the financial assets measured M2024F %2023 12 8318 IR AT E
at FVTPL are denominated in HK$. FFAEEN SR EENEITEE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

22. TRADE AND OTHER RECEIVABLES, 22. BES R HMEWRIE - 28
DEPOSITS AND PREPAYMENTS NIENFRIE
2024 2023
HK$'000 HK$'000
FET FAT
Trade receivables B S rElEE 2,059 3,147
Rental deposits Heke 12,870 13,959
Other deposits Hiviz e 2,969 3,520
Consideration receivable for disposal of L EHE AR EWRNRE
subsidiaries (note 14) (Pf5E14) 539 2,200
Other receivables EAh e Y sRIE 1,198 564
Prepayments and others TEFT FRIE R EAth 1,354 1,609
Total trade and other receivables, deposits and & 5 N HAbEWFIIAE « HE &
prepayments TEfSSRIBAREE 20,989 24,999
Analysed as: AT :
Current BNEA 12,148 12,430
Non-current JEBNHR 8,841 12,569
20,989 24,999
As at 31 December 2024, trade receivables from contracts with MR20245%12A31H » BEFPIHNEL
customers amounted to HK$2,059,000 (2023: HK$3,147,000). B & 5 FE Uk 7118 42,059,000 7t (2023
Included in other receivables is amounts due from parties % : 3,147,00087T) - HitEUGIARTE
previously related to the Group of HK$259,000 (2023: Nil). FE Ui 38 1 B2 A 5= (B 75 R Bk O A £ RO SRR

259,000 7T (20234 : &) ©

Usually, there is no credit period for the restaurant operations BE - ERQEYEREES  EAKE
except for certain customers in which credit period ranging from RE4AE0RGEEMNE TEFRIN o K
4 to 30 days is granted by the Group. The Group’s trading terms SERATPNESBRRTENRS R
with its customers are mainly by cash or credit card settlement. ERARER - BEAFARNEREHA
The settlement terms with credit card companies are usually FRESAMUIREHREREAH)KTA
within 7 days after the billing date which is also the service A e

rendered date.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

22. TRADE AND OTHER RECEIVABLES,

DEPOSITS AND PREPAYMENTS (Cont‘d)

The following is an ageing analysis of trade receivables presented
based on the invoice date, which approximated the service
rendered date, at the end of the reporting period.

2. B REMBEFRE - &

RFEFSFRIE 2

AT AR RS HI R R A 8 (RIS G R
% B ERE) 25168 5 B UGRIEEE
17 o

2024 2023

HK$'000 HK$'000

FEx TR

0 to 30 days 0&30H 1,115 2,538
31 to 60 days 31260H 322 93
61 to 90 days 61290H 47 82
91 to 365 days 912365H 575 434
2,059 3,147

As at 31 December 2024, included in the Group’s trade
receivables balance are debtors with aggregate carrying amount
of HK$944,000 (2023: HK$609,000) which are past due as at
the reporting date. Out of the past due balances, HK$575,000
(2023: HK$434,000) has been past due 90 days or more and
is not considered as in default as the amounts are due from
counter-parties with good history of repayment. The Group does
not hold any collateral over these balances.

As at 31 December 2024, no loss allowance has been provided
on trade receivables (2023: nil) and HK$1,800,000 was provided
on other receivables (2023: HK$32,000). Details of impairment
assessment of trade and other receivables as at 31 December
2024 and 2023 are set out in note 36 to the consolidated
financial statements.

PR2024F 12 A318  RREBHS
HY - BRI 4858 5 944,00078 70 ( 20234F
609,000/ 7T) MEHBEMAREEHNEZ
ZEWRIBLEHA - REBEHLEHP -
575,000 7T ( 20234F : 434,000/ 7C)E
BHIOOKRI A FATRABEY - A%E
REREWE RITERTHEORZEH T
IE o REEWEBZ S ERITAER
ARG -

20245128318 © WERE 5 R
BEHEEIERM# (20234 : #) > IpH
ftb FEUR R IBET 121,800,000 7T (20234F ¢
32,00087T) © B #MK20244F 220234
12A31BME 5 K E B WK IE R E T
R FIBHN RS B wRAIMIFE36 ©
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

23.

24,

BANK BALANCES AND CASH/PLEDGED
BANK DEPOSITS

As at 31 December 2023, pledged bank deposits represent a
bank deposit of HK$5,000,000 pledged to a bank to secure the
bank loan facilities of the Group (as set out in note 28).

The pledged bank deposits carry fixed interest rate ranged from
1% to 4.1% per annum as at 31 December 2023.

As at 31 December 2024, all pledged bank deposits were released
upon the cancellation of the bank loan facilities.

Bank balances and cash comprise cash held and short term
bank deposits with an original maturity of three months or less
and carry interest at prevailing market rate at 0.875% (2023:
0.875%) per annum at 31 December 2024.

Details of impairment assessment for the year ended 31
December 2024 are set out in note 36.

23. SRITEMRRIRE BIETR

TER

M2023F12 8318 - 2EMRITEIIE
AREAEBIRTERRE MIKE TR
1THI R 1717 245,000,000 7T ( #; 7A Fft 5F
28) °

DEMBITERIN2023F12 A31 BiIRE
FEENR1%EA1%EHE o

MR20245%12A318 © FrE B IRIHIRTTE
FRRITE R E s SRR -

RITHEB RIS BIER2024F12A318
R RRIHEAE=@AIAT -
WIEIRITMIHF ) Z0.875% (20234 :
0.875% )T B ARIRITIF 3K ©

HZE2024%12 A31 B I E ERRE G
BRI EE36 ©

INVENTORIES 24. E
2024 2023
HK$’000 HK$'000
FHER FAT
Food, beverages and other consumables B - fRon REAEFEm 5,541 6,027
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 #ZE2024512 A31HILFE

25. AMOUNTS DUE FROM/TO RELATED 25. FEU FE(TEREE D TG

COMPANIES/CONTROLLING
SHAREHOLDER/A DIRECTOR

The amounts are unsecured, interest-free and repayable on
demand. In the opinion of directors of the Company, the amounts
are expected to be recovered/settled within twelve months from
the end of the reporting period.

Details of the amounts due from related companies are as

RN —BESEME

ZERAR/ELRT RERIZERE
® o ARBEERS - RFHAEME
REREEIRE + @ A mikE,5E -

of

FEU BARE A RIFRRR BT

follows:
Maximum amount
outstanding during
the year ended
31 December
BZ12A31BLFEWN
EeRKESE
2024 2023 2024 2023
HK$'000 HK$'000 HK$'000 HK$'000
TET THETT THET T
Non-trade nature: HFBEHHE :
Cigarro Limited (note a) Cigarro Limited
(Ftaa) - 8 8 8
Billion Huge Asia Pacific Limited ~ EJKIE KB R A A
(note a) (fizEa) = 246 246 345
Mutiara (HK) Company Limited ~ Mutiara (HK)
(note a) Company Limited
(Bizta) - 391 391 522
Between (HK) (note a) Between (HK)(FffzFa) = 420 420 565
- 1,065

XinXiang Era Group Company Limited / Annual Report 2024

FERREERRAB / — T _MFFR

177



178

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

25. AM

OUNTS DUE FROM/TO RELATED

COMPANIES/CONTROLLING
SHAREHOLDER/A DIRECTOR (Cont'd)

Details of the amounts due to related companies and controlling

shareholders are as follows:

25. YR e AR E],HERR

R —BEEIE )

FEAS BB 2 ) I R B BECR SR IR R RH IS 10

T

2024 2023
HK$’000 HK$'000
FE T FAT
Non-trade nature: FEFHINE
Central Power Group Limited (note ) REEBRNODBR AT (M) (4,176) =
Golders Way Company Limited (note a) Golders Way Company Limited
(BizEa) - (2,227)
Ms. PY Wong (note b) =M E L2+ (fsEb) - (4,105)
(4,176) (6,332)
Notes: BfaE -

As at
gross

As at 31 December 2023, the balance is unsecured, interest-free
and repayable on demand. These companies are controlled by Ms.
Wong Pui Yain (“Ms. PY Wong"”), the executive director of the
Company as at 31 December 2023.

Ms. PY Wong was resigned as the executive director of the
Company on 15 February 2024, she was no longer be the related
party of the Group. During the year ended 31 December 2024,
amounts due from related companies of HK$1,065,000 were
reclassified to other receivables (note 22). Amounts due to related
companies of HK$2,227,000 and amount due to a director of
HK$4,105,000 were reclassified to other payables (note 26).

The balance with Central Power Group Limited, the controlling
shareholder of the Company, is unsecured, interest-free and
repayable on demand.

31 December 2023, HK$ 1,239,000 was made against the
balance of amounts due from related companies. Upon

the resignation of Ms. PY Wong during the year ended 31
December 2024, provision of HK$1,239,000 was transferred to
the provision of impairment loss of other receivables as at 31
December 2024.

XinXiang Era Group Company Limited / Annual Report 2024
HERREBERDT / — T _MFFHR

M2023F12A318 » Z&EBEEIR
B B RIRERERE - 720235612
A318 ' ZZARBEARRRTESE
ME 2z ([Et izl o

2024F2B158 © HEME L LBEA
REPITES @ BB HAANEE A R
7o 202412 A31HILLFE - &
U BR B /X B 3XIE 1,065,000 7T B 5
R H A EWGRIE(FIFE22) o FET R
ARIFRIA2,227,0008 T R EMN—BE
HFRIE4,105,0008 TEH D EE HAb
FERTRIE (T EE26) -

HEANRIERRRPEEERMDERA
AIMAERAEER RO RIREXRE

M2023%12 8318 - BLEUKEEE: A R

TH 48 45645138 1,239,00058 7T © i E2024

F12A31BLEFE  REMAZLTHE
% 1,239,000/ L BB E E = 172024
12 A31 8 2 H b Ur 5K IB R (B 85 18 12

fa e



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

26. TRADE AND OTHER PAYABLES AND

6. 55 REMEMNREARES

ACCRUED CHARGES gH
2024 2023
HK$'000 HK$'000
FET FAT
Trade payables B SRR 10,893 13,677
Accrued staff related costs FEET B THBRER AR 4,203 3,842
Rental, rates and building management fee e  EZMEAEEERE 2,472 3,585

Restaurant renovation work and repair and BRI IEREEERE

maintenance 1,235 3,230
Audit and professional fee ZHREEE 1,508 1,921
Marketing, advertising and promotion THHE - BSREHE 1,890 2,569
Utilities charges AEMX 452 541
Receipts in advance TR 750 750
Other payables Hih eI 5KIE 7,881 2,953
31,284 33,068

The credit period for purchases of goods is 30 days. The following BEEmNEEHNA30R - RBREH
is an ageing analysis of trade payables presented based on the NOREZAHZINE ZENRIER
invoice date at the end of the reporting period: BAITIT -
2024 2023
HK$'000 HK$'000
FTEx FHET
0 to 30 days 0%E30H 6,617 6,825
31 to 60 days 31608 2,961 3,905
61 to 90 days 61290H 569 1,405
Over 90 days H#E90H 746 1,542
10,893 13,677

Included in other payables is amounts due to parties previously
related to the Group of HK$6,047,000 (2023: Nil).

