s DRIE R KD

ZHONGLIANG HOLDINGS GROUP

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED
PREREEGR A FE
(Incorporated in the Cayman Islands with limited liability)

(RASESEMKZZBRAR)
(Stock Code BRI 5% : 2772)

2025

Annual Report
£ 4R




H &% CONTENTS

NI MY
Corporate Profile

NSIE-§=
Corporate Information

AEMER
Glossary and Definition

BEERWRE
Chairman’s Statement

CEERET S
Management Discussion and Analysis

EX RREREERAFNERE

Biographies of Director, Senior Management

and Company Secretary

TEERRE
Corporate Governance Report

KREEBERS

Investor Relations Report

EEgWmE
Directors’ Report

J8 % BUAD ¥
Independent Auditor’s Report

mAEBmE

Consolidated Statement of Profit or Loss
mAETHEHRERE

Consolidated Statement of
Comprehensive Income

RE BRI E

Consolidated Statement of

Financial Position

RARERBE

Consolidated Statement of

Changes in Equity

mEBRERER

Consolidated Statement of Cash Flows

B 755 R R P R

Notes to Financial Statements

hFEWHHRE

Five-Year Financial Summary

02
03
06
09
14
29

36
60
61
84
89
90

91

93

95
98
246



02

AGILP
CORPORATE PROFILE

AR AR R

PREREEBSRAR(HRIHIEAD
Bl BREMNBRARAEIAEE])ES
BHBMARSHAER AR (BT £k
FHA(RMOD AR 2772HK) - PR T B R
FEAREMBE(PRDREFHER
BER BIBEN LS BRERE=ZA
HEEH -

AEBENTHHEEEMAPTBEILAZLE

BRI ETHE BR=A F@EF- R
g BRAERK=A-

TREREBARDA 2025F FH

ABOUT ZHONGLIANG

Zhongliang Holdings Group Company Limited (“Zhongliang” or the
“Company” and together with its subsidiaries, the “Group”) is listed
on the Main Board of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) (Stock Code: 2772.HK). Zhongliang is principally
engaged in real estate development in the People’s Republic of China
(“PRC” or “China”), headquartered in Shanghai and rooted in the
Yangtze River Delta with a national footprint.

The Group has land bank across five core economic areas in China,
namely, the Yangtze River Delta, the Midwest China, the Pan-Bohai
Rim, the Western Taiwan Straits and the Pearl River Delta.
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BOARD OF DIRECTORS

Executive Directors

Mr. Yang Jian (Chairman)

Mr. Chen Hongliang (Co-President)

Mr. Zhao Peng (Co-President)
(appointed on 6 February 2026)

Mr. He Jian (Co-President)
(resigned on 6 February 2026)

Mr. Yeung Tak Yip

Ms. Hu Hui

Independent non-executive Directors

Mr. Wang Kaiguo
Mr. Wu Xiaobo
Mr. Au Yeung Po Fung

AUDIT COMMITTEE

Mr. Au Yeung Po Fung (Chairman)
Mr. Wang Kaiguo
Mr. Wu Xiaobo

REMUNERATION COMMITTEE

Mr. Wu Xiaobo (Chairman)
Mr. Yang Jian
Mr. Au Yeung Po Fung

NOMINATION COMMITTEE

Mr. Yang Jian (Chairman)

Ms. Hu Hui (appointed on 30 June 2025)

Mr. Wang Kaiguo

Mr. Wu Xiaobo

Mr. Au Yeung Po Fung (appointed on 30 June 2025)

ENVIRONMENTAL, SOCIAL AND GOVERNANCE
COMMITTEE

Mr. Chen Hongliang (Chairman)

Mr. Zhao Peng (appointed on 6 February 2026)
Mr. He Jian (resigned on 6 February 2026)

Mr. Yeung Tak Yip

Mr. Au Yeung Po Fung
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COMPANY SECRETARY

Mr. Cheung Sze Kan

AUTHORISED REPRESENTATIVES

Mr. Yeung Tak Yip
Mr. Cheung Sze Kan

AUDITOR

ZHONGHUI ANDA CPA Limited
Certified Public Accountants
Registered Public Interest Entity Auditor
23/F, Tower 2, Enterprise Square Five
38 Wang Chiu Road, Kowloon Bay
Kowloon, Hong Kong

LEGAL ADVISER

Loong & Yeung Solicitors

REGISTERED OFFICE

190 Elgin Avenue, George Town
Grand Cayman KY1-9008
Cayman Islands

HEADQUARTERS IN THE PRC

19/F, No.3 Shanghai Convention & Exhibition Center
of International Sourcing

235 Yunling East Road

Putuo District, Shanghai, China

PRINCIPAL PLACE OF BUSINESS IN
HONG KONG

Unit 1905, 19/F, 308 Central Des Voeux
No. 308 Des Voeux Road Central, Sheung Wan
Hong Kong
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CAYMAN ISLANDS PRINCIPAL SHARE
REGISTRAR AND TRANSFER OFFICE

Walkers Corporate Limited

190 Elgin Avenue, George Town
Grand Cayman KY1-9008
Cayman Islands

HONG KONG SHARE REGISTRAR

Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17th Floor

Hopewell Centre

183 Queen’s Road East, Wanchai

Hong Kong

PRINCIPAL BANKS

Onshore

Agricultural Bank of China Limited

China Everbright Bank Co., Ltd.

China Minsheng Bank Corp., Ltd.

Industrial and Commercial Bank of China Limited
Shanghai Pudong Development Bank

Offshore
Bank of China (Hong Kong) Limited

Chiyu Banking Corporation Limited
China Construction Bank (Asia) Corporation Limited

WEBSITE

www.zldcgroup.com

STOCK CODE

2772
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“AGM” is the annual general meeting of the Company

“Articles” is the third amended and restated articles of association of
the Company adopted on 20 June 2024

“ASP” is average selling price

“Board” is the board of Directors

“China” or “PRC” is the People’s Republic of China

“Contracted sales” is the total contractual value of properties that
are contracted for pre-sale and sale in a given period, which is
not equivalent to the revenue in the relevant period and shall not
be deemed as an indication for the revenue to be recognised in
any future period. Contracted sales data is unaudited, provided
for investors’ for reference only and may be subject to various
uncertainties during the process of collating such sales information
“Corporate Governance Code” is the Corporate Governance Code
as set out in Part 2 to Appendix C1 to the Listing Rules, as amended
from time to time

“Directors” are director(s) of the Company

“ESG” is Environmental, Social and Governance

“GFA” is gross floor area

“Gross profit margin” is calculated based on gross profit for the year
divided by revenue for the year and multiplied by 100%

“Group” is the Company and its subsidiaries

“Hong Kong” or “HKSAR” is the Hong Kong Special Administrative
Region of the People’s Republic of China

“Listing Rules” are the Rules Governing the Listing of Securities on
the Stock Exchange

“Listing” is the listing of the Shares on the Main Board of the Stock
Exchange on 16 July 2019
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GLOSSARY AND DEFINITION

“Model Code” is Model Code for Securities Transactions by Directors
of Listed Issuers as set out in Appendix C3 to the Listing Rules

“Prospectus” is the prospectus of the Company dated 27 June 2019
being issued in connection with the Listing

“Register of Members” is the register of members of the Company

“Scheme” is the scheme of arrangement effected pursuant to
section 674 of the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong) between the Company and the scheme
creditors for the purpose of implementing the restructuring of the
offshore indebtedness of the Company, as contemplated under the
restructuring support agreement dated 14 July 2023 entered into
by, among others, the Company and the ad-hoc group of offshore
creditors of the Company

“SFO” is Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

“Share Incentive Scheme” is the share incentive scheme of the
Company adopted by the Board with effect from 31 December 2021,
as amended and supplemented from time to time

“Share Option Scheme” is the post-IPO share option scheme
adopted on 19 June 2019, as amended and supplemented from time
to time

“Share(s)” is/are ordinary share(s) in the capital of the Company with
the nominal value of HK$0.01 each

“Shareholder(s)” is/are holder(s) of the Shares
“Stock Exchange” is The Stock Exchange of Hong Kong Limited

“Total indebtedness” is total interest-bearing bank and other
borrowings, senior notes and convertible bonds

“Zhongliang” or “Company” is Zhongliang Holdings Group Company
Limited, an exempted company incorporated in the Cayman Islands
with limited liability, the Shares of which are listed on the Main Board
of the Stock Exchange (Stock code: 2772)
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The site area information for an entire project is based on the relevant
land use rights certificates, land grant contracts or tender documents,
depending on which documents are available. If more than one
document is available, such information is based on the most recent
document available.

The figures for GFA are based on figures provided in or estimates
based on the relevant governmental documents, such as the property
ownership certificate, the construction work planning permit, the pre-
sale permit, the construction land planning permit or the land use
rights certificate.
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CHAIRMAN’S STATEMENT

Dear Shareholders,

| am pleased to present to you the business review of the Group for
the year ended 31 December 2025 and its outlook for 2026.

DIVIDEND

The Board resolved that no final dividend would be declared for the
year ended 31 December 2025.

FINAL RESULTS

For the year ended 31 December 2025, the Group’s recognized
revenue amounted to RMB12.27 billion, representing a year-on-
year decrease of 69.1%. Taking into account the impairment losses
on various assets, fair value losses from the valuation of investment
properties and foreign exchange gain, the Group recorded a loss
attributable to owners of the Company of approximately RMB4.08
billion for the year ended 31 December 2025, as compared to a loss
attributable to owners of the Company of approximately RMB2.43
billion for the previous year.

REVIEW OF 2025

Market review

Looking back on 2025, the global economy continued its difficult
recovery in a complex environment. High interest rates persist,
and while trade and tariff disputes have eased somewhat,
ongoing geopolitical conflicts in many regions — along with the
outbreak of war in the Middle East — caused oil prices to surge
and reignited concerns about inflation, further increasing global
economic uncertainty. Given the impact of external environmental
changes deepened, and the contradiction between high supply
and weak demand became more prominent domestically, China’s
macroeconomy has also faced numerous challenges. Despite these
headwinds, China’s GDP growth in 2025 remained at around 5%,
maintaining a stable growth, demonstrating that the conditions and
basic trend for supporting long-term economic improvement remain
unchanged.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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While China’s real estate market remains stable overall, it still faces
multiple pressures, particularly the persistent difficulties faced by
private-owned developers in financing and property sales. In 2025,
the government continued to introduce a series of supportive
policies, including incorporating stabilizing the housing market into
the framework of policies to boost consumption, lifting purchase
restrictions, lowering down payment ratios and mortgage interest rates,
increasing housing provident fund loan limits, expanding the whitelist
for developers seeking financing, and the People’s Bank of China
cutting interest rates and reserve requirements. This multi-departmental
coordinated implementation of a series of real estate policies
demonstrates the government’s continued and firm determination to
support the overall economy and the real estate industry. However,
market confidence remains insufficient, the overall real estate industry’s
operating environment remains harsh. It is expected that the recovery
of China real estate industry will take a long time.

Operating under the current rigorous industry environment, the Group
adopted decisive measures and adhered to its strategies. The Group
has continued to strengthen its operational control and efficiency,
lower its operating costs, secure property delivery and financial
stability, and maintain its operating solvency, thereby demonstrating
its resilience in its business operations.

The Group (including its joint ventures and associates) achieved
contracted sales of approximately RMB12.07 billion in 2025,
representing a year-on-year decrease of approximately 33%.

Property delivery

In order to ensure smooth property delivery, the Group strengthened
its construction and contractor management, maintained tight control
of the property delivery process and mitigated delivery risks.

During 2025, the Group (including its joint ventures and associated
companies) completed the delivery of approximately 27,000 property
units. The Group achieved its position as Top 15 amongst Chinese
real estate developers in terms of number of units delivered in 2025,
according to data published by EH Consulting.

Land-banking

Due to the continued uncertainty of the Chinese real estate sector,
the Group did not make any new purchases of land sites in 2025. As
at 31 December 2025, the Group (together with its joint ventures and
associates) had a land bank with a total GFA (including sold GFA) of
approximately 18.1 million sg.m., covering five core economic regions
of China.
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Liability management

As the industry has been challenged by adverse liquidity and
financing situations since mid-2021, the Group has implemented
decisive measures accelerating sales and cash collection, lowering
cost and enhancing operating efficiency, halt of land banking and
controlling interest-bearing debts, and achieved a stable financial
status to enable prompt property delivery, stable operations and
onshore financing.

The Group’s total interest-bearing debts were deleveraged and
controlled at approximately RMB17.70 bilion as at 31 December 2025 (out
of which onshore interest-bearing debts amounted to approximately
RMB9.36 billion whereas offshore interest-bearing debts amounted to
approximately RMB8.34 billion). Due to the current market condition,
the liquidity of the Group is constrained. The aggregate cash and
bank balances (including restricted cash and pledged deposits) of the
Group was approximately RMB3.33 billion as at 31 December 2025.
Under the current strict requirement of local government policies,
a significant portion of the Group’s cash is held in designated
project-level bank accounts as pre-sale cash escrow to ensure the
completion of properties under development.

With respect to its onshore debts, as at 31 December 2025, most of
the Group’s onshore interest-bearing debts were loans with project
pledges. The Group has been proactively working with onshore
banks and lending institutions to extend the maturity at due dates of
such onshore loans, and believes that the maturity risk of onshore
loans would be manageable.

With respect to its offshore debts, the Company completed a series
of liability management exercises, including by way of a scheme of
arrangement in Hong Kong which was consummated in March 2024,
to effectively extend the maturity profile of offshore indebtedness.
In the absence of a sharp recovery in the market and a resurge of
various financing options, the Company remains cautious about
its liquidity in the near term. The Group implemented measures to
mitigate the challenges from adverse industry conditions, including
through accelerating sales and cash collection. As part of these
efforts, the Company conducted a consent solicitation on its offshore
debts in June 2025 to improve its financial condition and stability,
extend its debt maturity profile, lower its financial cost, strengthen its
balance sheet and improve cash flow management, which alleviated
the Company from pressure of its offshore indebtedness.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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OUTLOOK FOR 2026

Despite lingering market uncertainties, China’s economic growth
is expected to remain stable in 2026; however, compared to
the pre-pandemic level of activity, growth momentum will still be
insufficient. Regarding real estate policy, it is believed that the
government will continue to moderately provide supportive policies to
promote reasonable housing demand. The Central Economic Work
Conference (CEWC) in December 2025 explicitly stated the need to “focus
on stabilizing the real estate market,” implementing city-specific
policies to control new supply, reduce inventory, and optimize supply,
encouraging the acquisition of existing property inventory for the
purpose of affordable housing, and accelerating the development
of new models for property development. In March 2026, National
People's Congress (NPC) and China People’s Political Consultative
Conference (CPPCC) reaffirmed the direction of the CEWC, which
indicates that future policies will prioritize stability and provide support
to the market.

Looking ahead to 2026, it is anticipated that the Chinese government
will focus on stabilizing employment, businesses, markets, and overall
expectations, aiming to promote effective qualitative improvement
and reasonable quantitative growth in the economy, maintain social
harmony and stability, and ensure a strong start to the “15th Five-
Year Plan.” In terms of policy orientation, the focus will be on seeking
progress while maintaining stability, and improving quality and
efficiency. A moderately loose monetary policy will continue to be
implemented. Against this backdrop, although challenges remain in
the short to medium term, the industry is expected to recover in the
long term, guided by policy. The Group will closely monitor market
changes, flexibly adjust its strategies and seize policy opportunities.
The Group will continue to emphasize financial safety, maintain
operating liquidity, stabilize debt, control risks, ensure smooth
delivery, save costs, strengthen organizational structure and improve
management efficiency to ensure that the Group can navigate the
industry challenges.
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B it APPRECIATION

AANERXREETSHAXANBEEK On behalf of the Board, | would like to express our sincere
BH—F FHPVANFHHWE2EE T - K& appreciation to all employees for their dedication and hard work,
REIRBAAMNMAERR ¥ 8E@E  and to our Shareholders, business and financial partners for their

B continuous support in the past challenging year.
EFR YANG Jian
= 8l Chairman
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PROPERTY DEVELOPMENT

Contracted sales

During the year ended 31 December 2025, the Group (including
its joint ventures and associates) achieved contracted sales of
approximately RMB12.07 billion, representing a year-on-year
decrease of approximately 32.7%. Contracted sales area amounted
to approximately 1,159,000 sg.m., representing a year-on-year
decrease of approximately 31.0%.

During the year, contracted ASP was approximately RMB10,400 per
sg.m..

Table 1: Breakdown of contracted sales in 2025 (the Group’s
subsidiaries, joint ventures and associates)

2AF))
7 i 2 & 5 By region

HEBEHN
HEHE GHHE BHYHE
EHHEERE Bobtk BEEEE FHEE

% of total
Contracted contracted Contracted Contracted
sales sales GFA ASP
(ANR¥
(AR®FT) (75 K) 75 K)
(RMB’000) (%) (sg.m.) (RMB/sg.m.)
r=8A Yangtze River Delta 3,960,422 32.9 352,620 11,231
e lvieg Midwest China 3,008,304 24.9 397,297 7,572
RS Pan-Bohai Rim 2,438,305 20.2 195,351 12,482
isql Piihed Western Taiwan Straits 1,476,367 12.2 107,004 13,797
w=A Pearl River Delta 1,181,697 9.8 107,053 11,038
st Total 12,065,095 100.0 1,159,325 10,407

14 HAREREEARDF 20255 F§
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7 hERE D By city tier

HREN
HEHE A/AHHE -BHHE
BHHESE Bok BEER FHEE

% of total
Contracted contracted Contracted Contracted
sales sales GFA ASP
(ANR¥
(AR®FT) (F75K) 75 K)
(RMB’000) (%) (sq.m.) (RMB/sq.m.)
—EmY Second-tier cities” 5,682,351 47 1 440,054 12,913
= mP Third-tier cities® 4,176,756 34.6 424,822 9,832
Po 4% 35 1 © Fourth-tier cities® 2,205,988 18.3 294,449 7,492
P Total 12,065,095 100.0 1,159,325 10,407
PRE - Notes:
(1) ZHBETESEEFEEE -B|H - KXF -BME (1)  Second-tiers cities mainly include Chongaing, Ningbo, Tianjin, Wenzhou and
mHE - Wuxi, etc.
@ Z=Z=HBTIEEEET E-AM THE (2 Third-tiers cities mainly include Nanping, Shantou, Taizhou, Xuancheng and
= NITf=a Zhongshan, etc.

@B MHETEEEEER =40 L#E-FEN& (3 Fourth-tiers cities mainly include Fuyang, Huangshi, Shangrao, Xiaogan and
MAE - Xinxiang, etc.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025 1 5
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Completed properties held for sale

Completed properties held for sale represents completed GFA
remaining unrecognised at the end of each reporting period and
are stated at the lower of cost and net realisable value. Cost of the
completed properties held for sale refers to the related costs incurred
attributable to the unsold properties. All completed properties held for
sale are located in the PRC.

As at 31 December 2025, the Group’s completed properties held for
sale was approximately RMB15,625.3 million, versus approximately
RMB17,049.9 million as at 31 December 2024.

Projects under development

Properties under development are intended to be held for sale after
completion. Properties under development are stated at the lower
of cost, which comprises land costs, construction costs, capitalised
interests and other costs directly attributable to such properties
incurred during the development period, and net realisable value.
Upon completion, the properties are transferred to completed
properties held for sale.

As at 31 December 2025, the Group’s properties under development
was approximately RMB29,342.4 million, versus approximately
RMB41,854.9 million as at 31 December 2024.

Land bank

During the year ended 31 December 2025, there was no new land
sites acquired by the Group.

As at 31 December 2025, the Group’s (including its subsidiaries, joint
ventures and associates) total land bank (including carparks) was
approximately 18.1 million sg.m., among which approximately 5.8
million sg.m. were completed properties available for sale/leasable
and approximately 12.3 million sq.m. were under development or for
future development.
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R AEE(BEHMEBERAR - &% 4% Table2: Breakdown of the Group’s total land bank (including
EEE & N TF)) R2025F12H31H W its subsidiaries, joint ventures and associates) as at 31
T HEEERNBEA December 2025
BEGREETE S By provinces and municipalities
T fEE LR E
EHEHA HwE" WMEFHISL
Number of Total land % of total
projects bank”  land bank
(77 K)
(sa.m.) (%)
Z# Anhui 33 2,437,659 13.5%
T # Jiangsu 34 2,140,970 11.8%
il Hunan 15 1,607,553 8.9%
) Chongaing 15 1,313,326 7.3%
£ Yunnan 12 1,219,568 6.7%
HAh, Others 172 9,363,519 51.8%
et Total 281 18,082,595 100.0%
7t = & 5 By Region
T EE MBS
HEHEA HmE" MEAIL
Number of Total land % of total
projects bank”  land bank
(77 2K) (%)
(sq.m.)
rE=A Yangtze River Delta 92 5,058,188 28.0%
H 7E B Midwest China 108 8,798,528 48.7%
R Pan-Bohai Rim 45 2,306,089 12.8%
isql Piih=s Western Taiwan Straits 25 985,712 5.4%
®=A Pearl River Delta 11 934,078 51%
i Total 281 18,082,595 100.0%
T - Note:
(1) LTHHEEEBEEMBESHROEZIAMHE (1)  Total land bank (including carparks) equals to the sum of (i) total completed GFA

O 48 1R SR TE /T T 48 ST A B (i) BY 3 o
RFEERRBENGCEZEBENAN  EIL
TEAREREALLELBEARTEN
ERAFAOREELHE -

available for sale/leasable GFA and (ji) total GFA under development and held for
future development, without adjusting the equity interest held by the Group in
respect of the projects held by the Group’s joint ventures or associates.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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HE2025F12A31BILFE  AEBEH
WARB=ZGEBE ROV EHE
E MEMRSE: RiWERER S I
Ao REBEMWAEEREB+ B EH
B TRHBIWAEBRITI I FERER
ERH WA

FINANCIAL REVIEW

Revenue

During the year ended 31 December 2025, the Group derived its
revenue from three business lines, namely (i) sales of properties; (ii)
other services; and (iii) rental income from property lease. The revenue
of the Group was primarily derived from the sales of properties in the
PRC. The following table sets forth the details of the Group’s revenue
recognised by business lines for the years indicated:

BZE12A31BLEE
For the year ended
31 December

2025 % 2024 el ]
Change in
2025 2024  percentage
AREBTR AREBTT
RMB’000 RMB’000 %
A Revenue
MEIHE Sales of properties 12,182,018 39,457,318 -69.1%
E b BR 7% Other services 72,427 207,685 -65.1%
Hae A Rental income 17,920 16,868 6.2%
st Total 12,272,365 39,681,871 -69.1%
EHERELEEE (T HK) Recognised GFA (in sq.m.) 1,361,854 3,756,818
EERTFHEE (AR, FHK) Recognised ASP (in RMB/sq.m.) 8,945 10,503

ERBUWEEERA

AREBRE Z2025F12 A31B IEFEH
MEBEEEEHMRA  EFRLDL69.1%
EHANREI21820BE T O HEREE
EEBEEFER D 463.7%F H £20254F
12 4318 It F E 1,361,854 F ;5 K - &
F2025F 12 A1 H L FEEBRHFH
EEBABTF I RKHARBESM5L £F
BETH KLY ARE10,5037T °
BHER A

7N £ B #) 55 B K AN R &L 2= 2024 F 12 A 31
BIEFEERNH AREKS38 774988 LD
#162.9% % # £2025F 12 8318 It F &
B4 AR E14,403.08 & JT © B E 20254
12A31BLEFE REEVERIFEL
EMNERIVERRNBREBSRFEY
ARMB1BQ0FBILFT AHEKRAE M
EFAHNBAREI2IIHEE T -

TREREBARDA 2025F FH

Revenue recognised from sales of properties

The Group recorded revenue from the sales of properties amounted
to approximately RMB12,182.0 million for the year ended 31
December 2025, a year-on-year decrease of approximately 69.1%,
and recognised a year-on-year decrease in the total recognised GFA
by approximately 63.7% to 1,361,854 sg.m. for the year ended 31
December 2025. Recognised ASP was approximately RMB8,945 per
sg.m. in the year ended 31 December 2025 versus approximately
RMB10,503 per sg.m. in the previous year.

Cost of sales

The Group’s cost of sales decreased by approximately 62.9% from
approximately RMB38,774.9 million for the year ended 31 December
2024 to approximately RMB14,403.0 milion for the year ended
31 December 2025. Net impairment losses recognised for properties
under development and completed properties held for sale of
approximately RMB1,849.0 million were included in cost of sales for
the year ended 31 December 2025, as compared to approximately
RMB421.3 million for the previous year.
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Gross (loss)/profit

For the year ended 31 December 2025, the Group’s gross loss
was approximately RMB2,130.7 million, representing a decrease of
approximately RMB3,037.6 million as compared with the gross profit
of approximately RMB906.9 million for the year ended 31 December
2024. Decrease in gross profit was mainly due to a combination of
decreased sales revenue, lower gross profit margin recorded and the
provision for property impairment made by the Group during the year.

For the year ended 31 December 2025, the Group’s gross profit
margin was approximately -17.4%, representing a significant
decrease as compared to approximately 2.3% for the year ended 31
December 2024.