BN RBERIEEMNBARAEES
FAEH9 A T B FX186,047,0005% 71( 2023

FE)
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For year ended 31 December 2024 B Z£2024F 12 A31HILFE

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

27. CONTRACT LIABILITIES 27. &HAE
2024 2023
HK$'000 HK$'000
FET FAT
Non-current FERE
Credit consumption programme EREERE 6,919 8,086
Current TRED
Deposits received for catering services at BRESRBUEERNES
restaurants 1,502 2,098
Cash coupon payables ENREeH 452 363
Prepaid membership fee ENgEE 157 138
Credit consumption programme EREEE 2,094 2,009
Others HAtb 73 =
4,278 4,608
11,197 12,694

A contract liability represents the Group’s obligation to transfer
goods or services to a customer for which the Group has received
consideration (or an amount of consideration is due) from the
customer. The Group’s typical payment terms which impact the
amount of contract liabilities recognised are as follows:

Deposits received for catering services at
restaurants

The Group normally receives approximately 50% deposits in
advance from customers for catering services in relation to events
to be organised at the Group’s restaurants. The Group also
receives deposits in advance from members of a restaurant of the
Group and the members will in return be granted equivalent cash
value of food and beverage credits for the catering services at
that restaurant during the subscription period, which is normally
within one year from the date on which the annual membership
card was issued to the member. All of these deposits and credits
are non-transferable and non-refundable.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

27. CONTRACT LIABILITIES (Cont’d)

Prepaid membership fee

The Group receives annual membership fees in full amount
at the beginning of the annual subscription period. Prepaid
membership fee will be recognised on a time-based method
over the subscription period which will normally be one year.
The prepaid membership fees are non-transferable and non-
refundable.

Credit consumption programme

In 2021, an arrangement has been entered into with the
shareholders of a non-wholly owned subsidiary of the Company
(the “Advance Shareholders”) pursuant to which the Advance
Shareholders are agreed to make advances (the “Advances”)
to the non-wholly owned subsidiary for funding the operation
of a new restaurant (the “New Restaurant”). The Advances will
be settled by way of food and beverages credits (the “Credits”)
to be enjoyed by the eligible person duly appointed by Advance
Shareholders (the “Credit Users”) solely at the New Restaurant
commenced from 1 August 2021 (i.e. Credit Consumption
Arrangement). As a monthly settlement of the Advances, the
Credit Users of each Advance Shareholder can enjoy a maximum
of 30,000 Credits (1 Credit equivalent to HK$1.00) at the New
Restaurant. If the available monthly Credit of HK$30,000 is not
fully utilised in that particular month, the unused Credits for
that particular month would be forfeited and cannot be carried
forward. The Credits are non-transferrable and non-refundable.

7. B8 E®

ANEEE

AEERFERBHNKRE2BEESF
g -RANeRERRRABHRNCERER—
FIREREROATAER - BNEEE
PREZEE AR -

EREESE

20214 + BARAFFEEERB AT
IRER(TFERARER DI 28 - Bt - 78
NREREZRFZEMBRRBR(IE
NREBEDUAAFEE(FEEDNLE
REES - BNFIAKE 2021481
HEABNRREEAZENEERAT
((ERAFDEEFEEZEANRMK
FKEERB(ERABED A EEH
ERHBELHE) (EFRENFEMNAE
HE  XBRMRENERARPAIENE
F2 = A & %30,0001E {5 A58 ( 1@z A%
BEM1.008T) M RERERASE
30,0008 AR EAMEEMEA - Al
ZEEAMBRERERAESEZK -
BrgeisE - FRETEREATAR

=+
e
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

27.

28.

CONTRACT LIABILITIES (Cont’d) 27. 898 E»)
Movements in contract liabilities EHNEENES
2024 2023
HK$’000 HK$'000
FExT FAT
Balance as at 1 January R A1 BE & 12,694 14,044
Decrease in contract liabilities as a result of FABRBRAZRE VAR
recognising revenue during the year (4,608) (4,962)
Interest accreted on contract liabilities (note 11) &4 & BRI EEHHE (FHEE11) 613 697
Increase in contract liabilities as a result of LR A A9 B Bk AR T CER TR UL SR
receipts in advance of service to be provided — TEEZA )& &N 2,498 2,915
Balance as at 31 December R12831A & 11,197 12,694
4=l =h
BANK BORROWINGS 28. SRITIEFK
2024 2023
HK$’000 HK$'000
FE T FAT
Bank borrowings RITER - 4,833
Carrying amounts of the bank borrowings FEEZERITERIREE :
repayable *:
Within one year —FR = 2,000
More than one year, but not exceeding —F A BT BIERE
two years - 2,000
More than two years, but not more than LA BN ERR 4
five years - 833
- 4,833
Less: Amounts due within one year or repayablej : )& & T A5 —F A EIH
on demand shown under current liabilities YIREKEERIE - (4,833)
Amount shown under non-current liabilities  JERBN & (& TFT5I308 - =
*  The amounts due are based on scheduled repayment dates set out * BIEFRATIER B TR E B

in the loan agreements. BHE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

28. BANK BORROWINGS (Cont'd)

As at December 2023, the bank borrowing was subject to
variable interest rate of the higher of 2.5% per annum over
HIBOR or the bank’s cost of funds. The weighted average interest
rate was 6.59% per annum as at 31 December 2023.

As at 31 December 2023, the bank borrowings of the Group of
HK$4,833,000 were secured by bank deposits of HK$5,000,000.
The bank borrowings of the Group were guaranteed by corporate
guarantees provided by the Company and the director of the
Company as at 31 December 2023.

The Group’s bank loan agreement was subjected to covenant
clauses, whereby, the Group was required to comply with,
among others, the covenant that restricted the Group to
maintain certain financial ratio. As at 31 December 2023, the
Group did not fulfil a financial ratio as required in a bank loan
agreement and therefore the bank may declare the outstanding
principal amount, accrued interest and all other sums payable
under the loan immediately due and payable. As such, the bank
was contractually entitled to request for immediate repayment of
the outstanding loan amount of HK$4,833,000. These bank loan
agreements also contained repayable on demand clause. The
outstanding balances were presented as repayable on demand
under current liabilities as at 31 December 2023.

In March 2024, the Group has early repaid the entire bank
borrowings of HK$4,833,000. The bank has cancelled the
respective loan facility and returned the pledged bank deposits
of HK$5,000,000 to the Group in March 2024.

28. SRITBR (=)

2023F 12 A » IRITERIIZFEF X
25% MEABRITRAEFEXRITEESK
AR EEOZEF XS © 2023512
A31BHMNEFHEFEF6.59% °

F2023F12A31H + AEEMRITER
4,833,000/ 7T AR 1747 505,000,000/ 7T
1ERIR - AEERRITERBEARAR
AAREENR2023F12 A31HIREHD
AIEIREITHER -

AEEMRITER BRI ZLGRKTR
R &t ARBEEF(ERBE)R
FIAEE T —ERIRLE L R EEL -
M2023F 124318 » REBRERR
TERBEAETHRELLE - FAULRTT
LBEEMERIBNREELSTE - B
F B R BB Ho b FE < 48 58 BN s 31 HA I pE
o Bt - REHL - RITHEREE KA
RrEEREEENRE%E4,833,00087T °
ZERTERBB NS ERERBEER
o FR2023F12A31H @ REEBHEHRE
P RREEEIR NHREREEFIA -

M2024F3 8 - AEBEDIRAIEE 2 PR
1TE54,833,000/ 7T » tRITEEUEER
BERmELR2024F3 A RAEBRER
AR 7717 545,000,000/ 7T °
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

29. REINSTATEMENT PROVISION 29. RIR#E

Reinstatement

works

BEIR

HK$°000

FHEx

At 1 January 2024 202451 A1H 4,045
Utilised BIEE (291)
Reversal e (400)
At 31 December 2024 7R2024F12A31H 3,354
2024 2023

HK$'000 HK$'000

FET FAET

Current BNER 2,429 1,541
Non-current JEBNER 925 2,504
3,354 4,045
The provision for reinstatement works related to the estimated BEIERFERESAEARETHEBE
cost of reinstating the rented premises to be carried out at HEWENGEFTRAER - ARFEW
the end of respective lease periods. These amounts have not TNEKX - BT 2EETIEREM

been discounted for the purpose of measuring the provision for MZERIE o

reinstatement works as the effect is not significant.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 22024512 A31HIEFE

30. SHARE CAPITAL 30. lgA
Number of
shares Amount
BRAEE ot |
HK$ HK$'000
BT FHET

Ordinary share of HK$0.02 BREE.0275 7T

(2023: HK$0.01) each (20234 : 0.0187T)

EOREREL S

Authorised: EE
At 1 January 2023, R2023F1 818

31 December 2023 and 2023F12A31H K

1 January 2024 2024F1H1H 5,000,000,000 50,000,000 50,000
Share consolidation (note a) i& 5 & oF (Bista) (2,500,000,000) = =
At 31 December 2024 2024512 H31H 2,500,000,000 50,000,000 50,000
Issued and fully paid: ERITRAE -
At 1 January 2023, 20231418 -

31 December 2023 and 2023F12A31H K

1 January 2024 2024F1H1H 1,159,780,000 11,597,800 11,598
Share consolidation (note a) & & o (Kista) (579,890,000) = =
At 31 December 2024 R2024%F12H31H 579,890,000 11,597,800 11,598
Note: MI5E -
(@)  On 26 February 2024, the directors of the Company proposed (@) PM2024F2A26H F ARREFERE

TROEH - Bt - ARRREAFRF2
SR EE.01E L BE8IT R AT
WERMDEA A 1REREE0.02/5
TLZERG ([RRDEG]) - BRHDE B
R2024F3 A25 BT - BEITEEK
Bt A 8%0.027% 7T -

to implement a share consolidation pursuant to which every 2
issued and unissue shares of HK$0.01 each in share capital of the
Company to be consolidated into 1 consolidated share of HK$0.02
each (”Share Consolidation”). The Share Consolidation took place
on 25 March 2024, the ordinary shares in issue is then changed to
HK$0.02 per share since then.