Other income and gains

The Group’s other income and gains primarily include (i) gain from
modification of senior notes and convertible bonds; (i) net fair value
gains on derivative financial instruments; (i) government grants;
(iv) forfeiture of deposits; and (v) others, which mainly include
sundry income. The Group’s other income and gains increased by
approximately 79.4% from approximately RMB998.4 million for the
year ended 31 December 2024 to approximately RMB1,791.5 million
for the year ended 31 December 2025, primarily attributable to the
gains from the modification of senior notes and convertible bonds
and net fair value change on derivative financial instruments.

Selling and distribution expenses

The Group’s selling and distribution expenses decreased year-on-
year by approximately 21.2% to approximately RMB308.0 million for
the year ended 31 December 2025, primarily due to the slow-down
in marketing activities and less promotional expenses budget due to
the impact of a weakened real estate market.

Administrative expenses

The Group’s administrative expenses decreased year-on-year by
approximately 29.3% to approximately RMB552.4 million for the year
ended 31 December 2025. The decrease was primarily due to the
savings in staff costs and management consultancy fees during the
year. The Group continued to strengthen cost control measures.
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Other expenses and other net losses

The Group incurred other expenses of approximately RMB1,380.5
million for the year ended 31 December 2025, as compared to
approximately RMB1,393.9 million for the year ended 31 December
2024,

The Group recorded an aggregate of other net losses of
approximately RMB617.2 million including fair value losses on
investment properties and net fair value/impairment losses on
financial assets for the year ended 31 December 2025, as compared
to an aggregate of other net losses of approximately RMB309.5
million for the previous year. The change was mainly due to the
increase in impairment losses on financial assets at fair value through
profit or loss during the year.

Finance income

The Group’s finance income, which mainly represents bank interest
income, decreased year-on-year by approximately 60.6% to
approximately RMB11.4 million for the year ended 31 December 2025.

Finance costs

The Group’s finance costs increased year-on-year by approximately
76.5% to approximately RMB1,137.4 million for the year ended 31
December 2025.

The Group’s total finance costs expensed and capitalised for the year
ended 31 December 2025 was approximately RMB1,504.3 million,
representing a year-on-year decrease of approximately 26.7%.

Share of profits/losses of joint ventures and associates

The Group recorded share of losses of joint ventures of approximately
RMB170.8 million for the year ended 31 December 2025, versus
share of losses of joint ventures of approximately RMB162.3 million
for the year ended 31 December 2024.

The Group recorded share of losses of associates of approximately
RMB529.5 million for the year ended 31 December 2025, versus
share of profits of associates of approximately RMB360.5 million for
the year ended 31 December 2024.
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On an aggregated basis, the Group’s share of losses of joint ventures
and associates amounted to approximately RMB700.3 million for
the year ended 31 December 2025, versus share of losses of joint
ventures of approximately RMB198.2 million for the year ended 31
December 2024. It was mainly due to the decrease in revenue and
operating profit of the Group’s joint ventures and associates and
increase in the impairment provision made on the properties projects
which the Group accounted for the share of results of joint ventures
and associates using the equity method during the year compared to
the previous year.

Loss before tax

As a result of the aforementioned changes in the Group’s financials,
the Group recorded a loss before tax of approximately RMB5,023.5
million for the year ended 31 December 2025, as compared to a loss
before tax of approximately RMB1,388.0 million for the year ended
31 December 2024.

Income tax expense

The Group’s income tax expense comprises provisions made for
corporate income tax and land appreciation tax in the PRC plus
deferred tax during the year. The Group’s income tax expense
decreased by approximately 38.9% from approximately RMB1,486.6
million for the year ended 31 December 2024 to approximately
RMB908.3 million for the year ended 31 December 2025.

Loss for the year and net loss attributable to the owners of the
Company

As a result of the aforementioned changes in the Group’s financials,
the Group’s net loss for the year (before deducting non-controlling
interests) increased by approximately 106.4% from approximately
RMB2,874.6 milion for the year ended 31 December 2024 to
approximately RMB5,931.9 million for the year ended 31 December
2025. The Group’s loss for the year attributable to owners of the
Company increased by approximately 68.0% from approximately
RMB2,427.4 milion for the year ended 31 December 2024 to
approximately RMB4,077.5 million for the year ended 31 December
2025.

LIQUIDITY, FINANCIAL AND CAPITAL
RESOURCES

The industry in which the Group engages is a capital-intensive
industry. The Group primarily meets its operating capital, capital
expenditure and other capital needs with cash generated from
operations including proceeds from sale and pre-sale of properties,
proceeds from bank and other borrowings, capital contribution from
non-controlling shareholders and other financings.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025

21



22

BEEENWR DN

MANAGEMENT DISCUSSION AND ANALYSIS

R2025F 12 A31H  AE BN R E E
SFEN A AR E730015 8 T (20244
12A31H : HHARK149184E B L) ©
ERmMEs ASENRHEERTER
2024 F12 A1 HWH AR #116,941.2H
B IR 416.8% £ 2025F 12 A31 H 1Y
PMAREI7T33BIBET - AEBHRE
BEEFER2024F12A3IEHNHARE
102,022.8 F & JT &k 2 4)11.8% £ 2025 F
12A31 B % AR90,035.8& L » &
ERRBEEFERL T ERNN2025
F1I2A3EBEEZWERL : KR & Kk
BITEBRLIE -

BRERR

REBEKR2025F12 A1 H W IR €& RIR1T
EH(BEXBRAHIReREERTFRE
KB ANR#33282F 8 7T (2024 F 12
A31H: H ARBS574058 B L) &
2024 F [E I D #742.0% - 7 B Al itb 5 BT
BEMNBEBERT  REBBAIHH
REeMEEEEEMETRITERTE
TEENTEERESEE UBREEY
ERET -

B%

R2025%F12A31H KREB K KE B
BEEREAEHARKI760.1H & T
(2024F 12 A31H : #) A R ¥20,250.7 5
Bx) BRETEREMEROARE
9,6745B 8 L (2024F12A318H : HAR
11162288 7L) EAEBHAREK
7,680.2H BT (2024F12A31H : K AR
#8,650.4B BL) KA MRESHARK
34448 & L (2024F12A31H : H AR
4201 BHEIT) °

TREREBARDA 2025F FH

Net current assets

As at 31 December 2025, the Group’s net current assets amounted
to approximately RMB7,300.1 million (31 December 2024:
approximately RMB14,918.4 million). Specifically, the Group’s
total current assets decreased by approximately 16.8% from
approximately RMB116,941.2 miilion as at 31 December 2024 to
approximately RMB97,335.9 million as at 31 December 2025. The
Group’s total current liabilities decreased by approximately 11.8%
from approximately RMB102,022.8 million as at 31 December 2024
to approximately RMB90,035.8 million as at 31 December 2025. The
decrease in the Group’s net current assets was primarily attributable to (j)
the decrease in properties under development; and (i) the decrease
in cash and bank balances as at 31 December 2025.

Cash position

The Group’s cash and bank balances (including restricted cash
and pledged deposits) amounted to approximately RMB3,328.2
million in aggregate as at 31 December 2025 (31 December 2024:
approximately RMB5,740.5 million), representing a decrease of
approximately 42.0% as compared with the end of 2024. Under
the current strict requirement of local government policies, the
majority of the Group’s cash is subject to strict pre-sale cash escrow
arrangements, being deposited in designated project-level bank
accounts to ensure the completion of properties under development.

Indebtedness

As at 31 December 2025, the Group had total outstanding
indebtedness of approximately RMB17,699.1 million (31 December
2024: approximately RMB20,250.7 million), comprising bank
and other borrowings of approximately RMB9,674.5 million (31
December 2024: approximately RMB11,162.2 million), senior
notes of approximately RMB7,680.2 million (31 December 2024:
approximately RMB8,659.4 million), and convertible bonds of
approximately RMB344.4 million (31 December 2024: approximately
RMB429.1 million).
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Table 3: Breakdown of the Group’s total indebtedness

MW12831H
As at 31 December
2025 2024 %
2025 2024
ARETR ARBTT
RMB’000 RMB’000
D &8 Current
IRITE K Bank loans
— BT — secured 1,588,281 1,156,911
HEER Other loans
—BHE — secured 2,104,668 1,445,504
— — unsecured 1,115,545 689,562
RHFETERNENE RS Current portion of long-term bank loans
— B — secured 1,814,822 2,584,728
REEMERWEIE D Current portion of long-term other loans
—HIEF — secured 1,101,120 1,518,869
— R — unsecured 45,000 331,988
BREE Senior notes — 452 598
AT]RE % Convertible bonds 344,403 429,137
BN E K EEE Total current indebtedness 8,113,839 8,609,387
I BN HA Non-current
RITERK Bank loans
— B — secured 1,326,072 1,770,951
EmER Other loans
— B — secured 254,000 1,201,219
— K 3 — unsecured 325,016 462,430
BEEE Senior notes 7,680,193 8,206,755
FENHEKEEE Total non-current indebtedness 9,585,281 11,641,355
B Total indebtedness 17,699,120 20,250,742
B Secured 16,213,559 18,766,762
£ Unsecured 1,485,561 1,483,980
BHEE Total indebtedness 17,699,120 20,250,742
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BEESFEFFEE S By fixed or variable interest rates
M12A831H
As at 31 December
2025 F 2024 5
2025 2024
AR® Tt ARBFIT
RMB’000 RMB’000
7E A =X Fixed interest rate 15,303,991 17,518,190
FE A & Floating interest rate 2,395,129 2,732,552
B EE Total Indebtedness 17,699,120 20,250,742
BitEE ¥ E 5 By currency denomination
R12A31H
As at 31 December
2025 & 2024 £
2025 2024
AR Tt AR T T
RMB’000 RMB’000
NARBEE Denominated in RMB 9,364,637 10,869,837
LAZEJLEHE Denominated in US$ 8,334,483 9,380,905
B4R Total Indebtedness 17,699,120 20,250,742
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BRIBELKHESE S By maturity profiles
M12A31H
As at 31 December
2025 & 2024 4
2025 2024
ARETRT AREBTT
RMB’000 RMB’000
EEEBERITERN: Bank loans repayable:
— AR —FAHIZRERKEE  — Within one year or on demand 3,403,103 3,741,639
—ARE_FEE — In the second year 240,987 1,581,051
—BARE=ZEFRFNA — In the third to fifth year, inclusive
(BREEEME)EE 1,085,085 189,900
4,729,175 5,512,590
EEEHMMERN: Other borrowings repayable:
—BR—ERNRILERKEERE — Within one year or on demand 4,366,333 3,986,013
—BRBE_FEE — In the second year - 1,172,219
—BRE=ZEFETFN — In the third to fifth year, inclusive
(BREEEME)EE 579,016 491,430
4,945,349 5,649,662
EEHEZEEERE: Senior notes repayable:
—HBR—FAEE — Within one year - 452 598
—BARE_FEER — In the second year = 905,196
—BRE=ZEFETFN — In the third to fifth year, inclusive
(BREEEME)EE 7,680,193 7,301,559
7,680,193 8,659,353
EEETRERES: Convertible bonds repayable:
—BAR—FARIZERKEE  — Within one year or on demand 344,403 429,137
BEREARE Total Indebtedness 17,699,120 20,250,742
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TREREBARDA 2025F FH

Pledge of assets

As at 31 December 2025, the Group’s borrowings were secured
by the Group’s assets of approximately RMB16,906.1 million
(81 December 2024: approximately RMB38,973.9 million) which
includes properties under development.

Financial risks

The Group’s activities are exposed to a variety of financial risks.
Generally, the Group introduces conservative strategies on its risk
management and did not use any derivatives or other instruments for
hedging purposes during the year under review.

The Group has transactional currency exposures arising from
transactions by the group entities in currencies other than their
respective functional currencies. In addition, the Group has foreign
currency exposures from its cash and cash equivalents, bank and
other borrowings, senior notes, convertible bonds and derivative
financial instruments. The Group has not entered into any foreign
currency hedging arrangement. However, the Group will closely
monitor its exposure to exchange rates in order to best preserve the
Group’s cash value. The Group’s interest-bearing bank and other
borrowings are also exposed to risk for changes in market interest
rates. The Group has not used derivative financial instruments to
hedge any interest rate risk.

The Group’s objective is to maintain a balance between continuity of
funding and flexibility through the use of interest-bearing bank and
other borrowings, senior notes and convertible bonds. Cash flows
are closely monitored on an ongoing basis.

The Group will continue to explore different means to generate
cashflow in order to improve the overall liquidity of the Group and
to settle its remaining outstanding debts, including but not limited
to: () actively communicate with banks to secure relevant project
development loans for qualified project development in a timely
manner; (i) seek other alternative financing and borrowings to finance
the settlement of its existing financial obligations and future operating
and capital expenditures; (i) focus on accelerating the sales of
properties based on its business plans; (iv) implement measures to
speed up the collection of outstanding sales proceeds and effectively
control costs and expenses; and (v) seek suitable opportunities
to dispose of its equity interests in certain project development
companies in order to generate additional cash inflows.
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CONTINGENT LIABILITIES

Mortgage guarantees

The Group provided guarantees in respect of mortgage facilities granted
by certain banks to the purchasers of the Group’s properties. Pursuant
to the terms of the guarantee arrangements, in case of default on
mortgage payments by the purchasers, the Group is responsible to
repay the outstanding mortgage principals together with any accrued
interest and penalties owed by the defaulted purchasers to those banks.
Under such arrangement, the related properties were pledged to the
banks as collateral for the mortgage loans, upon default on mortgage
repayments by these purchasers, the banks are entitled to take over the
legal titles and will realise the pledged properties through open auction.

The Group’s guarantee period starts from the dates of grant of the
relevant mortgage loans and ends upon the issuance and registration
of property ownership certificates to the purchasers, which will
generally be available within half a year to two years after the
purchasers take possession of the relevant properties.

The total outstanding mortgage guarantee amount provided by the
Group to banks amounted to approximately RMB4,073.1 million
as at 31 December 2025 (31 December 2024: approximately
RMB17,516.6 million).

The Group did not incur any material losses during the year in
respect of the guarantees provided for mortgage facilities granted
to purchasers of the Group’s properties under development. The
Directors considered that in case of default on payments, the net
realisable value of the related properties would be sufficient to repay
the outstanding mortgage loans together with any accrued interest
and penalty, and therefore no provision has been made in connection
with the guarantees.

Financial guarantees

As at 31 December 2025, the Group guaranteed certain of the bank
and other borrowings made to its joint ventures and associates
up to approximately RMB4,386.9 milion (31 December 2024:
approximately RMB4,644.9 million).

Legal contingents

The Group may be involved in lawsuits and other proceedings in its
ordinary course of business from time to time. Save as disclosed in
this report, the Group believes that no liabilities resulting from these
proceedings will have a material and adverse effect on its business,
financial condition or operating results.
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COMMITMENTS

As at 31 December 2025, the Group’s property development
expenditures, acquisition of land use rights and capital contributions
payable to joint ventures and associates that had contracted but yet
provided for were approximately RMB10,214.4 million (31 December
2024: approximately RMB13,840.2 million).

OFF-BALANCE SHEET COMMITMENTS AND
ARRANGEMENTS

Except for the contingent liabilities disclosed above, as at 31
December 2025, the Group did not have any outstanding loan
capital issued or agreed to be issued, bank overdrafts, loans, debt
securities, borrowings or other similar indebtedness, liabilities under
acceptances (other than normal trade bills), acceptance credits,
debentures, mortgages, charges, finance leases or hire purchase
commitments, guarantees or other material contingent liabilities.

SIGNIFICANT INVESTMENTS HELD,

MATERIAL ACQUISITIONS AND DISPOSALS

OF SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURES, AND FUTURE PLANS FOR MATERIAL
INVESTMENTS OR CAPITAL ASSETS

Save as disclosed in this report, other than those carried out under
the Group’s ordinary course of business, there were no other
significant investments held, no material acquisitions or disposals of
subsidiaries, associates and joint ventures during the year, nor was
there any plan authorised by the Group for other material investments
or additions of capital assets during the year ended 31 December
2025.

EMPLOYEES AND REMUNERATION POLICY

As at 31 December 2025, the Group employed a total of 1,515 full-
time employees (31 December 2024: 2,150). For the year ended 31
December 2025, the staff cost recognised as expenses of the Group
amounted to approximately RMB439.9 million (31 December 2024:
approximately RMB597.4 million). The Group offers its employees
market-level remuneration packages that include basic salaries,
discretionary bonuses, performance-based payments, share options
and share awards.
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DIRECTORS

Executive Directors

Mr. YANG Jian, aged 54, is the founder of the Group and was
appointed as an executive Director and the chairman of the Board in
March 2018. He is also the chairman of the nomination committee
and a member of the remuneration committee of the Company.
Mr. Yang has more than 32 years of experience in the PRC real
estate industry. Mr. Yang is principally responsible for the overall
management and business operations of the Group, including
coordinating board affairs, formulating strategies and operational
plans, and making major business decisions.

Mr. Yang received the Executive Education Program Certificate from
Cheung Kong Graduate School of Business, the PRC, in May 2016
after completing a course in investment and financing in capital
market.

Mr. CHEN Hongliang, aged 44, was appointed as an executive
Director in December 2019. He is currently a co-president of the
property business and a director of various subsidiaries of the
Group. Mr. Chen is also the chairman of the ESG committee of
the Company. He is primarily responsible for the governance and
management of the Group, including strategies, human resources,
mechanism accounting, legal, risk and financial management, real
estate information management and brand building of the Group.

Mr. Chen has more than 20 years of experience in human resources.
Since September 2009, Mr. Chen has worked for the subsidiaries of
the Group holding different positions. He was the assistant president
of the Group and was in charge of human resources center, legal
affairs center and mechanism accounting center from August 2016
to August 2018, then he was promoted to vice president of the
Company in August 2018 and subsequently promoted to the current
position as a co-president of the property business in September
2019. Mr. Chen was the deputy general manager of human resources
of the Group from March 2016 to August 2016, the director of human
resources of the Group from March 2015 to March 2016 and as the
deputy director of the Group from March 2013 to March 2015. He
was the manager of corporate management department and head of
office at Shanghai Zhongliang Real Estate Group Company Limited
from September 2009 to March 2013.

Prior to joining the Group, Mr. Chen was the manager of human resources
administration at Suzhou Shengshi Real Estate Investment Group Ltd.*,
which primarily engages in property development and sales, from January
2007 to October 2008. Mr. Chen graduated from Anhui University of
Science and Technology in Anhui Province, the PRC, in July 2004, majoring
in human resources management. In February 2010, he obtained the
Human Resources Management Certificate (Intermediate level)* granted by
Jiangsu Province Human Resources and Social Security Bureau™.
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Mr. ZHAO Peng, aged 41, was appointed as an executive Director
in February 2026. He is currently a co-president of the property
business and a director of various subsidiaries of the Group. He is
also a member of the ESG committee of the Company. Mr. He is
primarily responsible for the investment, product development, sales
and customer services, and overseeing of the business operations of
the Group.

Mr. Zhao joined the Group in 2015 and is currently the Chairman of
Central Zhejiang Region of the Group since June 2022. Since joining
the Group, Mr. Zhao has held various positions within the Company’s
subsidiaries. He served as the general marketing manager of regional
companies within the Group from March 2015 to February 2018, and
as the general manager of marketing centre of Shanghai Zhongliang
Group Co., Ltd. from March 2018 to May 2020. He was the Vice
President of the Group from May 2020 to May 2021, and served
as the President of the Northern Region of Zhongliang Group from
May 2021 to June 2022. Since June 2022, Mr. Zhao has been the
Chairman of Central Zhejiang Region of the Group.

Mr. YEUNG Tak Yip, aged 44, was appointed as an executive Director
in June 2024. He is currently the chief financial officer of the Group. Mr.
Yeung is also a member of the ESG committee of Company. From July
2018 to June 2024, he was the company secretary of the Company.
Mr. Yeung is mainly responsible for compliance and corporate
governance as well as corporate finance, capital markets and investor
relations in the Group. Mr. Yeung has more than 21 years of extensive
experience in various aspects including accounting and finance, capital
markets, investor relations and corporate management. Prior to joining
the Group, he was the financial controller, director of investor relations
and company secretary of Modern Land (China) Co., Limited, which
mainly engages in green and sustainable property development and
is listed on the Stock Exchange (stock code: 1107), from April 2016
to April 2018. From October 2012 to April 2016, Mr. Yeung was
the company secretary and group financial controller of China City
Infrastructure Group Limited which is listed on the Stock Exchange
(stock code: 2349). Mr. Yeung previously worked at Deloitte Touche
Tohmatsu as an audit manager from April 2008 to February 2011
and as an auditor from September 2003 to April 2008. He received
his bachelor’s degree in professional accountancy from The Chinese
University of Hong Kong in Hong Kong in May 2003. He also obtained
a master’s degree in laws from King’s College London in April 2022,
He has also been a fellow member of the Association of Chartered
Certified Accountants (ACCA) since March 2013 and a fellow member
of Hong Kong Institute of Certified Public Accountants (HKICPA) since
July 2024.
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Ms. HU Hui, aged 49, was appointed as an executive Director
in December 2024. Ms. Hu is also a member of the nomination
committee of the Company. She has over 26 years of experience
in real estate development and sales operations. Ms. Hu joined the
Group in May 2016 and has been serving as deputy general manager
of the marketing department since then. Prior to joining the Group,
Ms. Hu served as a marketing director and deputy general manager
in other PRC real estate groups. She received her bachelor’s degree
in economics from East China Normal University in July 1999. In
December 2022, she was awarded the title of Senior Economist by
Shanghai Municipal Human Resources and Social Security Bureau.

Independent non-executive Directors

Mr. WANG Kaiguo, aged 67, was appointed as an independent
non-executive Director in June 2019 and is currently a member of the
audit committee and the nomination committee of the Company. Prior
to joining the Group, Mr. Wang has served at Shanghai Zhongping
Capital Co. Ltd., an asset management company, as the chairman of
the board of directors since August 2016. Mr. Wang has more than
28 years of experience working in financial institutions. From February
1995 to July 2016, he served at a Chinese securities corporation
Haitong Securities Co., Ltd. and held various positions, including
the deputy general manager, general manager, Secretary of the
Leading Party Members’ Group, Secretary of Party Committee and
chairman of the board where he began to host the work of Haitong
Securities Co., Ltd. in a comprehensive way and led it to become a
leading securities in China. Mr. Wang received his doctor’s degree
in economics from Xiamen University in Fujian Province, the PRC in
May 1990. Mr. Wang was certified as a senior economist by Bank
of Communications in December 1997. Since February 2022, Mr.
Wang has been an independent non-executive director of Greenland
Holdings Corporation Limited, a company which invests in real
estate, energy, finance and hotels, etc. and is listed on the Shanghai
Stock Exchange (stock code: 600606). Since June 2024, Mr. Wang
has been an independent non-executive director of CMOC Group
Limited, a company which engages in the non-ferrous metal-mining
and processing business, which includes the mining, beneficiation,
smelting and refining of base and rare metals, and mineral trading
business, and the A shares of which are listed on the Shanghai
Stock Exchange (stock code: 603993) and the H shares of which are
listed on the Main Board of the Stock Exchange (stock code: 3993).
Since June 2024, Mr. Wang has been an independent non-executive
director of Dazhong Transportation (Group) Co., Ltd., a company
which focuses on the transportation industry and has built four major
industry sectors: transportation and automobile services, financial
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investment, real estate and hotels, and big data, and is listed on the
Shanghai Stock Exchange (stock code: 600611). From May 2017 to
June 2023, Mr. Wang was an independent non-executive director
of Shanghai Dazhong Public Utilities (Group) Co., Ltd., a supplier of
piped gas and other public utilities the A shares of which are listed
on the Shanghai Stock Exchange (stock code: 600635) and the H
shares of which are listed on the Main Board of the Stock Exchange
(stock code: 1635). He also served as an independent non-executive
director of a corporate commercial bank, Shanghai Rural Commercial
Bank Co., Ltd. from March 2017 to June 2023 and the company is
listed on the Shanghai Stock Exchange since August 2021 (stock
code: 601825). From December 2009 to December 2014, Mr. Wang
was an independent non-executive director at Shanghai Chlor-Alkali
Chemical Co., Ltd., a company which manufactures and markets
chlorine and alkaline chemicals and is listed on the Shanghai Stock
Exchange (stock code: 600618). From November 2018 to September
2022, Mr. Wang was an independent non-executive director of J-Yuen
Trust Co., Ltd, (@ company which engages in deposit and lending
business, investment business and trust business and is listed on the
Shanghai Stock Exchange (stock code: 600816)). From November
2018 to April 2025, Mr. Wang was an independent non-executive
director of Caitong Fund Management Co., Ltd., a company which
engages in fund management business, fund establishment and
other business as approved by the China Securities Regulatory
Commission.