PrEEfTR 2 BRI E P A 70 T B EL Al 3R
BRNZFERFMA -

All shares issued rank pari passu with other existing shares in all
aspects.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

31. DEFERRED TAXATION 31. IBZEHIHE
The following is the deferred tax assets/(liabilities) recognised and UTAXREER E—([AFEANERNE
movements thereon during the current and the prior year. ERIBEE,/ (A REEF -

Accelerated
Accelerated tax
Reinstatement accounting depreciation

Tax losses provision depreciation  allowance Total
IR
HIEEE BREE NEREHTE  HEERE #st

HK$'000  HKS$'000  HKS$'000  HK$'000  HK$'000
TER TiEx TER TEx TiEx

At 1 January 2023 12023F1H1H = - 2,272 (450) 1,822
(Charge)/credit to profit or loss ~ REE(F1B),/FtA

(note 13) (Pi5E13) 3,183 - (5) (167) 3,01
At 31 December 2023 and R2023F12A318 %

1 January 2024 2024%181H 3,183 - 2,267 617) 4,833
(Charge)/credit to profit or loss ~ #MEZE(30ER) /A

(note 13) (Fi5E13) (1,676) 206 (440) (195) (2,105)
At 31 December 2024 R2024F12A31H 1,507 206 1,827 (812) 2,728
For the purpose of presentation in the consolidated statement LATREEHRIBSN - 2GRS Y
of financial position, the following is the analysis of the deferred BARREZ 2R
taxation:

As at 31 December

M12A31H
2024 2023
HK$'000 HK$'000
FET FHET
Deferred tax assets FREFIBEE 3,080 5,505
Deferred tax liabilities FEERIBEE (352) (672)
2,728 4,833
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31.

32.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

DEFERRED TAXATION (Cont'd)

At 31 December 2024, the Group has unused tax losses of
approximately HK$84,172,000 (2023: HK$93,526,000) available
for offset against future profits. Deferred tax asset has been
recognised in respect of approximately HK$$9,129,000 (2023:
HK$19,289,000) of such losses. No deferred tax asset has been
recognised in respect of the remaining tax losses of approximately
HK$75,043,000 (2023: HK$74,237,000) at 31 December 2024
as it is not probable that taxable profit will be available against
which the tax losses can be utilised. The tax losses may be carried
forward indefinitely.

RELATED PARTY TRANSACTIONS

Save as disclosed elsewhere in the consolidated financial
statements, the Group had the following transactions with its
related parties during the year:

31.

32.

EEHRIE 7

M2024F 128318 - AEBAERHHA
TR TH E5184984,172,00078 7T (2023 4F ¢
93,526,000 7T ) + AT A{EE 85 R 2R &
oo B3t 5Z % B 8 49,129,000 % 7T
(20234 : 19,289,000/8 7T ) HE SRR T FY
BEE - AT KA AR R T E Al
BFAFRIEEE - #R2024F128318%
BLER T FRIEE1E4Y75,043,0007%8 (2023
% 174,237,000 L) BRELEFIAE
E o MIBEER ER LY -

Bl XX 5

BREEPBHRAEMEMMAEEEIN
TR NEEEEBEBITETATRS:

2024 2023
HK$'000 HK$'000
FET FAT
Catering income from Ms. PY Wong WEME 2 TFTEERKRA - 177
Catering income from Mr. Alan Lo (note a) WG E T EFTS BRI
(FifzEa) - 217
Lease payment to a company with 50% owned [A1E= A& 2Z = H50% ) A 7]
by Ms. PY Wong S THEERK - 900
Note: BFeE
(@)  During the year ended 31 December 2023, Ms. PY Wong was the (@) HZE2023F12A31HIEFE @ A

executive director of the Company and Mr. Alan Lo is the spouse
of Ms. PY Wong. Ms. PY Wong was resigned as the executive
director of the Company on 15 February 2024.

Details of the balances with related companies and controlling
shareholder at the end of the reporting period are disclosed in
the consolidated statement of financial position and note 25.

REAARBNTES  BIBHLE
AEMALZTHERE - R2024F2815
A BMEZTHREARARNTES -

HIR - ERREE A A RAE AR Y
RRFABRERFEAMBARRR LM FE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

32. RELATED PARTY TRANSACTIONS (Cont’d)
Compensation of key management personnel

The compensation to key management personnel of the Group
representing individuals appointed as directors of the Company
is set out in note 7.

33. RETIREMENT BENEFITS SCHEMES
(a) Defined contribution scheme

The MPF Scheme is registered with the Mandatory
Provident Fund Schemes Authority under the Mandatory
Provident Fund Schemes Ordinance. The assets of the MPF
Scheme are held separately from those of the Group in
funds under the control of an independent trustee. Under
the MPF Scheme, the employer and its employees are each
required to make contributions to the MPF Scheme at rates
specified in the rules. The only obligation of the Group
with respect to the MPF Scheme is to make the required
contributions. Except for voluntary contribution, no
forfeited contribution under the MPF Scheme is available
to reduce the contribution payable in future years. The
cap of contribution amount is HK$1,500 per employee per
month.

The retirement benefits schemes contributions arising from
the MPF Scheme charged to the consolidated statement of
profit or loss and other comprehensive income represent
contributions paid or payable to the funds by the Group at
rates specified in the rules of the schemes.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 #ZE2024512 A31HILFE

RIKEFIFTE

33. RETIREMENT BENEFITS SCHEMES
(a) Defined contribution scheme

The contributions paid or payable to the above retirement
benefits schemes by the Group during the year ended 31
December 2024 is approximately HK$3,246,000 (2023:
HK$3,908,000).

(b) Provision for long service payment

The amounts recognised in the consolidated financial
statements is determined as follows:

(a)

(b)

REMKETE
HE2024F12A31HIEEE » &
E B2 m R ER R RE R ETE
YEH Bt 50 493,246,000 7T ( 2023
£F 1 3,908,000 7T) °

REBHSRE

REAMBRETRBNSEET
T

2024 2023
HK$’'000 HK$'000
FExT FAT
Liability recognised in the consolidated 4R & BFSHR K A #ER
statement of financial position MEE 875 813
Remeasurement of provision for long  #R&H M2 E IR N RERS
service payment in the consolidated SREZENTE
statement of other comprehensive
income (79) (127)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

33. RETIREMENT BENEFITS SCHEMES (Cont’d)
(b) Provision for long service payment (Cont'd)
Defined benefit scheme characteristics and funding

Under Employment Ordinance, Cap.57, an employee who
has been employed under a continuous contract for not
less than 5 years of service is eligible for LSP under the
following circumstances:

The employee resigns at age of 65 or above;
o The employee dies during employment;
o The employee resigns on ground of ill health;

o The fixed term employment contract expires without
being renewed;

o The employee is dismissed which is not because of
redundancy or serious misconduct.

The LSP benefit is determined with reference to the
employee’s last full month’s salary (capped at HK$22,500)
and number of years of service. The LSP benefit is capped
at HK$390,000 for each eligible employee. The accrued
benefits derived from the Group’s mandatory contributions
under the MPF Scheme in respect of that employee can
be used to offset the LSP benefit. Under the Mandatory
Provident Fund Schemes Ordinance, Cap. 485, the
Group, as an employer, is required to make mandatory
MPF contribution at 5% of the employee’s monthly salary
(capped at HK$1,500). The Group makes the contribution
to separate trustees. MPF scheme has attributes of a
defined contribution plan.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 2202412 A31H L5 E

33. BINEFRIETE @)
(b) RERBSEE)

33. RETIREMENT BENEFITS SCHEMES (Cont'd)

(b) Provision for long service payment (Cont'd)

In June 2022, Employment and Retirement Schemes
Legislation  (Offsetting  Arrangement) (Amendment)
Ordinance 2022 (‘the Amendment Ordinance’) was
enacted. The Amendment Ordinance abolishes the use of
the accrued benefits derived from employers’ mandatory
MPF contributions to offset LSP (‘the Abolition’).
Subsequently, the Government of HKSAR announced
that the Abolition will take effect on 1 May 2025 (‘the
Transition Date’).

The following key changes will take effect since the
Transition Date:

— Accrued benefits derived from employers’ mandatory
MPF contributions cannot be used to offset the
LSP in respect of the employment period after the
Transition Date.

—  The pre-transition LSP is calculated using the last
month’s salary immediately preceding the Transition
Date, instead of using the last month’s salary of
employment termination date.

The accounting for the Group’s LSP obligation, MPF
contribution and the MPF-LSP offsetting is detailed in note
4(h).