Mr. WU Xiaobo, aged 66, was appointed as an independent non-
executive Director in June 2019 and is currently the chairman of the
remuneration committee and a member of the audit committee and
nomination committee of the Company. Mr. Wu has extensive work
experience acting as a strategy adviser in the manufacturing industry
in terms of providing strategy, innovation, transnational development
and management consulting services. Mr. Wu has served as an
independent director of Hikvision Digital Technology Co., Ltd. (a
video-centric 10T solution provider listed on the Shenzhen Stock
Exchange, stock code: 002415) since March 2021. He also served
as an independent director of Ucloud Technology Co., Ltd. (a neutral
third-party cloud computing service provider listed on the Shanghai
Stock Exchange, stock code: 688158) since June 2020. From August
2018 to September 2024, Mr. Wu served as an independent director
of IKD Co., Ltd. (an auto parts manufacturer listed on the Shanghai
Stock Exchange, stock code: 600933). Mr. Wu graduated from
Zhejiang University in Zhejiang Province, the PRC, with a doctor’s
degree in management science and engineering in July 1992, a
master’s degree in engineering in June 1989 and a bachelor’s degree
in electrical engineering in January 1982.



EEZ SARAEEERLCANERERE

BIOGRAPHIES OF DIRECTOR, SENIOR MANAGEMENT AND COMPANY SECRETARY

BEEELE 5858 M2019F6 A EZL
TAEBIYIFERATES BATAARAE
REZEEEIREFMEES RRBEE
EERRE HERERZEENE - MG
EEREHETERBESNELR -
BERZHEHELARNETTRENS R
EERERLY PRIIREBEE - =K%
B(EE)BERQAR  BEZKEHER
EERAA BMEEBEERABRAA
FUWRENIRMESE - BEEXEER
ERARI(ELEEBERARIZHEBA
) B EWEZRBRAR BEM
EERARAR HHEBERERED
A -AFSEEHEERAR EEHRK
EBEARDR - BIG%LAER1990F 11 A
BENEANEAEIBR(REELE
TKRE) EEEHEBESE L2 #2000
FUAKABRTLARSITMATHER
g8 MR20083F5 K AR RSB E
(ABESEHMAE)NEREE I
R2015F7 A X & A% B & BB BT 55 57
GEHMAEMNERSE BB ETRN
2006 F QA AFFRF & EN 1 & M4
& Eh oy AT A o

Mr. AU YEUNG Po Fung, aged 58, was appointed as an
independent non-executive Director in June 2019 and is currently the
chairman of the audit committee and a member of the remuneration
committee, nomination committee and ESG committee of the
Company. Mr. Au Yeung has extensive work experience in the real
estate industry. He held various senior management positions in
various real estate companies, including Beijing Huahong Group Co.,
Ltd., Sansheng Holdings (Group) Co. Ltd., Fujian Sansheng Property
Development Company Limited, South China Assets Holdings
Limited, Shenzhen Tianlai Tourism Property Group, Fosun Industrial
Holdings Limited (a subsidiary of Fosun International Limited), Sun
Hung Kai Properties Limited, Powerlong Real Estate Holdings
Limited, Greenland Hong Kong Holdings Limited, Landsea Green
Group Co., Ltd., Fu Wah International Enterprises Group Ltd.. Mr. Au
Yeung graduated from The Hong Kong Polytechnic (currently known
as The Hong Kong Polytechnic University) in Hong Kong in November
1990 with a bachelor’s degree in business studies. He was admitted
as a fellow of The Association of Chartered Certified Accountants in
November 2000, a fellow of the Hong Kong Society of Accountants
(currently known as the Hong Kong Institute of Certified Public
Accountants (HKICPA)) in May 2003, and a fellow of the Institute of
Chartered Accountants in England and Wales in July 2015. Mr. Au
Yeung was also certified as a chartered financial analyst (CFA) of the
CFA Institute in September 2006.
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AN BBS  ARSE & NHEE X FT = In addition, Mr. Au Yeung holds or had served as an independent
MAREEBILIFRNTES non-executive director in the following companies listed on the Stock
Exchange:
B 7 5 & NCECY TEXK
Period of service Name of company Principal business
2025F8AES EEMEZRERAT MERERD
(B 2 R 5% - 1238)
August 2025 to present Powerlong Real Estate Holdings Limited  real estate developer
(stock code: 1238)
2025 7THES FXBERZERERRAA] HERHEER ARRAHBEERD
(B £ K 5% : 3363)
July 2025 to present Zhengye International Holdings manufacture and sale of paper, paperboard and
Company Limited paper-based packaging products
(stock code: 3363)
20186 AZES EFRHGEEBRLT TRBMRARHEER
(P 7 K 5% - 8036)
June 2018 to present eBroker Group Limited financial technology solution provider
(stock code: 8036)
2018F6 AES hEMESERRAA Y E R g

June 2018 to present

20205F 6 H £2026%F 1 A

(A& 3 K 5% - 1996)
Redsun Properties Group Limited
(stock code: 1996)

TERBEEFR AT
(B3 5% - 6958)

real estate developer

FAEMEMEREERBEERD

June 2020 to January 2026 Zhenro Services Group Limited complex property management service provider
(stock code: 6958)

2020F10 H 22024 F 7 A i ESEFR AR MERFER
(P& £ K 5% : 6900)

October 2020 to July 2024 Sunkwan Properties Group Limited real estate developer
(stock code: 6900)

201948 A £2023%F 4 A mOEREEARDA" MEREE

August 2019 to April 2023 Sinic Holdings (Group) Company Limited”  real estate developer

201855 A £202146 A EEmBEZRNERQA PEBSERR FIINRT BHIHEERR
(A&7 5% - 1749) UNERER R

May 2018 to June 2021 Shanshan Brand Management Co., Ltd.  menswear company focusing on design, marketing
(stock code: 1749) and sale of formal and casual business menswear in

the PRC
20176 A E2020F2 A B EBRAD A MEREREBRRF

June 2017 to February 2020

201657 A £2019F 9 A

July 2016 to September 2019

20165 A £20169 A

May 2016 to September 2016

(B 1A 5% - 108)
GR Properties Limited”
(stock code: 108)

FEXAREEERARY
(B2 5% : 931)

China LNG Group Limited”
(stock code: 931)

BHEBRERERAA"
(Bt 5% - 381)

Kiu Hung International Holdings Limited”
(stock code: 381)

TREREBARDA 2025F FH

property development and management company

BEEE LA R &
asset management and new energy development

AR KB R R EHEER

toys manufacturing and resources and leisure-related
business
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Notes:

(1) Sinic Holdings (Group) Company Limited was delisted on Main Board of the
Stock Exchange in April 2023.

) Currently known as GR Life Style Company Limited.
) Currently known as China HK Power Smart Energy Group Limited.
(4) Currently known as AOM International Group Company Limited.

The abovementioned Directors are members of senior management
of the Group.

COMPANY SECRETARY

Mr. Cheung Sze Kan, aged 46, joined the Group as compliance
and company secretarial director in August 2018. He is primarily
responsible for corporate compliance, company secretarial matters
and finance management of the Group. Mr. Cheung has over 20
years of extensive experience in corporate secretarial practice,
corporate compliance and financial management. From December
2016 to July 2018, Mr. Cheung served as the compliance director of
Modern Land (China) Co., Limited, a green and sustainable property
developer and is listed on the Stock Exchange (stock code: 1107),
where he was primarily responsible for compliance and company
secretarial matters. From July 2011 to December 2016, Mr. Cheung
worked for China City Infrastructure Group Limited which is listed on
the Stock Exchange (stock code: 2349), where his last position held
was company secretary and senior group financial manager. From
February 2006 to July 2011, Mr. Cheung served as a senior auditor
of Deloitte Touche Tohmatsu. Mr. Cheung served as an assistant
senior auditor of Y. M. Hon & Co. from May 2002 to January 2006.

Mr. Cheung obtained a bachelor’s degree in business administration
in accountancy from City University of Hong Kong in November 2002.
He also obtained a master’s degree in corporate governance from
The Hong Kong Polytechnic University in October 2014.

Mr. Cheung became a fellow member of the ACCA in June 2011, a
member of The Hong Kong Chartered Governance Institute (HKCGI)
in March 2015 and a fellow member of the HKICPA in July 2024. In
March 2023, he was also awarded the title of Certified Environmental,
Social and Governance Analyst (CESGA) by the European Federation
of Financial Analysts Societies. He obtained ESG Reporting
Certification from HKCGI in July 2024.

*

For illustrative purpose only
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CORPORATE GOVERNANCE PRACTICES

The Group is committed to achieving high standards of corporate
governance to safeguard the interests of the Shareholders and to
enhance corporate value and accountability.

The Company has adopted and applied the Corporate Governance
Code as its own code on corporate governance and, to the best
knowledge of the Directors, the Company has complied with all
applicable code provisions under the Corporate Governance Code
for the year ended 31 December 2025.

THE BOARD OF DIRECTORS

Board composition

As at 31 December 2025, the Board consisted of five executive
Directors, namely Mr. Yang Jian (Chairman), Mr. Chen Hongliang (Co-
President), Mr. He Jian (Co-President), Mr. Yeung Tak Yip and Ms.
Hu Hui, and three independent non-executive Directors, namely Mr.
Wang Kaiguo, Mr. Wu Xiaobo, and Mr. Au Yeung Po Fung. An updated
list of the Directors and their roles and functions is published on the
websites of the Stock Exchange and of the Company, respectively.
The overall management and supervision of the Company’s operation
and the function of formulating overall business strategies were
vested in the Board.

There are no financial, business, family or other material relationships
among members of the Board.

During the year ended 31 December 2025, the Company has at all
times met the requirements of Rules 3.10(1) and (2) of the Listing
Rules relating to the appointment of at least three independent non-
executive directors with at least one independent non-executive
director possessing appropriate professional qualifications, or
accounting or related financial management expertise. The three
independent non-executive Directors represented more than one-
third of the Board, complying with the requirement under Rule 3.10A
of the Listing Rules whereby independent non-executive directors
of a listed issuer must represent at least one-third of the board. The
Board believes there is sufficient independence element in the Board
to safeguard the interest of Shareholders.
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Directors’ responsibilities

The Board takes the responsibility to oversee all major matters of the
Company, including the formulation and approval of all policy matters,
overall strategies, internal control and risk management systems, and
monitor the performance of the senior executives. The Directors have
to make decisions objectively in the interests of the Company. As at 31
December 2025, the Board comprised eight Directors, including five
executive Directors and three independent non-executive Directors.
Their names and biographical details are set out in the “Biographies
of Directors, Senior Management and Company Secretary” section of
this report.

Liability insurance for Directors and senior management of the
Company is maintained by the Company with appropriate coverage
for certain legal liabilities which may arise in the course of performing
their duties.

Delegation by the Board

The management, consisting of executive Directors along with other
senior executives, is delegated with responsibilities for implementing
the strategy and direction as adopted by the Board from time to time,
and conducting the day-to-day management and operations of the
Group. Executive Directors and senior executives meet regularly to
review the performance of the businesses of the Group as a whole,
co-ordinate overall resources and make financial and operational
decisions. The Board also gives clear directions as to their powers
of management including circumstances where management should
report back, and will review the delegation arrangements on a
periodic basis to ensure that they remain appropriate to the needs of
the Group.

Directors’ responsibilities for financial statements

The Directors acknowledge their responsibilities for preparing the
consolidated financial statements of the Group in accordance with
statutory requirements and applicable accounting standards. The
Directors also acknowledge their responsibilities to ensure that the
consolidated financial statements of the Group are published in a
timely manner.
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Disclaimer of Opinion

The Company’s auditor, ZHONGHUI ANDA CPA Limited issued a
disclaimer of opinion on the consolidated financial statements of
the Group, details of which are set out in the independent auditor’s
report.

Basis for Disclaimer of Opinion

Scope limitation relating to the assessment on the
appropriateness of the going concern basis of preparing the
consolidated financial statements

The Group has completed the consent solicitation for the senior
notes and the convertible bonds (the “amended offshore debts”)
to amend the terms of the indenture of the senior notes and the
convertible bonds to (i) extend the maturity date and mandatory
redemption dates of the senior notes and the convertible bonds; (ii)
adjust interest payment arrangement and (i) adjust the conversion
notice deposit window of the convertible bonds during the year
ended 31 December 2025, the amended offshore debts have
longer maturity date which partially relieved the Group’s liquidity
pressure, however, as set out in note 2.1 to the consolidated financial
statements, the Group recorded a net loss of RMB5,931,861,000
for the year ended 31 December 2025. As at 31 December 2025,
the Group’s total interest-bearing bank and other borrowings and
senior notes and host debt of convertible bonds amounted to
RMB17,699,120,000, out of which RMB8,113,839,000 will be due
for repayment within the next twelve months (including other interest-
bearing bank and other borrowings of RMB4,803,876,000 which had
not been repaid according to their scheduled repayment dates), while
its cash and cash equivalents amounted to RMB1,324,262,000. As at
31 December 2025, the default of certain interest-bearing bank and
other borrowings triggered certain long term interest-bearing bank
and other borrowings amounting to RMB200,000,000 becoming
repayable on demand. The aforesaid conditions, together with other
matters set out in note 2.1 to the consolidated financial statements,
indicate the existence of material uncertainties which cast significant
doubt on the Group’s ability to continue as a going concern.
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The directors of the Company have been undertaking measures to
improve the Group’s liquidity and financial position, which are set out
in note 2.1 to the consolidated financial statements. The validity of
the going concern assumption on which the consolidated financial
statements have been prepared depends on the outcome of these
plans and measures, which are subject to multiple uncertainties
including whether the Company can () successfully negotiate with
the Group’s existing debt holders for the renewal or extension for
repayment of the Group’s bank and other borrowings; (i) successfully
secure project development loans for qualified project development
in a timely manner; (i) successfully obtain additional new sources
of financing as and when needed; (iv) successfully carry out the
Group’s business strategy plan including the acceleration of the sales
of properties; (v) successfully implement measures to speed up the
collection of outstanding sales proceeds and effectively control costs
and expenses; (vi) successfully manage the payments to construction
contractors and other development vendors; and (vii) successfully
dispose of the Group’s equity interests in project development
companies when suitable. In respect of the plans and measures, (i)
to (iii), we were advised by management that no written contractual
agreements from debt holders or banks are available to the Group,
in respect of the plans and measures (iv) to (vii), we were advised by
management that the plans and measures are still in progress and
no sufficient appropriate audit evidence can be obtained to evaluate
the implementation of these plans and measures. Accordingly, we
were unable to obtain sufficient appropriate audit evidence that we
considered necessary to evaluate the Group’s ability to implement the
above plans and measures on a timely basis for applying the going
concern basis of preparing the consolidated financial statements.

In view of the above scope limitation, there were no other alternative
procedures that we could perform to satisfy ourselves that the Group
would be able to implement its plans and measures, as a result, we
were unable to obtain sufficient appropriate evidence we considered
necessary to conclude whether the use of the going concemn basis
of accounting to prepare the consolidated financial statements is
appropriate.

Should the Group fail to achieve the above-mentioned plans and
measures, it might not be able to continue to operate as a going
concern, and adjustments might have to be made to write down the
carrying values of the Group’s assets to their recoverable amounts, to
reclassify non-current liabilities as current liabilities with consideration
of the contractual terms or to recognise a liability for any contractual
commitments that may have become onerous, where appropriate.
The effects of these adjustments have not been reflected in the
consolidated financial statements of the Group.
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The Management’s Position, View and Assessment on the
Disclaimer of Opinion

In view of the uncertainties relating to going concern, the Directors
have undertaken a number of plans and measures (the “Plans and
Measures”) to improve the Group’s liquidity and financial position,
including that the Group:

(@ has been actively negotiating with the Group’s existing debt
holders to seek renewal, extension and replacement of bank
loans and other borrowings;

(b)  will continue to actively communicate with banks to timely
secure relevant project development loans for qualified project
development;

(c) will continue to seek for other alternative financing and
borrowings to finance the settlement of its existing financial
obligations and future operating and capital expenditures;

(d) has prepared a business strategy plan mainly focusing on the
acceleration of the sales of properties;

(e) has implemented measures to speed up the collection of
outstanding sales proceeds and effectively control costs and
expenses;

() will continue to negotiate with construction contractors and
other development vendors to manage payment schedules; and

(@ will continue to seek suitable opportunities to dispose of its
equity interest in certain project development companies in
order to generate additional cash inflows.

During the year ended 31 December 2025, certain progress has been
achieved with the Plans and Measures. The details of the progress of
the implementation of the Plans and Measures are disclosed in the
update announcements dated 30 June 2025, 30 September 2025
and 31 December 2025 of the Company.

In respect of the acceleration of sales of properties, the Company has
(i) optimized the management structure in the business department
S0 as to enable the senior management of the Group to have access
to the first-hand knowledge on the market demand for making
timely decision on the selling strategies; (i) strategically concentrated
its sales resources on key areas where the market environment is
more positive to the Group; and (i) implemented the sales incentive
policy for the sales team including the sales commission and bonus
to motivate the sales team. The Company has published monthly
operating data in order to keep Shareholders updated of the sales of
properties.
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In addition, the Company has closely monitored the collection of the
outstanding sales proceeds with the coordination between different
departments. The finance department has closely worked with the
business department so as to ensure mortgage loans from the banks
will be timely released to the customers to settle the outstanding
sales proceeds. In terms of expenses and cost control, the Group
has streamlined its management structure, downsized the business
department and strategically reduced its cost and expenses on land
acquisition or project designing.

The Directors are of the opinion that, taking into account the above
Plans and Measures, the Group will have sufficient working capital to
finance its operations and meet its financial obligations as and when
they fall due within the following twelve months from 31 December
2025. Accordingly, the Directors are satisfied that it is appropriate to
prepare the consolidated financial statements of the Group for the
year ended 31 December 2025 on a going concern basis.

Notwithstanding the above, significant uncertainties exist as to
whether the management of the Group will be able to implement the
Plans and Measures. Should the Group be unable to operate as a
going concern, adjustments may have to be made to write down the
carrying values of assets to their recoverable amounts, to provide for
any 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.

The Company will implement the Plans and Measures as set out
above in order to resolving its liquidity problem. It endeavours to
resolve the disclaimer of opinion issue as soon as practicable.
However, as mentioned above, there are still uncertainties as to
whether the Group will be able to implement the Plans and Measures
successfully. If any of the Plans or Measures fail to implement, the
going concern issue will subsist and the timing of removing the
disclaimer of opinion may be delayed. The Company will continue
to closely monitor the Group's liquidity position and the progress of
the Plans and Measures and will publish a quarterly progress update
announcement every three months, disclosing the detailed steps
taken and the implementation progress of the action plans to keep its
Shareholders and potential investors informed.
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Audit Committee’s View on the Disclaimer of Opinion

The audit committee of the Company had critically reviewed the
disclaimer of opinion, the management’s position concerning the
disclaimer of opinion (the “Management’s Position”) and Plans
and Measures taken by the Group for addressing the disclaimer of
opinion. The audit committee of the Company had also discussed
with ZHONGHUI ANDA CPA Limited regarding the financial position
of the Group, measures taken and to be taken by the Group, and
considered the auditor’s rationale and understood its consideration in
arriving its opinion. Based on the work conducted to understand the
reasons and situation, the audit committee of the Company agreed
with the Management’s Position. Moreover, the audit committee
of the Company requested the management to take all necessary
actions to address the uncertainties regarding going concern
underlying the disclaimer of opinion with a view to resolving the going
concern issue as soon as practicable.

Independent non-executive Directors

The independent non-executive Directors play a significant role in
the Board by virtue of their independent judgment and their views
carry significant weight in the Board’s decision. The functions of
independent non-executive Directors include bringing an impartial
view and judgement on issues of the Company’s strategies,
performance and control; and scrutinising the Company’s
performance and monitoring performance reporting.

All independent non-executive Directors possess extensive academic,
professional and industry expertise and management experience and
have made positive contributions to the development of the Company
through providing their professional advice to the Board.

All independent non-executive Directors are appointed for a term of
three years.

Confirmation of independence

The independence of the independent non-executive Directors has
been assessed in accordance with the applicable Listing Rules and
each of the independent non-executive Directors has made an annual
written confirmation of independence to the Company. The Company
is of the view that all independent non-executive Directors meet the
guidelines for assessing independence set out in Rule 3.13 of the
Listing Rules and are independent.
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Independence mechanisms

The Company has in place mechanisms to ensure independent views
and input are available to the Board. The Board shall at all times
comprise at least three independent non-executive Directors that
represent at least one-third of the Board, such that there is always a
strong element of independence on the Board which can effectively
exercise independent judgement. Each independent non-executive
Director is required to provide an annual confirmation of his/her
independence to the Company and the nomination committee of
the Company is responsible to assess the independence and time
commitment of each independent non-executive Director at least
annually.

All the Directors, including the independent non-executive Directors,
are given equal opportunity and channels to communicate and
express their views to the Board and have separate and independent
access to the management of the Group in order to make informed
decisions. To facilitate proper discharge of their duties, all the
Directors are entitled to seek advice from the company secretary
of the Company or, upon reasonable request, seek independent
professional advice at the Company’s expense. The chairman of
the Board will hold meetings with the independent non-executive
Directors without the involvement of other Directors at least annually
to discuss any issues and concerns.

Any Director or his/her associate who has a conflict of interest in a
matter to be considered by the Board will be dealt with by a physical
Board meeting rather than by written resolutions. Such Director
will be required to declare his/her interests before the meeting and
abstain from voting and not counted towards the quorum on the
relevant resolutions. Independent non-executive Directors who, and
whose associates, have no interest in the matter should attend the
Board meeting.

The Board has reviewed and considered that the mechanisms are
effective in ensuring that independent views and input are provided to
the Board during the year ended 31 December 2025.
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Board diversity policy

To enhance the effectiveness of the Board and to maintain the high
standard of corporate governance, the Company has adopted
the board diversity policy on 19 June 2019, which sets out the
objective and approach to achieve and maintain diversity of the
Board. Pursuant to the board diversity policy, the Company seeks to
achieve board diversity by taking into consideration of various factors,
including but not limited to professional experience, skills, knowledge,
gender, age, cultural and education background, ethnicity and length
of service with the Group. The Company places high emphasis on
ensuring a balanced composition of skills and experience at the
Board level in order to provide a range of perspectives, insights
and challenge that enable the Board to discharge its duties and
responsibilities  effectively, support good decision making in view
of the core businesses and strategy of the Group, and support
succession planning and development of the Board.

The nomination committee is responsible for ensuring the diversity of
the Board members and compliance with relevant codes governing
board diversity under the Listing Rules. The nomination committee
and the Board will review the board diversity policy, its implementation
and its diversity profile annually to ensure its continued effectiveness.

The Directors have a balanced mix of knowledge, skills and
experience, including the areas of real estate, accounting, financial
management, marketing and manufacturing industries. They obtained
professional qualifications and academic degrees in various majors,
including economics/finance, business studies, human resources
management, management science and engineering, professional
accountancy and law. The Company has three independent non-
executive Directors with different industry backgrounds, representing
more than one-third of the members of the Board.

Gender diversity

The Company has also taken steps to promote gender diversity at
all levels of the Company, including but not limited to the Board and
the management levels. As at 31 December 2025, the Company has
one female Director and aims to maintain at least at this level at all
times. The Board will continue to find ways to increase the proportion
of female members over time as and when suitable candidates are
identified. The Company will also make its best endeavour to ensure
that there is gender diversity when recruiting staff at mid to senior
level of the Group and ensure that sufficient resources are available
for providing appropriate trainings and career development to
develop a pipeline of potential successors to the Board and maintain
gender diversity.
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Gender ratio in the workforce is set out in the ESG report of the
Company to be published at the same time as this annual report is
published on the websites of the Stock Exchange and the Company
respectively.

The Group makes its best endeavour to encourage gender diversity
since recruitment and selection process and across its workplace.
During the year ended 31 December 2025, the Board was not aware
of any mitigating factors or circumstances which make achieving
gender diversity across the workforce (including senior management)
more challenging or less relevant.

Appointment, re-election and removal of Directors

Each of the executive Directors and independent non-executive
Directors has entered into a service contract or a letter of appointment
with the Company for a specific term. Such term is subject to his
retirement by rotation and re-election at an annual general meeting
of the Company in accordance with the Articles. Pursuant to Article
112 of the Articles, the Board shall have power from time to time
and at any time to appoint any person as a Director either to fill a
casual vacancy or as an additional Director, provided that the number
of Directors so appointed shall not exceed the maximum number
determined from time to time by the Shareholders in general meeting.
Any Director appointed by the Board to fill a casual vacancy or as an
addition to the existing Board is subject to retirement and shall then
be eligible for re-election in accordance with the Articles.

Pursuant to Article 108(a) of the Articles, at each annual general
meeting of the Company, one-third of the Directors for the time being,
shall retire from office by rotation provided that every Director (including
those appointed for a specific term) shall be subject to retirement
by rotation at least once every three years and, being eligible, offer
themselves for re-election. The members of the Company may, at
any general meetings convened and held in accordance with the
Articles, remove a Director by ordinary resolution at any time before
the expiration of his period of office notwithstanding anything contrary
in the Articles or in any agreement between the Company and such
Director and may by ordinary resolution elect another person in his
stead.
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Directors’ training and professional development

As part of continuous professional development of the Directors,
the Company provides in-house training and engages professional
firms to provide training to Directors to develop and refresh their
knowledge and skills and continuously update Directors on the
latest developments regarding the Group’s business, the Listing
Rules and other applicable legal and regulatory requirements to
ensure compliance and enhance their awareness of good corporate
governance practices.