MR2022%F6 A 2022 F RBIEKE
IRETEDEGI GRS ZHE) UERT ) I&H)
(MEETIEBI D) BB - SETIRBIER
HABEEBIEEESHRCRE
EEEERARE S 228 (BUB
ZHE]) c Hig - HAFRBNEE
- BUBZHERS R 2025F 58 1H
(TE5I 8 AR -

AT EBEEEEEH HERER :

— EXatltaEeHRmE

EMRERE T REEE
REH AR ZEMRE &8
RIEE -

— HEHRZRERBENER

BRI AMRR—EANT S
AE MELIFARIEZER
HZz &R —ERANFEE -

AEENRERBESEE  BRES
HERRBEE - RERESEHD
SRR IR EEA) ©

XinXiang Era Group Company Limited / Annual Report 2024

FERREERRAB / — T _MFFR

191



192

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

34. DETAILS OF THE NON-WHOLLY OWNED
SUBSIDIARIES

The table below shows details of non-wholly owned subsidiaries
of the Group that has material non-controlling interests:

34. KR EMEATMFE

THRIREAEA SRR RS AEE
2 EIEA TR

Place of
incorporation Proportion of ownership
and principal interests and voting rights Total comprehensive
place of held by non-controlling  (expense)/income allocated Accumulated
business interests to non-controlling interests  non-controlling interests
AMRUBER  FERERSENERA IREFERERNZE
TREXBY RERRFELS (B%),/ BRAE ERFERES
For the year ended
As at 31 December 31 December As at 31 December
MM2A318 BENANBLEE MM2A318
2024 2023 2024 2023 2024 2023
HK$'000 HK$'000 HK$'000 HK$'000
TER TEL TER TEL
Profit Holder Limited (“Profit Holder”) ~ Hong Kong 32.1% 32.1% 48 (2,389) (2,382) (2,430
BRERAR ([ 2E]) &R
Express Star Corporation Limited Hong Kong 57% 57% (1,123) (1,782) (9,554) (8,431)
(“Express Star") B
Express Star Corporation Limited
(T Express Star])

Summarised financial information for the years ended 31
December 2024 and 2023 in respect of each of the Company’s
subsidiaries that has material non-controlling interests is set out
below. The summarised financial information below represents
amounts before intragroup eliminations.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

34. DETAILS OF THE NON-WHOLLY OWNED 34. 3kZEMBATIMNFB»)
SUBSIDIARIES (Cont'd)

Profit Holder Bz
2024 2023
HK$'000 HK$'000
FHET FAT
For the year ended 31 December BZE12A318LFE
Revenue YA 36,037 39,042
Expenses FisZ (35,911) (46,473)
Profit/(loss) for the year FREA (E8) 126 (7,431)
Other comprehensive expense Hib2MEMAX 23 (11)
Total comprehensive income/(expense) FREEBA(FAX) 85
for the year 149 (7,442)
Total comprehensive income/(expense) AT EEEEFRZEKRA
for the year attributable to: (FX) 1858
— owners of the Company —ARRNBEA A 101 (5,053)
— non-controlling interests of Profit Holder ~ — Z4% Ay IFHE RG2S 48 (2,389)
149 (7,442)
For the year ended 31 December BZE12A318LEE
Cash flows from operating activities KEEBMEREME 5,087 3,522
Cash flows from investing activities KEFDBRERE (2,440) 648
Cash flows from financing activities RMEEEMEBIRERE (4,288) (4,752)
Net cash outflows WEmtF58 (1,641) (582)
As at 31 December M12831H
Current assets MENEE 20,651 24,443
Non-current assets EMENEE 8,592 9,501
Current liabilities mEBE (34,554) (35,568)
Non-current liabilities ERBAG (4,292) (8,128)
Net liabilities BEFHE (9,603) (9,752)
Equity attributable to owners of the Company A2 al#EH A (GRS (7.221) (7,322)
Non-controlling interests of Profit Holder BRI (2,382) (2,430)
(9,603) (9,752)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

34. DETAILS OF THE NON-WHOLLY OWNED 34. 3kZEMBATMNFB @)
SUBSIDIARIES (Cont'd)

Express Star Express Star
2024 2023
HK$’000 HK$'000
FHT T
For the year ended 31 December BZE12A318LLFE
Revenue WA 18,308 23,409
Expenses FisZ (20,277) (26,536)
Loss for the year FREE (1,969) (3,127)
Other comprehensive expense for the year FAHEMEERAEZ (2) =
Loss and total comprehensive expense FABEREARYRHE
for the year (1,971) (3,127)
Loss and total comprehensive expense TR IEREFANEE K
for the year attributable to: FHEASERE
— owners of the Company — KNAREAR A (848) (1,345)
— non-controlling interests of Express Star — Express Starf) FE1E& i 2 (1,123) (1,782)
(1,971) (3,127)
For the year ended 31 December BZE12A318LEE
Cash flows from operating activities LEEBFBIRERE (1,188) 898
Cash flows from investing activities KERDBRERE 68 (63)
Cash flows from financing activities RMEEEMEBIRERE 1,189 (946)
Net cash inflows/(outflows) BERACRH ) F5E 69 (111)
As at 31 December M12A31H
Current assets MENEE 6,419 7,266
Non-current assets IEmENEE 1,719 2,089
Current liabilities BB E (13,206) (10,930)
Non-current liabilities IEMBEE (11,694) (13,216)
Net liabilities AEFs (16,762) (14,791)
Equity attributable to owners of the Company ZANA &% B AfE(L gz (7,208) (6,360)
Non-controlling interests of Express Star Express Starf) IEFERS #E 2= (9,554) (8,431)
(16,762) (14,791)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

35. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group
will be able to continue as a going concern while maximising the
return to stakeholders through the optimisation of the debt and
equity balance. The Group’s overall strategy remains unchanged
from prior year.

The capital structure of the Group consists of net debt balance
and equity balance. Debt balance mainly consists of bank
borrowings and lease liabilities (details as set out in note 28 and
note 18). Equity balance consists of equity attributable to owners
of the Company, comprising issued share capital and reserves.

The management of the Group reviews the capital structure on
an on-going annual basis. As part of this review, the management
of the Group considers the cost of capital and the risks associated
with each class of capital. Based on recommendations of the
management of the Group, the Group will balance its overall
capital structure through the payment of dividends, new share
issues as well as the issue of new debt or repayment of debts.

The net debt-to-capital ratio at the end of reporting period was

35.

BEXEREE

AEENENEE 5 ERRASE AR
BEROAFKERLE  AREBELE
BREREER  BEARRTRRA
Bl o AEBHBBREEEFHER o

AEBNERNREREFE A NIE
mAERR c EREHEIBZBRBRRITERR
HEAGFRHNME28RHE8)
REFEREBEARFHEE ARGER(E
REBRTRANRER) -

rEEEEERESFRIBELNGERE
R BRI REBSEENNRA KA
BER - REAREEEENES

SEEBXNRE - BITHRRET
HEREEEHAFEELREBENERE

RIEMRNESFEEEARLLEMT -

as follows:
2024 2023
HK$'000 HK$'000
FET FHET
Total debt BET54B5E 17,247 40,045
Less: Cash and cash equivalents W IREeNIREEEY (9,162) (10,359)
Net debt (EGE ] 8,085 29,686
Total deficit ErAL 4B RE (15,218) (10,827)
Net debt-to-adjusted capital ratio B FREE AR R X N/A FiE N/A 73 FB
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

36. FINANCIAL INSTRUMENTS

36. £ T H

(a) Categories of financial instruments () £RmIE/ER

2024 2023

HK$'000 HK$'000

FHT T

Financial assets measured at FVTPL WA EFABENESREE 87 1,131
Financial assets measured at HEHEK AT ENCRIEE

amortised cost 28,797 39,814

Financial liabilities measured at
amortised cost REEN AT ENSREE 48,504 75,603

(b) Financial risk management objectives and (b)
policies

The Group’s major financial instruments include trade and
other receivables and deposits, amounts due from related
companies, bank balances and cash, trade and other
payables and accrued charges, amounts due to related
companies, a director and controlling shareholder, bank
borrowings and lease liabilities. Details of these financial
instruments are disclosed in respective notes. The risks
associated with these financial instruments and the policies
on how to mitigate these risks are set out below.

Management of the Group manages and monitors these
exposures to ensure appropriate measures are implemented
on a timely and effective manner.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

36. FINANCIAL INSTRUMENTS (Cont'd)

(b) Financial risk management objectives and
policies (Cont'd)

0}

Market risk
Interest rate risk

The Group is mainly exposed to cash flow interest
rate risk in relation to fair value interest rate risk in
relation to non-interest bearing amounts due from/
to related companies, a director and controlling
shareholder.

The Group currently does not have interest rate
hedging policy. However, management of the Group
closely monitors its exposure to future cash flow risk
as a result of change on market interest rate and will
consider hedging changes in market interest rates
should the need arise.

The Group's exposures to interest rates on financial
liabilities are detailed in the liquidity risk section of
this note.

Sensitivity analysis

No sensitivity analysis is provided on bank balances
as the management of the Group considers that the
interest rate fluctuation on bank balances is minimal.

36. R T A %)
(b) tREREEEMREE

(%)

0}

SRR
VUEIEN

AEEXEEHRCRER
K@\ - 7R R
DA —REERERRR
TEFEREN R FENERE

LA
oo
ZON

o

SR E B Al I A R 8RR
ReAM AKEEEES
BYSEERMISHN X ZEHMm
HIROARR SR ERRE -
YRR EFEREBL AT

BHEED -

AEENSRE EF=AR
RAMERBE 2 BR— &
Fit o

BT

HRAEEERERRRT
AR ERB M RE
B S IRTT S R TR R
EDHT
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

36. FINANCIAL INSTRUMENTS (Cont'd)

(b) Financial risk management objectives and

36. R T B
(b) £REREEEMREE

198

policies (Contd) (%)
(i) Credit risk and impairment assessment (i) EERRKRENLE
As at 31 December 2024 and 2023, the maximum 2024 F 2023412 A 31

exposure to credit risk of the Group which will cause a
financial loss to the Group due to failure to discharge
an obligation by the counterparties is arising from
the carrying amount of the respective recognised
financial assets as stated in the consolidated
statement of financial position.

Trade and other receivables

The Group trades with a large number of individual
customers and trading terms are mainly on cash
and credit card settlement. In view of the Group’s
operation, the Group does not have significant credit
risk exposure to any single individual customer. The
Group measures loss allowances for trade receivables
at an amount equal to lifetime ECL, which is assessed
on collective basis. As the Group's historical credit
loss experience does not indicate significantly
different loss patterns for different customers, the
loss allowance based on past due status is not
further distinguished between the Group’s different
customers. At 31 December 2024 and 2023,
the Group assessed the lifetime ECL for the trade
receivables.

The Group assessed 12-month ECL for the other
receivables, except for one debtor which the Group
considered as significant increase in credit risk as at
31 December 2024. Expected credit loss allowance
of HK$593,000 (2023: HK$32,000) under 12-month
ECL and HK$1,207,000 (2023: nil) under lifetime ECL
on other receivables was provided as at 31 December
2024.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

36. FINANCIAL INSTRUMENTS (Cont'd)

(b) Financial risk management objectives and
policies (Cont'd)

(i)

Credit risk and impairment assessment (Cont’d)
Amounts due from related parties

The Group has significant concentration of credit
risk on amounts due from related companies.
The management of the Group considers the
counterparties have continuous repayment history.
Except for one debtor which the Group considered as
significant increase in credit risk as at 31 December
2023, the Group measures loss allowances for the
remaining amounts due from related parties at an
amount equal to 12-month ECL, which is assessed
on an individual debtor basis. As at 31 December
2023, the management of the Group assessed
that expected credit loss allowance for these
receivables is HK$561,000 under 12-month ECL
basis and HK$678,000 under lifetime ECL. Upon the
resignation of Ms. PY Wong during the year ended
31 December 2024, provision of HK$1,239,000 was
transferred to the provision of impairment loss of
other receivables as at 31 December 2024.

Bank balances

The Group expects that there is no significant credit
risk associated with bank balances since they are
substantially deposited at medium to large-sized
Hong Kong listed banks. Management does not
expect that there will be any significant losses from
non-performance by these counterparties. The Group
has concentration risk on its liquid funds as the bank
balances are placed with three banks in Hong Kong.

36. R T A %)
(b) tREREEEMREE

(%)

(ii)

FERBRRBERL(E)
FEWREERE 5 50 R

NEETEE A AR A
AREMEAXEESEFR
R AEETHEERBYTF
FEBRFENERTE - B
REERBEEREN2023
F12 A3 BEEEMA — L
BB AN - NEB AR E
ANEBEAERFEHEZER12
BABBEEEENSET
SHTEWEARE 5 RIBEHNE
BEE - ©2023412 A31
B A&EEEEFE12M
AEHEEEBBLETZE
FEWRIBEM TE Bl BB 18
# 561,000 7T - M &E T
HEEBE A AT 2678,000
BT BEMAZTREZE
2024F12A31H It FEAEE
F1& - $K2024F12A318 -
1,239,000/ LM B 2 8575
EHMEWFIE Z HERERE
B o

RTTAEAR

BN AEBRITHEBRAKIED
FRRAREEFE EHIR
17 AEEBERIFEEXN
MEERR - EEEREHT
CELARZEHFHENOM
BHWEMERER - K&
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

36. FINANCIAL INSTRUMENTS (Cont'd)

(b) Financial risk management objectives and

policies (Cont'd)

(iii) Liquidity risk

In view of the factors mentioned in Note 3(b), a
series of measures to mitigate the liquidity pressure
have been taken to improve its financial and liquidity
position of the Group as a whole.

In managing the liquidity risk, the Group monitors
and maintains a level of cash and cash equivalents.

During the year ended 31 December 2024, the
Group reported a net loss of HK$8,487,000. As of
the same date, the Group had net current liabilities of
HK$28,976,000 and net liabilities of HK$15,218,000.
In view of these factors, the Group seeks for the
financial support on its controlling shareholder,
Central Power, and takes certain measure to mitigate
the liquidity pressure by improving its financial
and liquidity position as a whole. In addition, the
controlling shareholder has confirmed not request
the Group to repay its debt due from the Group until
the repayment will not affect the Group’s ability to
repay other creditors.

The following tables detail the Group’s remaining
contractual maturity for its non-derivative financial
liabilities. The tables below, which presenting the
undiscounted cash flows of financial liabilities, have
been drawn up based on the earliest date on which
the Group can be required to pay.

The tables include both interest and principal cash
flows. To the extent that interest flows are floating
rate, the undiscounted amount is derived from
interest rate at the end of the reporting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

36. FINANCIAL INSTRUMENTS (Cont'd)

(b) Financial risk management objectives and

4o A

w3 /\ﬁﬁ’%i&%wj%\f

For year ended 31 December 2024 #ZE2024512 A31HILFE

36. R T A %)
(b) tREREEEMREE

policies (Contd) (#%&)
(iii) Liquidity risk (Cont’d) (iii) RBESEAR(E)
In more than
Less than one year
one year but not Total Total
or repayable more than  undiscounted carrying
on demand two years cash flows amount
PR-F5 BB-F AERRE
REREE ETEBWE REAE RELAH
HK$'000 HK$'000 HK$'000 HK$'000
THR ThR ThRL TER
As at 31 December 2024 12024512318
Non-derivative financial liabilities ~ 3FfT4 4 BEE
Trade and other payables and BHREMENTER
accrued charges ErER 27,081 - 27,081 27,081
Amount due to controlling FERTRRRAR R 508
shareholder 4,176 - 4,176 4,176
Lease liabilties HERR 13,655 4,466 18,121 17,47
44,912 4,466 49,378 48,504
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

36. FINANCIAL INSTRUMENTS (Cont'd)

(b) Financial risk management objectives and

policies (Cont'd)

(iii) Liquidity risk (Cont’d)

36. R T B

(b) EREMREREBHRBER

(%)

(i) RBESEE(E)

Inmore than ~ In more than
Less than one year two years
one year but not but not Total Total
or repayable more than more than  undiscounted carrying
on demand two years five years cash flows amount
HR—FH BR—F BBAWE  AHERE
REXER BTEEME BIEALE MERE REAE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEL TEL TEL ThEr ThEr
Asat31December 2023  #2023%12A31H
Non-derivative financial FTESBAR
liabilities
Trade and other payables and &5 & E i T5UE R
accrued charges et BA 29,226 = S 29,226 29,226
Amounts due to related FERTRI 2 R UR
companies 2,227 - - 2,227 2,221
Amounts due to a drector B —BEZHE 4,105 = = 4,105 4,105
Bank horrowings RITEH 2,132 2,132 888 5,152 4,833
Lease liabilities HEAE 2,134 11,147 4,466 37,147 35212
59,824 13,279 5,354 78,457 75,603
The amounts included above for variable interest W) F B A EEEE RN
rate non-derivative financial liabilities are subject to HHRMETE - A£G
changes if variable interest rates differ from those ANFBFEETESREE

determined at the end of the reporting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 2202412 A31H L5 E

36. FINANCIAL INSTRUMENTS (Cont'd)

(9]

(d)

Fair value of the Group’s financial assets
and financial liabilities that are measured
at amortised cost

The management of the Group estimates the fair value
of the financial assets and financial liabilities measured
at amortised cost using discounted cash flows analysis.
The directors of the Company consider that the carrying
amounts of financial assets and financial liabilities recorded
at amortised cost in the consolidated financial statements
approximate their fair values.

Fair value measurements of financial
instruments

The Group’s financial instruments are measured at fair
value. The following table gives information about how the
fair values of these financial instruments are determined
(in particular, the valuation techniques and inputs used),
as well as the level of fair value hierarchy into which the
fair value measurements are categorised (Levels 1 to 3)
based on the degree to which the inputs to the fair value
measurements are observable.

° Level 1 fair value measurements are those derived
from quoted prices (unadjusted) in active market for
identical assets or liabilities;

o Level 2 fair value measurements are those derived
from inputs other than quoted prices included within
Level 1 that are observable for the asset or liability,
either directly (i.e. as prices) or indirectly (i.e. derived
from prices); and

o Level 3 fair value measurements are those derived
from valuation techniques that include inputs for the
asset or liability that are not based on observable
market data (unobservable inputs).

36. R T A %)

(9]

(d)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

36. FINANCIAL INSTRUMENTS (Cont'd)

(d) Fair value measurements of financial

instruments (Cont'd)

The fair value of financial instruments that are not traded
in an active market is determined by using valuation
techniques. These valuation techniques maximise the use
of observable market data where it is available and rely
as little as possible on entity specific estimates. If one or
more of the significant inputs is not based on observable
market data, the instrument is included in level 3. Financial
instruments included in level 3 comprise financial assets
measured at FVTPL.

There were no transfers between Level 1, 2 and 3 in the
current and prior years.

The valuation technigues and significant unobservable
inputs used in determining the fair value measurement of
level 3 financial instruments, as well as the inter-relationship
between key unobservable inputs and fair value, are set
out in the table below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 22024512 A31HIEFE

36. FINANCIAL INSTRUMENTS (Cont'd) 36. EFITH @)
(d) Fair value measurements of financial (d) €RmIENAFEFTEE)

instruments (Cont'd)

Inter-relationship between

Financial Valuation Significant key unobservable inputs

instrument techniques used unobservable inputs and fair value
FEATBERAREHE

SRITA P B R E 9 BERFTAHERARIE NEEZBENEERR

For the year ended 31 December 2024
B ZE2024F12A31HIEFE

Unlisted shares Asset-based method Discount on lack of control:  Value increase/(decrease)
24.64%; marketability when the discount on
discount: 15.61% lack of control (decrease)/

increase; Value increase/
(decrease) when the
marketability discount

(decrease)/increase
R TR BEERE R PR HIMERLIR : 24.64% ¢ BRZIEHIRERRIR CRA)

TISBIERLIR  15.61% #hn - [BEEN,
CRA): M REIERLIR
Crd) i - BE

#hn,/ Crd)
For the year ended 31 December 2023
HZE2023F12A31BILFE
Unlisted shares Market-based method Price-to-sales multiple: 1.29; Value increase/(decrease)
marketability discount: when the price-to sales-
15.70% ratio increase/(decrease);

Value increase/(decrease)
when the marketability
discount (decrease)/

increase
A _ETRRD mH% MR 1 129 MISRANE mHEREN Cad)  BE
BRIE : 15.70% B CR ) TisRdE

HERAZR O ), /12 -
{BEE I Ord)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

36. FINANCIAL INSTRUMENTS (Cont'd)

(d) Fair value measurements of financial

instruments (Cont’d)
Group's valuation processes

The Group’s finance department performs the valuations of
financial assets required for financial reporting purposes. As
at 31 December 2024 and 2023, the Group has engaged
independent professionally qualified valuer to assist the
Group in determining the fair value of financial instruments
in level 3 for financial reporting purposes. The responsibility
for determining the fair value rests with the Group. At each
financial reporting date, the finance department reviews all
significant unobservable inputs and valuation adjustments
used to measure the fair values of financial instruments in
level 3.