For the newly appointed Director, the Company would arrange a
comprehensive, formal and tailored induction session on his/her
appointment to ensure he/she would have a proper understanding
of the Company’s businesses and operations as well as his/her
responsibilities under relevant statues, laws, rules and regulations as
a director of a listed company.

During the year ended 31 December 2025, each of the Directors
attended training relating to the Group’s businesses, Listing Rules,
legal and regulatory requirements and corporate governance
practices, and read relevant materials to keep themselves abreast of
regulatory developments and changes.

Board meetings

The Board meets regularly to discuss and formulate the overall
strategy as well as the operation and financial performance of
the Group. Directors may participate either in person or through
electronic means of communications. 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.

During the year ended 31 December 2025, the Directors have made
active contribution to the affairs of the Group and seven board
meetings were held to consider, among other things, the business
development, various transactions contemplated by the Group, and
to review and approve the interim results and annual results of the
Group. According to Article 107(d) of the Articles, a Director shall not
vote (nor be counted in the quorum) on any resolution of the Board
approving any contract or arrangement or any other proposal in
which he or any of his close associates is materially interested.
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The attendance record of Directors at the meetings of the Board, the
Board committees and the Shareholders held during the year ended

HE EHESERH
Number of meetings attended/meetings eligible to attend
BB
HER

BE= BEEg BERZEEE FMWZEES REZEESE BEREET KRRAKE

Audit Remuneration Nomination ESG  General
Directors Board committee committee committee committee meetings
HITES
Executive Directors
BElIEE(EFFR) 6/6 i A 2/2 1/1 58 A 1/1
Mr. Yang Jian (Chairman) N/A N/A
PR AL 5% 5% & (gt A2 &) 6/6 A iE A i@ A i@ A 1/1 1/1
Mr. Chen Hongliang (Co-President) N/A N/A N/A
o] @ 55 4 (Bt e 42 &) 6/6 A5 A T3 A I3 A 11 1/1
Mr. He Jian (Co-President) N/A N/A N/A
BiERELEE 6/6 A 58 A 38 A 1/1 1/1
Mr. Yeung Tak Yip N/A N/A N/A
FAME 2+ (fFaE1) 6/6 A iE A A~ 3 A A~ 3 A 11 1/1
Ms. Hu Hui (Note 1) N/A N/A N/A
BYFHTES
Independent non-executive

Directors

T B %A 6/6 2/2 i A 1/1 i A 1/1
Mr. Wang Kaiguo N/A N/A
RERTE 6/6 2/2 2/2 1/1 T iE A 1/1
Mr. Wu Xiaobo N/A
BfSE 8 %A (FHaE1) 6/6 2/2 2/2 i A 1/1 1/1
Mr. Au Yeung Po Fung (Note 1) N/A
M E Note:
1) MEBZLREBELEER202546H30H (1) Ms. Hu Hui and Mr. Au Yeung Po Fung were appointed as members of

EZTARIREZEEEHKE - R2025F6 A30H

I ERBERITRAZEEER -

held on or after 30 June 2025.
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COMPLIANCE WITH THE MODEL CODE FOR
SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as the guidelines for the
Directors’ dealings in the securities of the Company since the Listing.
In response to specific enquiry made by the Company, all Directors
confirmed that they have complied with the Model Code for the year
ended 31 December 2025.

As required by the Company, relevant officers and employees of
the Company are also bound by the Model Code, which prohibits
them to deal in securities of the Company at any time when he/
she possesses inside information in relation to those securities. No
incident of non-compliance of the Model Code by the relevant officers
and employees was noted by the Company.

DIVIDEND POLICY

The Company has adopted a dividend policy, pursuant to which the
Company may declare and distribute dividends to the Shareholders,
provided that the Group records a profit after tax and that the
declaration and distribution of dividends does not affect the normal
operations of the Group. In deciding whether to propose a dividend
and in determining the dividend amount, the Board would take into
account the Group’s earnings, cash flow, financial condition, capital
requirements, statutory fund reserve requirements and any other
conditions that the Board may consider relevant. Whilst the Board will
review from time to time for determination on proposed dividend with
the above factors taken into account, there can be no assurance that
dividends will be declared or paid in any particular amount for any
given period.



EEERBEE

EEeREBRTUTEREARE

— HEMBFHAARBNLEEIRBR
KRER

- ERREFREEARAETEEENIR
FIMFHEEXRR:

— ZFHREREARAERETEAERK
EEMRENBREER:

— HE FEHAEREAREENRE
ENTRATHRARFMINE):
K

— BHARBETLEENR
N
IED

Rl

4
5

NEE2025FE12A3IBILEE  EF
BEETLEABE-

i3

EERNRERYITE

RNEE2025F12A31IBILEE - EF K
FEBERERATENBRB AR ALE
FoRNE E2025F12A31B ILEE - &
EEBEHAGRAEET ERBITE
BERAEENBEEERL T TER
MBltErET BoEERREERT
EHREECHHERESREREREES
EEMNETEATAREEARARAEB
METZHEERRERS -

EEXZREE

EEgCRUNETEAREDBESR
EMZEe UWEEBAEEREHES
B-MEESZEEHEFTERE-&F
“ZBEg FTHZEehRERZEEN
BESEEHMEBIAAEN R /LR
NCIE D

TRER/RE
CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE FUNCTIONS

The Board is responsible for performing the corporate governance
duties including:

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

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

— to review and monitor the Company’s policies and practices on
compliance with legal and regulatory requirements;

— to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to employees and
Directors; and

— to review the Company’s compliance with the Corporate
Governance Code.

The Board had performed the above duties during the year ended 31
December 2025.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

During the year ended 31 December 2025, the positions of the
chairman and the chief executive officer were held separately.
The role of chairman was held by Mr. Yang Jian, and the role of
chief executive officer were held by Mr. Chen Hongliang and Mr.
He Jian, the co-president of the Group during the year ended 31
December 2025. The segregation of duties of the chairman and the
chief executive officer ensures a clear distinction in the Chairman’s
responsibility to manage and provide leadership for the Board and the
chief executives responsibility to manage the Company’s business.

BOARD COMMITTEES

The Board has established four committees with specific written
terms of reference to oversee particular aspects of the Group’s
affairs. All the Board committees are empowered by the Board under
their own terms of reference. The terms of reference of the audit
committee, remuneration committee and nomination committee have
been posted on Stock Exchange’s website and/or the Company’s
website.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025

49



50

EXERRE
CORPORATE GOVERNANCE REPORT

BERERSG

ARRIERILERZES  WRELD

MAEI2MGEREXERTRAIRAES
> =

HBESER - ARARBERZESNTIE
BEEREET ) (@ 5N S = Bam
MEZE EHZELREBERAEZTSRM
B /B SN BB R BUAD O B R HE A Ak
FoO)FHARENSBRES  FERS
LB ¥ FERENBEMBAEM
BHRRNERNALE RS ASEEDN
MBEE ANERRRAREERMR -

ERLEECH BB IYIIRTESMH
BB EL T E(BREESER)
THBEEERRERLE - BRIFE ETR
AIE3211E MG ELLABEAREENE
¥R ERK-

REE2025F12A31HILFE  BRE
\@ﬁ$“ﬂ%%%ﬁﬁﬁﬁjv@%

H]]D

\

ﬂﬁQ% AZ B (EhBR) B %
%%my R EZEE - &%@&ﬂ

HPME&W%W&? CARRAEA
ﬂ%%&ﬂﬁ%?%u%ﬁﬂﬁ~$%
Gt h MR FEVBRRANRBILIZ
BEMBER RS cRAEFE®RE
K2EHEEL -

FHEES

ARBEKRLFMNEZES WRIELT
MAEIBKEEDEEETRFIRAESE
HREEE FHEZESEEEHNAE
EREEELaRAEREEINOE M&
HF s mEESROEBRES AT
ﬁé%&ﬁﬁaﬁﬁm i B 15 /B % Mi
BeTHER  UBREFHHXEEK
FTEEE -

yMZzEedm=-2NEAK HPMA
RBIFPTEF —ZEKERRBER
EE(FMZESER) HRILELERR
ESLE -

TREREBARDA 2025F FH

Audit committee

The Company has established an audit committee with written
terms of reference in compliance with Rules 3.21 of the Listing
Rules and the Corporate Governance Code. The primary duties of
the Company’s audit committee include, among others, (a) making
recommendations to the Board on the appointment, re-appointment
and removal of the external auditor and approving the remuneration
and terms of engagement of the external auditor; (b) reviewing the
Group’s financial statements, annual report and accounts and half-
year report and significant financial reporting judgments contained
therein; and (c) reviewing the Group’s financial controls, internal
control and risk management systems.

The audit committee consists three independent non-executive
Directors, namely Mr. Au Yeung Po Fung (being the chairman
of the audit committee), Mr. Wang Kaiguo and Mr. Wu Xiaobo.
In compliance with Rule 3.21 of the Listing Rules, Mr. Au Yeung
Po Fung possesses the appropriate professional and accounting
qualifications.

During the year ended 31 December 2025, the audit committee held
two meetings with the senior management and independent auditor
of the Company to consider, among other matters, the independence
and audit scope of independent auditor, and to review and discuss
the risk management and internal control systems, the effectiveness
of the Company’s internal audit and risk control function, consolidated
interim and annual financial statements of the Group and the opinion
and report of independent auditor before reporting and submitting to
the Board for their approval.

Remuneration committee

The Company has established a remuneration committee with written
terms of reference in compliance with Rule 3.25 and Corporate
Governance Code. The remuneration committee reviews and
recommends to the Board the remuneration and other benefits
paid by the Group to its Directors and senior management. The
remuneration of all of the Directors and senior management is subject
to regular monitoring by the remuneration committee to ensure that
levels of their remuneration and compensation are appropriate.

The remuneration committee consists of three members, two of
whom are independent non-executive Directors. The three members
are Mr. Wu Xiaobo (being the chairman of the remuneration
committee), Mr. Yang Jian and Mr. Au Yeung Po Fung.
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During the year ended 31 December 2025, the remuneration
committee held two meetings to consider the appointment of
Directors, assess the performance and review the remuneration
structure of the Directors and senior management and made
recommendation to the Board for approval.

The remuneration of Directors and senior management is reviewed
at least annually and determined with reference to the skills and
knowledge of the Directors and senior management, their job
responsibilities and level of involvement in the Group’s affairs, the
performance and profitability as well as remuneration benchmark
in the industry and the prevailing market conditions. Remuneration
comprise basic salaries and allowances, bonus, equity-settled share
based payments and retirement benefit contributions.

Details of the remuneration payable to members of senior
management, all being Directors of the Company, by band, are set
out in note 8 to the consolidated financial statements.

Nomination Committee

The Company has established a nomination committee with written
terms of reference in compliance with Rule 3.27A and Corporate
Governance Code. The primary responsibilities of the nomination
committee are to consider and recommend to the Board suitable and
qualified candidates of Directors and to review the structure, size and
composition of the Board and the board diversity policy adopted by
the Company on a regular basis.

The nomination committee consists of five members, three of whom
are independent non-executive Directors. The five members are
Mr. Yang Jian (being the chairman of the nomination committee),
Ms. Hu Hui, Mr. Wang Kaiguo, Mr. Wu Xiaobo and Mr. Au Yeung Po
Fung.

During the year ended 31 December 2025, the nomination committee
held one meeting to review the structure and composition of the
Board and its committees, made recommendation to the Board on
the appointment and re-election of Directors having considered the
existing composition and size of the Board, the diversity of the Board
members in terms of gender, age, culture and accomplishment,
experience and reputation in relation to the business of the Company
and other related industries and assessed the independence of
independent non-executive Directors.
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Nomination policy

The primary responsibilities of the nomination committee are to
consider and recommend to the Board suitable and qualified
candidates of Directors and to review the structure, size and
composition of the Board and the board diversity policy adopted by
the Company on a regular basis.

The nomination committee utilises various methods for identifying
candidates for directorship, including recommendations from Board
members, management, and professional search firms. In addition,
the nomination committee will consider candidates for directorship
properly submitted by the Shareholders. The evaluation of candidates
for directorship by the nomination committee may include, without
limitation, review of resume and job history, personal interviews,
verification of professional and personal references and performance
of background checks. The Board will consider the recommendations
of the nomination committee and is responsible for designating the
candidates for directorship to be considered by the Shareholders for
their election at the general meeting of the Company, or appointing
the suitable candidate to act as Director to fill the Board vacancies
or as an additional to the Board members, subject to compliance of
the constitutional documents of the Company. All appointments of
Director should be confirmed by letter of appointment and/or service
contract setting out the key terms and conditions of the appointment
of Directors.