Reconciliation of level 3 fair value measurements of
financial assets measured at FVTPL on recurring basis:

36. R T B
(d ERMIENAFETESE)

AEB AR

RNEBEHEBIET RS BB
BeRMBEETHE - R2024F K
2023128318 » AEEEZRE
B BESERGEMBYHAEER
RUMBREENEEF=-RemT
EMNATE  BEAFEMNEEE
RAER - REREEHR - BB
CEMARHES=REBMIAR
FEX A EAT A8 R AU
RIGEFE -

BEHEREE 2 RN FER A8
NeMEECE=RATEFEY

B :
Future Unlisted
Convertible equity Fund  preference Unlisted
notes investments  investment shares shares Total
TRAREE RRRERE HEERE RITEER ALTRA st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TER TER TER TERT TERT
At 1 January 2023 ®20235141A 1,783 1,122 588 371 1,066 4,930
Transfer from investment in ~ EBERBE AR
associates (note 20) & (fizE20) - - - = 802 802
Acquisition W - - 414 - - 414
Fair value changes (note 9) ~ ATEZE([f39) (1,783) = = = 329 (1,454)
Disposal of subsidiaries HENERAR
(note 14) (Fitx14) - (1,122) (1,002) (371) (1,066) (3,561)
At31December 2023 and 820235124310 R
1 January 2024 202451818 = = = = 1,131 1,131
Fair value changes (note 9) ~ ATEEF (F1:9) - - = = (1,044) (1,044)
At 31 December 2024 2024512318 - - - - 87 87
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

37. FINANCIAL INFORMATION OF THE 37. AT HIEER

COMPANY
2024 2023
HK$’000 HK$'000
FET FA&T
Non-current asset FkRBEE
Investment in a subsidiary R—HERBRAREE 11,448 11,845
Current assets REEE
Prepayments and other receivables TEAS FIA R B At FE U GR IR 208 166
Amount due from a related company FE L BB R B)5RIE - 150
Amounts due from subsidiaries FEUHI B R Bl kT 14 14
222 330
Current liabilities REAE
Other payables and accrued charges EAbfER S IE&F’Equ;%'f)ﬂ 612 879
Amounts due to subsidiaries FESHT B A 20,418 17,668
Amount due to controlling shareholder FET1E Hﬁﬂxﬁm 4,176 =
25,206 18,547
Net current liabilities BB EFE (24,984) (18,217)
Net liabilities =Rk (13,536) (6,372)
Capital and reserves BAXR#E
Share capital (note 30) B& AR (BH37E30) 11,598 11,598
Reserves & s (25,134) (17,970)
Total deficit 445 (13,536) (6,372)

KONG LINGLEI WAN SUET YEE CHERRY
SE BEE
Director Director
E =
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COMPANY (Contd)

For year ended 31 December 2024 #ZE2024512 A31HILFE

37. FINANCIAL INFORMATION OF THE

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

37. A pE|MEER @)

Capital Share
Share redemption option Accumulated
premium reserve reserve losses Total
ROEE — EARERE BRERE iR @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThL TEL ThL FHx TAL
At 1 January 2023 12023F1 718 100,774 64 610 (115,946) (14,498)
Loss and total comprehensive  ENEE R 2 FE 24
expense for the year - - - (3,472) (3,472)
Cancellation of share options  + $EE&H#E - - (130) 130 =
At31December 2023and  R2023F 128318 %
1 January 2024 202451 A1H 100,774 64 480 (119,288) (17,970)
Loss and total comprehensive FREER2ERSEE
expense for the year - - - (11,328) (11,328)
Transaction costonshare ~ RIAAHZRHMA
consolidation (190) - - - (190)
Grant of share options bl e - = 4,354 = 4,354
Lapsed of share options BRERN - - (480) 480 -
At 31 December 2024 2024512318 100,584 64 4,354 (130,136) (25.134)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 2202412 A31H L5 E

38. RECONCILIATION OF LIABILITIES REEEMEEESENER

ARISING FROM FINANCING ACTIVITIES

The table below details changes in the Group’s liabilities arising

38.

TRFIIAEEREEDFELTREN
HI5  BRRENFRESEH - B
BESMELRBERMELRESRED
KERREREREARELEARER
BEXRTOERBETHAFRSRES -

from financing activities, including both cash and non-cash e
changes. Liabilities arising from financing activities are those for
which cash flows were, or future cash flows will be, classified in
the Group's consolidated statement of cash flows as cash flows
from financing activities.

Non-trade  Non-trade  Non-trade
Non-trade nature nature nature
nature amounts due amount due amount due
amount due Other to related toan to controlling Lease Bank
toadirector  payables companies  associate shareholder liabilities borrowings
-2 FEAEE  EAHE  EAER
EE Hth  ARFE  ARARE  RRAE
(FEAME) EARE (KEZHE) GFEAME) (FEEME) HERE &O6X
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TERL TR TER TER TAR TAR TERL
(note 25) (note 25) (note25)  (note18)  (note 28)
(tzt25) (zt2s) (Wrat2s)  (Hiz18)  (HizEas)
At 1 January 2023 R202351A1H 939 - 2,39 94 - 36,242 8,191
Financing cash flows BERERE 3,166 = (266) = = (29,092) (3,765)
Non-cash item: FHLEE -
Reclassification EEinE] - = 94 (94) = - -
Finance costs (note 1) BYERUAR(FiHEE11) = = = = = 1822 407
Lease modification REET - - = = = 28,988 =
Termination of lease RIEHE - - - - - (2,748) =
At31 December 2023 and  #2023%12A318 R
1 January 2024 2024F1R18 4,105 - 2,227 - - 35,212 4,833
Financing cash flows BERERE - (285) - - 4,176 (22,475) (4,923)
Non-cash item: FRSER
Redlassification BNE (4,105) 6,332 (2.227) - - - -
Finance costs (note 1) BRARCAR(MIz11) - - - - = 1,801 90
Lease modification BEET - - - - - 3,084 -
Termination of lease BRIFHEE - - - - - (375) =
At31December2024  $2024%12A318 - 6,047 - - 4,176 17,47 -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

39. PARTICULARS OF PRINCIPAL 39. T EM B TRIHE
SUBSIDIARIES
Details of the principal subsidiaries comprising the Group at the REEHER - KREBETNTENB QA
end of the reporting period are set out below: sHymT -

Issued and Proportion of share capital

Place of Place of fully paid held by the Group as at
Name of subsidiary incorporation  operation share capital 31 December Principal activities
BRITR AEER2A318
WEAREH AR R BRBRA PSR L Bl FEX®
2024 2023
JIA Group Hong Kong Limited" British Virgin Islands Hong Kong US$50,000 100% 100%  Investment holding
("BVI")
iBRaES  BA 50,000%7C RERR
([%EEZ
B8
Brightsome Investments Limited BVI Hong Kong USS$1 100% 100% Restaurant operation
RERERRAT AERIES  BF 1% 2BRE
Capital Creative Limited Hong Kong Hong Kong HK$100 100% 100%  Investment holding
ERARAA & &8 10087 RERR
Duddell's Hong Kong Limited Hong Kong Hong Kong HK$100 100% 100%  Club membership services
&b B 1007 for one of the Group's
restaurants
RASEHT-RERR
(GE Sl
Gain Long Corporation Limited Hong Kong Hong Kong HK$1,000 100% 100%  Investment holding
BhRERAT & &8 1,000%7C RERR
Ideal Profit Corporation Limited Hong Kong Hong Kong HK$50,000 100% 100% Restaurant operation
RERRAR Bk Bk 50,0007 70 2BRE
Kingswide Limited Hong Kong Hong Kong HK$100 100% 100% Restaurant operation
EOARAR Bk Bk 1007870 2BRE
Luck Wealthy Limited Hong Kong Hong Kong HK$100 100% 100% Dormant
Bk &k 100870 TEXG
Oman International Investment Limited ~ Hong Kong Hong Kong HK$3 100% 100% Trademark holder
REARREARRAA &R &R 3BT BIFRAA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

39. PARTICULARS OF PRINCIPAL 39. TEMEBATINFS 2
SUBSIDIARIES (Cont'd)

Issued and Proportion of share capital

Place of Place of fully paid held by the Group as at
Name of subsidiary incorporation  operation share capital 31 December Principal activities
BRITR AEER2A318
WELAREN aMEIEY  EEBE BRBRA FrisRALL Bl IEXH
2024 2023
Profit Holder Limited Hong Kong Hong Kong HK$1,000 67.9% 67.9% Restaurant operation
BEERAT &8 &t 1,000%7 2ERe
Rising Mark Development Limited BVI Hong Kong US$10,000 100% 100%  Investment holding
BYERARAA ABRLEE  FR 10,000%7 RERR
Springlike Limited BVI Hong Kong USS$1 100% 100%  Investment holding
iBRaEE  BA 1% RERER
Top Glorification Limited BVI Hong Kong Us$100 100% 100% Restaurant operation
ABRLEE  FE 100%70 2ERe
Victory Rich Global Group Limited BVI Hong Kong US$10,000 100% 100%  Investment holding
R EEBR AR EERNHE B 10,000% 7T REER
Dazzle Long Limited BVI Hong Kong USS$1 100% 100%  Investment holding
iBRaEE  BA 1% REER
Maxmount Global Limited BVI Hong Kong USS$1 100% 100% Provision of consultancy
BERRERAA ZERuEE AR 1% services in connection
with the restaurant
operation

REREERIBERRS

Season Luck Limited BVI Hong Kong USS$1 100% 100%  Investment holding
iBRRREE  BA 1% RERKR

Pure Love Limited BVI Hong Kong Us$100 100% 100% Dormant
iBRrEE  BA 100%7T TEXK

XinXiang Era Group Company Limited / Annual Report 2024
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR SRR R

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

39. PARTICULARS OF PRINCIPAL

SUBSIDIARIES (Cont‘d)

39. X EMEATNFE )

Issued and Proportion of share capital
Place of Place of fully paid held by the Group as at
Name of subsidiary incorporation  operation share capital 31 December Principal activities
BRITR AEER2A318
WEAREH SMEIEY  EEBE BRBRA PSR L Bl IEXH
2024 2023
Fine Wisdom Holdings Limited BVI Hong Kong USS$1 100% 100%  Investment holding
AERIES  BF 1% REER
Vantage Luck Limited (note (i) BVI Hong Kong US$1 - 100% Investment holding
Vantage Luck Limited (FizE() EBRaEE A %7 REER
King Access Corporation Limited (note (i) Hong Kong Hong Kong HK$1 - 100% Dormant
FRARDE (M) &R Bl 1% TEXH
Fit Asia Inc Limited Hong Kong Hong Kong HK$1,000 100% 100%  Investment holding
REERAT i &8 1,000%7 RERR
Champ Winner Limited Hong Kong Hong Kong HK$100 80% 80% Restaurant operation
i &8 10087 2ERe
Loyal Talent International Limited Hong Kong Hong Kong HK$100 80% 80% Restaurant operation
BRERAR LA & &8 10087 2ERe
Sure Big Limited Hong Kong Hong Kong HK$1 100% 100% Restaurant operation
BARRAR Bk Bl BT 2BRE
Ever Brave Ventures Limited BVI Hong Kong USS$1 100% 100%  Investment holding
iBRaEE  BA 1% REER
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 #ZE2024512 A31HILFE

39. PARTICULARS OF PRINCIPAL 39. TEMEBATINFS 2
SUBSIDIARIES (Cont'd)

Issued and Proportion of share capital

Place of Place of fully paid held by the Group as at

Name of subsidiary incorporation  operation share capital 31 December Principal activities

BRITR AEER2A318
WELAREN aMEIEY  EEBE BRBRA FrisRALL Bl IEXH
2024 2023

Star Glory Ventures Limited BVI Hong Kong USS$1 100% 100%  Investment holding
iBRREE  BA 1% REER

Express Star Corporation Limited (note (ii)) Hong Kong Hong Kong HK$1,000 3% 43%  Restaurant operation

Express Star Corporation Limited ({3 (i) &% Bk 100057 ZELE

Absolute Abundant Limited BVI Hong Kong US$1,000 2% 72% Investment holding
ABRLEE  FR 1,000%7C RERR

JIA Restaurants Limited BVI Hong Kong USS$1 100% 100%  Investment holding
iBRREE  BA 1% REER

Profit Bright Corporation Limited Hong Kong Hong Kong HK$1 100% 100% Restaurant operation
Bl Bl AT ERiEE

XinXiang Era Investment Group Hong Kong Hong Kong = 100% - Dormant

Company Limited (note (jii))*
MERRRESEERARNEG) & &R EEXH
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

39. PARTICULARS OF PRINCIPAL
SUBSIDIARIES (Cont'd)

Notes:

(0

(i)

(iii)

These companies are disposed of during the year ended 31
December 2024.

Absolute Abundant Limited hold 60% equity interest in Express
Star Corporation Limited. The Group has power over this investee
through majority of the voting rights of Absolute Abundant
Limited, which in turn have voting rights that are sufficient to give
it practical ability to direct the relevant activities of this investee
unilaterally.

These companies are incorporated during the year ended 31
December 2024.

companies that are directly held by the Company

The above table lists the entities now comprising the Group

which, in the opinion of the directors of the Company, principally

affected the results or assets of the Group. To give details of the

other subsidiaries would, in the opinion of the directors of the

Company, result in particulars of excessive length.

All subsidiaries now comprising the Group are limited liability

companies and have adopted 31 December as their financial

year end date.

None of the subsidiaries had issued any debt securities at the end

of the year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

40. SHARE OPTION SCHEME

Equity-settled share option scheme of the
Company

The following is a summary of the principal terms of the rules of
the share option scheme conditionally adopted by the resolutions
in writing of all the shareholders passed on 23 January 2018.
The terms of the share option scheme are in accordance with
the provisions of Chapter 23 of the Rules Governing the Listing
of Securities on GEM of the Stock Exchange. The share option
scheme became effective on 8 February 2018, and unless
otherwise cancelled or amended, will remain in force for 10
years from that date.

The purpose of the share option scheme is to attract and
retain the best quality personnel for the development of the
Company’s businesses; to provide additional incentives to the
Qualifying Grantees (as defined below) and to promote the long
term financial success of the Company by aligning the interests
of option holders to shareholders. The Board of Directors of
the Company may offer to grant an option to any Qualifying
Grantees.

“Qualifying Grantee” means (i) (1) any employee (whether full-
time or part-time employee) of any members of the Group or
any of its affiliates and any person who is an officer of any
members of the Group or any of its affiliates; (2) any person
who is seconded to work for any member of the Group or
any of its affiliates; (3) any consultant, agent, representative,
adviser, customer, contractor of the Group or any affiliates; (4)
any business partner/ally/alliance, joint venture partner, supplier
of goods or services to the Group or any of its affiliates or any
employee thereof (collectively the “Eligible Person”); or (i) any
trust for the benefit of an Eligible Person or his immediate family
members or any company controlled by an Eligible Person or his
immediate family members.

0. BBhfERT &

RAT AR EE B REE

T 5 A2 EREN201841 A23A@MBE
ERZRA IR R AR B AR 215 Al
BWEERFEE - BRETEIMIERTY
B RFTGEMB A LR AE -+ =5
MRS ARIE - BEARERT 8174201842 A
SHAEM - MRIESITEUHERIEET « R
REFTEIEZAREI0FER—HEBX -

BRETEM B NRRa REEHAR

AEBERANNRESEBAL  BRE

BRRARA(EE R TORMERINER

BB A AR BECRE S

R B SRR AR X B B S _E Y R BAAK

W o RRAREFG A AEREERAR
ZHREBRAE

[BERARA B : ()()AREEAK
B AR E A RN EAEES (ER
BEBERBMET) RARKEEMNKE
N RIS AE(ATEE B A Rl = AR B eV (AT A
T QFBRTAKRETMAKE QBRI
B AR TENEMAL: Q)AEHE
HAEEE B R A ERAAA - R -
&R R - BERPABR  (OEME
BREBH BRHE 687 @\
7N 5 [ o A ) B B 1% B ER H 7 m =X AR 7
MEtEE R EEAEE (KB AI & ER
ALD  HNEERALTHEERRBX
BNENERIXAEBALTHEER
BB ERI AR -
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For year ended 31 December 2024 B Z£2024F 12 A31HILFE

40. SHARE OPTION SCHEME (Cont’d)

Equity-settled share option scheme of the
Company (Cont’d)

The limit on the number of shares which may be issued upon
exercise of all outstanding options granted and yet to be
exercised under the share option scheme and any other schemes
must not exceed 30% of the shares in issue from time to time.
No option may be granted under any schemes of the Company if
this will result in the limit being exercised. The maximum number
of shares that may be issued upon exercise of all options to be
granted under the share option scheme and any other schemes
of the Company must not in aggregate exceed 10% of the
shares in issued following the completion of the capitalisation
issue and the share offer.

No option may be granted to any participant of the share option
scheme such that the total number of shares issued and to be
issued upon exercise of the options granted and to be granted to
that person in any 12-month period up to the date of the latest
grant exceeds 1% of the Company’s issued share capital from
time to time.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B HaR MR

For year ended 31 December 2024 # 22024512 A31HIEFE

40. SHARE OPTION SCHEME (Cont’d)

Equity-settled share option scheme of the
Company (Cont’d)

An option may be exercised in accordance with the terms of the
share option scheme at any time during a period as determined
by the Board of Directors of the Company and not exceeding 10
years from the date of the grant. There is no minimum period
for which an option must be held before it can be exercised.
Participants of the share option scheme are required to pay the
Company HK$1.0 upon acceptance of the grant 28 days from
the date of the offer (or such period as the Board of Directors of
the Company may specify in writing). The exercise price of the
options is determined by the Board of Directors of the Company
in its absolute discretion and shall not be less than whichever
is the highest of: (a) the closing price of a share as stated in
the Stock Exchange’s daily quotations sheets on the offer date;
(b) the average closing price of a share as stated in the Stock
Exchange’s daily quotation sheets for the five business days
immediately preceding the offer date; or (c) the nominal value of
a share. The share option scheme shall be valid and effective for a
period of 10 years from 8 February 2018, after which no further
options will be granted or offered.

On 4 December 2023, a consultant and a director agreed to
surrender a total of 2,400,000 outstanding share options
(comprising of (i) 550,000 and 1,000,000 share options with
an exercise price of HK$0.1 held by a consultant and a director,
respectively; and (ii) 850,000 share options with an exercise
price of HK$0.13 held by a director) at nil consideration for
cancellation. The cancellation was completed on 13 December
2023. The maximum number of shares that may be issued upon
exercise of all options to be granted under the share option
scheme decreased to 83,600,000 shares after the cancellation
based on Rule 23.03(14) of the GEM Listing Rules.

0. IBfRfERT &l »)

RAT AR EE B REE
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RExTE182018F2 ASH BT 10FER A M
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For year ended 31 December 2024 #%£2024512 A31HIEFE

40. SHARE OPTION SCHEME (Cont’d)

Equity-settled share option scheme of the
Company (Cont’d)

On 13 December 2023, Central Power Group Limited (“Offeror”)
had become a controlling shareholder of the Company with the
completion of a share purchase agreement and was required
under the Code on Takeovers and Mergers in Hong Kong to make
mandatory unconditional cash offers to cancel all outstanding
share options (the “Option Offer”). The Option Offer was closed
on 9 February 2024. The Offeror did not receive any acceptances
under the Option Offer. As such, 6,050,000 share options which
were outstanding at the time automatically lapsed upon close of
the Option Offer.

On 10 January 2024, 2,900,000 share options with HK$0.13 per
share exercise price were lapsed.

On 21 February 2024 (“Date of Grant”), the Company offered to
grant share options to 30 service providers of the Group, subject
to their acceptance, under the share option scheme adopted by
the Company on 23 January 2018, to subscribe for a total of
80,000,000 ordinary shares of HK$0.01 each in the share capital
of the Company. The grants are not subject to approval by the
shareholders of the Company.

Vesting period condition was associated to the options granted
on 21 February 2024. No options can be exercised within the
first 12 months from the Date of Grant. Exercise of the these
options is subject to the condition that the grantee shall remain
as a service provider of the Group at the time of exercise of the
options.

Pursuant to the terms of the share option scheme, adjustments
are required to be made to the exercise price and the number of
shares that can be subscribed for under the outstanding share
options as a result of the completion of the Share Consolidation
of the Company that every two issued and unissue shares of the
Company be consolidated into one consolidated ordinary share
with effect from 25 March 2024. The number of consolidated
shares falling to be issued upon exercise of the outstanding
share options was adjusted from 80,000,000 to 40,000,000. The
exercise price of the outstanding share options were adjusted
from HK$0.15 to HK$0.30 per share.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M ISR MR

For year ended 31 December 2024 #ZE2024512 A31HILFE

40. SHARE OPTION SCHEME (Cont’d) 40. BBiG#EETEl2)
Equity-settled share option scheme of the AR EREENERETS
Company (Cont'd) (&)
All share options granted in 2021 and 2022 were lapsed before 20214 2022 F % B K FT B B AR E R
the Share Consolidation took effect. Therefore, no share options R E AR ZRIE R - At - WE
adjustments are made to these figures. HZEHBBELBRAERE -
The movements of the outstanding options granted under the REERETEREORITEBRER
share option scheme during the year are as follows: FRANESHINT -
For the year ended 31 December 2024 BZE2024F12A831HLLFE
Number of share options
BREZA
Outstanding
Outstanding Granted Exercised Lapsed  Adjusted for as at
Share as at during during during Share 31 December
option type 1 January 2024 the year the year the year  Consolidation 2024
20245 R20245
BREER 1R1BATR  FRERH EREE FREAN  ROGHHE 12B31BRTE
Directors 2021 1,900,000 - - (1,900,000) - -
BZ 2022 2,200,000 - - (2,200,000) - -
Employees 2021 500,000 - - (500,000) - -
&8 2022 3,300,000 - - (3:300,000) - -
Consultants 2021 500,000 - - (500,000) - -
BR 2022 550,000 - - (550,000) - -
Service providers 2024 - 80,000,000 - - (40,000,000) 40,000,000
TRt
8,950,000 80,000,000 - (8,950,0000  (40,000,000) 40,000,000
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

40. SHARE OPTION SCHEME (Cont’d) 40. BBIGRESTE 2
Equity-settled share option scheme of the ANFUAEREENERESE
Company (Cont'd) (&)

For the year ended 31 December 2023 B £2023F12A31HLFE
Number of share options
BRENE
QOutstanding Granted Exercised Cancelled QOutstanding
Share as at during during during as at
option type 1 January 2023 the year the year the year 31 December 2023
R2023F R2023F
RERR 1R1BATE ERERH ERER ERERE  12A318KMTRE
Directors 2021 2,750,000 - - (850,000) 1,900,000
S 2022 3,200,000 - - (1,000,000) 2,200,000
Employees 2021 500,000 - - - 500,000
(=] 2022 3,300,000 - - - 3,300,000
Consultants 2021 500,000 - - - 500,000
B 2022 1,100,000 - - (550,000) 550,000
11,350,000 - - (2,400,000) 8,950,000
Details of the share options are as follow: ERERTIBINT ¢
Share option type Date of grant Exercisable period Exercise price
IR EER RH B TR TEEE
2024 21 February 2024 21 February 2025 to 20 February 2034 HK$0.15*
20244 202452 H21H 20252 H21HZE203452 A20R 0.1587T*
220 XinXiang Era Group Company Limited / Annual Report 2024
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B M SRR

For year ended 31 December 2024 # 2202412 A31H L5 E

40. SHARE OPTION SCHEME (Cont’d) 40. BBIGEETE 2

Fair value of share options and assumptions BRENDFEERRR

The total fair value of the 2024 share options at the grant date on 2024 F BB AR AR I H HA(BN202442 B

21 February 2024 was HK$5,045,000. The following information 21H) K42 R F{E /55,045,000 7 © LA

is relevant in the determination of the fair value of options. TERNEEFEREATEER -

Share option type RE R 2024

Option pricing model used Fir R & ER#E TE (B R EY Binomial option pricing

—IEEIEEE

Share price at grant date R BEIMARE HK$0.125

0.125%7T

Exercise price 11(%(E HK$0.15*

0.1587T*

Contractual life & #IEAMR 10 years

104F

Expected volatility SEEEN 55.703%

Early exercise multiple RAITTIEE 2.2

Expected dividend rate TREAAR B & 0.00%

Risk-free interest rate # [ B 1 = 3.77%

Expected volatility was determined by using historical volatility TERRR IR TOER AR R G AR R RIAE L e T

of market comparable companies with similar business to the % A & LR A B P B AR E TR AR 4 B AR (L

Company within a period similar to the expected lives of the HAM N E LR IBETE ©

share options.

Early exercise multiple was determined by reference to those MR RGHEERNITRAEERSRL - &

of the employees as the behavior of the service providers was RAMTEBH N 2EZSREEETE -

similar to the employees.

& The exercise price of the outstanding share option granted on o 202452 A21 B H 2 WK1 TEER
21 February 2024 have been adjusted to HK$0.30 per share as a 2 TEBEE RGN & TR R0.30#E
result of Share Consolidation. 7 ©
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR B B SRR MY

For year ended 31 December 2024 B Z£2024F 12 A31HILFE

40. SHARE OPTION SCHEME (Cont’d) 40. BBiGHEETEl2)
Equity-settled share option scheme of the ANFUAEREENERESE
Company (Cont'd) (&)
The number of share options and weighted average exercise W HARBEIRESE RIS TEE
price are as follows for the reporting periods presented: /N
2024 2023
Weighted Weighted
Number of average Number of average

share options  exercise price  share options  exercise price

BREZE METOTRE  BREME IMETHTEE

HK$ HK$
BT BT
Outstanding at 1 January 1TR1BRITE 8,950,000 0.11 11,350,000 0.1
Granted ERH 80,000,000 0.15
Adjusted for Share Consolidation B AHHEE (40,000,000) 0.30
Cancelled EariH - - (2,400,000) 0.11
Lapsed BRM (8,950,000) 0.1
Outstanding at 31 December 12831 BRI 40,000,000 0.30 8,950,000 0.11
Of the total number of 40,000,000 share options outstanding as M2024F 12 AT HE AITES
at 31 December 2024, none was exercisable and with a weighted 40,000,00017 FE IR HER SR - WAEIER
average remaining contractual life of 10 years. R TITEEEF AR TaERA
106
Of the total number of 8,950,000 share options outstanding as 72023F 12 A31 H M ATTEAY8,950,000
at 31 December 2023, 8,950,000 share options were exercisable D EERR 4B B - 8,950,00017 B8 A% 1
and with a weighted average remaining contractual life of 5.5 Al FATE - IETFER T & A HARR5.5
years. F o
During the year ended 31 December 2024, share option expenses REZ2024F 12831 B LEFE -
of HK$4,354,000 (2023: nil) was recognised in the profit or loss. 4,354,000 7T (20234 : 4 ) 7 BERSHERT

SXRBEPRER
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42.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ire SRR MR

For year ended 31 December 2024 #ZE2024512 A31HILFE

EVENTS AFTER THE REPORTING PERIOD

Save as disclosed elsewhere in the financial statements, the
Group had no other material events after the reporting period
that require adjustment or disclosure.

APPROVAL FOR CONSOLIDATED
FINANCIAL STATEMENTS

The consolidated financial statements were approved and
authorised for issue by the Board of Directors on 24 March 2025.

41. FEHEEREIR

BB mREMBOMKEEIN - KK
BN EARRY BT RARRE
BZHEMEAER -

42. iSRS MR

FESC 202553 A24 Bt & R IRAET)
BIRAYIERE -
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FIVE YEARS FINANCIAL SUMMARY
hFMBHE

The following table summaries the consolidated financial statements

of the Group in respective year as indicated:

TREFIRIREFARENGESWBEHRE

For the year ended 31 December

BZ1283181LFE
2020 2021 2022 2023 2024
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FAT FTHAET FAT FaET
Revenue WA 173,303 221,344 217,005 278,542 244,604
Loss before taxation BREiRIEE (19,737) (19,295) (22,409) (9,453) (6,312)
Income tax (expense)/credit e (FRL)  He 637 (1,967) (591) 2,835 (2,175)
Loss for the year FREE (19,100) (21,262) (23,000) (6,618) (8,487)
Loss for the year attribute to: A NS IBEEFAEGIE -
— Owners of the Company AYNCIETZ=PN (20,407) (19,476) (19,744) (1,801) (6,604)
— Non-controlling interests — R 1,307 (1,786) (3,256) (4,817) (1,883)
(19,100) (21,262) (23,000) (6,618) (8,487)
As at 31 December
M12A318
2020 2021 2022 2023 2024
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FAT FAT FET FAT THET
Assets and liabilities EENEE
Total assets BERBE 138,056 136,026 98,557 87,658 54,258
Total liabilities BiEBE (114,518)  (116,274)  (101,421) (98,485) (69,476)
Net assets/(liabilities) BE/(8E)F8 23,538 19,752 (2,864) (10,827) (15,218)
Equity attributable to: AT EIEE(E R
— Owners of the Company AYNCIZZ=PN 25,038 21,953 2,698 775 (1,728)
— Non-controlling interests — IR (1,500) (2,201) (5,562) (11,602) (13,490)
23,538 19,752 (2,864) (10,827) (15,218)
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