The nomination committee should consider the following qualifications
as a minimum to be required for a candidate in recommending to
the Board to be a potential new Director, or the continued service of
existing Director:

— the highest personal and professional ethics and integrity;

—  proven achievement and competence in the nominee’s field and
the ability to exercise sound business judgment;

—  skills that are complementary to those of the existing Board;

— the ability to assist and support management and make
significant contributions to the Company’s success;

— diversity in all its aspects, including but not limited to gender,
age, cultural and educational background, ethnicity, experience
and length of service;
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— an understanding of the fiduciary responsibilities that is required
for a member of the Board and the commitment of time and
energy necessary to diligently carry out those responsibilities;
and

— independence: the candidates for independent non-executive
directorship should meet the “independence” criteria as required
under the Listing Rules and the composition of the Board is in
conformity with the provisions of the Listing Rules.

The nomination committee may also consider such other factors
as it may deem are in the best interests of the Company and the
Shareholders as a whole.

ESG Committee

The Company has established an ESG committee with written
terms of reference in compliance with the Listing Rules. The
primary responsibilities of the ESG committee are to assist the
Board to review and monitor the ESG policies and practices of the
Group to ensure compliance with the relevant legal and regulatory
requirements, monitor and respond to emerging ESG issues and
related risks, and make recommendations to the Board where
appropriate to improve the Group’s ESG performance.

As at the year ended 31 December 2025, the ESG committee
consists of four members. The four members are Mr. Chen Hongliang (being
the chairman of the ESG committee), Mr. He Jian, Mr. Yeung Tak Yip
and Mr. Au Yeung Po Fung.

During the year ended 31 December 2025, the ESG committee
held one meeting to formulate the Company’s ESG strategies and
directions, review the ESG report and made recommendation for the
Group’s ESG matters.
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FINANCIAL REPORTING SYSTEM, RISK
MANAGEMENT AND INTERNAL CONTROL SYSTEM

Financial reporting system

The Board, supported by the finance department, is responsible
for the preparation of the financial statements of the Company and
the Group. In preparation of the financial statements, International
Financial Reporting Standards have been adopted and the
appropriate accounting policies have been consistently used and
applied. The Board aims to present a clear and balanced assessment
of the Group’s performance in the annual and interim reports to the
Shareholders, and make appropriate disclosure and announcements
in a timely manner. Pursuant to code provision D.1.1 of the Corporate
Governance Code, management would provide sufficient explanation
and information to the Board to enable the Board to make an
informed assessment of the financial and other information put before
the Board for approval.

The work scope and reporting responsibilities of ZHONGHUI ANDA
CPA Limited, the Company’s external auditor, are set out in the
“Independent Auditor’s Report” on pages 84 to 88 of this report.

Risk management and internal control system

The Board and senior management is responsible for establishment,
review and implementation of the risk management and internal
control systems of the Group. The risk management and internal
control system is designed to manage rather than eliminate
the risk of failure to achieve business objectives, and can only
provide reasonable and not absolute assurance against material
misstatement or loss. The internal control system covers all major
aspects of the Group’s operations, including, among others, property
development, property sales, investment property management,
procurement, financial reporting, asset management, budgeting and
accounting processes. The Group also has an internal audit and risk
control function which primarily carries out analysis and independent
appraisal of the adequacy and effectiveness of its risk management
and internal control systems, and reports their findings to the Board
on, at least, an annual basis. The Board conducted reviews and
discussed with the management on the effectiveness of the Group’s
risk management and internal control systems as required by principle D.2
of the Corporate Governance Code, covering adequacy of resources,
staff qualifications and experience, training programmes for the staff
and budget of the Group’s accounting, internal audit and financial
reporting functions and any resolutions for material internal control
defects.
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With respect to the Group’s risk management and internal control
measures, the Group has a set of comprehensive policies and
guidelines which set out details regarding the internal control
standards, segregation of responsibilities, approval procedures and
personnel accountability in each aspect. The Group also carries out
regular internal assessments and training to ensure its employees are
equipped with sufficient knowledge on such policies and guidelines.
In addition, the Group also implemented risk management policies
against corruption and fraudulent activities. The Group’s major anti-
corruption and anti-fraud measures and procedures include:

— the internal audit and risk control function shall be primarily
responsible for establishing, reviewing and evaluating the
Group’s anti-corruption and anti-fraud policies and monitoring
their implementation;

— as specified in the Group’s staff handbooks, employees are
explicitly prohibited from taking/offering bribes or kickbacks
from/to suppliers or other third parties, manipulating bidding
procedures, misusing the Group’s assets, or providing improper
hospitality and entertainment to suppliers or other third parties;

— all of the Directors and senior management are requested
to identify and make periodical reports to the headquarters
about conflicts of interest, including potential related party
transactions, the engagement of competing businesses, or the
receipt of unjust benefits or enrichment by using the Group’s
assets or resources or taking advantage of his or her position;

— the Group provides anti-corruption and anti-fraud compliance
trainings periodically to the Directors, senior management and
employees to enhance their knowledge and awareness of the
relevant laws and regulations; and

— the Group undertakes rectification measures with respect to
any identified corruption or fraudulent activities, evaluating such
activities and proposing and establishing preventative measures
to avoid future non-compliances.
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The Group also engaged an external consultant specialising in
identifying and evaluation of significant risks of its business and
operation, including ESG-related risks. The external consultant does
not have any connection with the Group and the Board believes that
their involvement could enhance the objectivity and transparency of
evaluation process. In conjunction with the Group’s internal audit and
risk control function and senior management, the external consultant
conducts an annual assessment on risk management and internal
control systems of the Group together with suggestion and solutions
and submit to the Board for their consideration.

During the year ended 31 December 2025, the Group has
implemented procedures and internal controls for the handling and
dissemination of inside information. In particular, the Group:

— has conducted its affairs with close regard to the disclosure
requirement under the Listing Rules as well as the “Guidelines
on Disclosure of Inside Information” published by the Securities
and Futures Commission in June 2012;

— has established its own disclosure obligation procedures, which
set out the procedures and controls for the assessment of
potential inside information and the handling and dissemination
of inside information. The procedures have been communicated
to the senior management and staff of the Company, and their
implementation was monitored by the Company; and

— has made broad, non-exclusive disclosure of information to
the public through channels such as financial reports, public
announcements and its website.

The risk management and internal control systems are reviewed
and assessed on an on-going basis by the audit committee and the
executive Directors, and will be further reviewed and assessed at least
once each year by the Board. During the year ended 31 December
2025, these systems covering all material controls, including financial,
operational and compliance controls, were reviewed and considered
effective and adequate.
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AUDITOR’S REMUNERATION

For the year ended 31 December 2025, the remunerations paid
or payable to ZHONGHUI ANDA CPA Limited in respect of its audit
services and non-audit services were approximately RMB3.6 million
and RMB1.4 million, respectively. The amount for 2025 non-audit
services consisted mainly of consulting service. The audit committee
was satisfied that the non-audit services in 2025 did not affect the
independence of the auditor.

COMPANY SECRETARY

In compliance with Rule 3.29 of the Listing Rules, Mr. Cheung Sze
Kan confirmed that for the year ended 31 December 2025, he has
taken not less than 15 hours of relevant professional training. The
biography of Mr. Cheung is set out in the “Biographies of Directors,
senior management and Company Secretary” section on page 35 of
this report.

SHAREHOLDERS’ RIGHTS

Convening an extraordinary general meeting

Pursuant to Article 64 of the Articles, one or more Shareholders
holding not less than one tenth of the paid up capital of the Company
carrying the right of voting at general meetings shall have the right,
by written requisition to the Board or the company secretary, to
require 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
(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.
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Putting forward proposals at Shareholders’ meetings

There are no provisions in the Articles or the Companies Act of the
Cayman Islands for Shareholders to put forward new resolutions
at general meetings. Shareholders who wish to put forward a new
resolution may request the Company to convene a general meeting
in accordance with the procedures set out in the above paragraph
heading “Convening an extraordinary general meeting”.

Shareholders communication policy

The Company ensures prompt dissemination of corporate
communications to enable Shareholders and other stakeholders to
keep abreast of the Group’s business and developments so that they
can make informed decisions. It publishes regulatory announcements
and other corporate communications on its website.

The Company maintains balanced, clear and transparent
communications with Shareholders to facilitate their understanding of
the Group’s performance and business operations, the Company has
ongoing dialogue with the Shareholders and other investors through
various communication channels and takes any areas of concern into
consideration in formulating its business strategies.

Shareholders may at any time make enquiries to the Board in
writing or by call to the Corporate Finance and Investor Relations
Department or directly by raising questions at general meetings.
Please refer to the sections headed “Other Information” and “Investor
Relations” in the Investor Relations Report for contact details of the
Company.

Shareholders are encouraged to participate in general meetings of
the Company. Sufficient notice of general meetings will be given
to the Shareholders in accordance with the Articles and applicable
rules and regulations. The chairman of the Board, chairman of each
Board committee, management of the Company and, if appropriate,
the external auditors, will attend the general meetings and answer
questions raised by Shareholders.
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During the year ended 31 December 2025, one general meeting
was held, all the Directors attended either by person or by means of
electronic facilities to communicate with the Shareholders, except Mr.
Wu Xiaobo, an independent non-executive Director, who was unable
to attend the AGM due to other business commitments. All corporate
communications and regulatory announcements were published by
the Company on its website and the website of the Stock Exchange
in a timely manner. The Board reviewed and considered that the
shareholders communication policy was effective during the year
ended 31 December 2025.

CONSTITUTIONAL DOCUMENTS

There was no change to the Company’s constitutional documents
during the year. The Company’s Memorandum and Articles of
Association is available on the Company’s website and the Stock
Exchange’s website.
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INVESTOR RELATIONS, COMMUNICATIONS
WITH SHAREHOLDERS

The Company has adopted a stringent internal control system
to ensure accurate, complete and timely disclosure of relevant
information pursuant to requirements of relevant laws and regulations
to ensure all Shareholders and investors equal access to information.

The Group updates its investor relations website (http://ir.zldcgroup.com)
in an active and timely manner as so to keep investors informed
of the Group’s latest development. Meanwhile, the Group uses its
WeChat official account as an efficient channel to maintain investor
relations and information disclosure. In addition, the Group maintains
regular contacts with Shareholders and investors through various
channels.

OTHER INFORMATION

Shareholder Service

Shareholders may notify the registrar in writing on matters relating
to their shareholding, such as share transfer, change of name or
address and loss of share certificate.

Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17th Floor, Hopewell Centre,

183 Queen’s Road East, Wanchai, Hong Kong
Telephone: (852) 2862 8628

Facsimile: (852) 2529 6087

Shareholder Enquiries

Enquiry hotline during normal office hours:
Telephone: (852) 3793 3135

INVESTOR RELATIONS

For enquiries from investors and securities analysts, please contact:

Corporate Finance and Investor Relations Department,
Unit 1905, 19/F, 308 Central Des Voeux

No. 308 Des Voeux Road Central, Sheung Wan

Hong Kong

Telephone: (852) 3793 3139
Facsimile: (852) 3793 3134
Email: ir@zldcgroup.com
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DIRECTORS’ REPORT

The Board is pleased to present the annual report together with the
audited consolidated financial statements of the Group for the year
ended 31 December 2025.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and its subsidiaries
are principally engaged in property development, property leasing
and management consulting services. An analysis of the Group’s
revenue and operating results for the year ended 31 December
2025 by its principal activities is set out in note 1 to the consolidated
financial statements of the Group on page 98 in this report.

RESULTS

The results of the Group for the year ended 31 December 2025 are
set out in the “Chairman’s Statement” section of this report and the
consolidated statement of comprehensive income of the Group on
page 90 of this report.

BUSINESS REVIEW

General

A review of the business of the Group and a discussion on the
Group’s future business development during the year are set out
in the sections headed “Chairman’s Statement” and “Management
Discussion and Analysis” on pages 9 to 13 and pages 14 to 28,
respectively, of this report. An analysis of the Group’s performance
during the year using financial key performance indicators is set out in
the “Management Discussion and Analysis” on pages 14 to 28 of this
report.
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Principal risks and uncertainties

Principal risks and uncertainties the Group faces include (i) inabilities
as to the acquiring of land reserves for development; (ii) uncertainty
as to business operations in different geographic locations; (i)
uncertainty as to obtaining sufficient funding for developments
and refinancing; (iv) risks related to the fluctuation of profitability
of property projects; (v) risks related to obtaining administrative
certificates; (vi) risks related to the performance of the PRC property
markets; (vii) risks related to the government policies and regulations
regarding the PRC property industry; and (vii) risks related to the
increasing raw materials price and labor costs.

The Group’s financial risk management objectives and policies of the
Group are set out in note 42 to the consolidated financial statements.

Going concern

The Company’s auditor issued a disclaimer of opinion on the
consolidated financial statements of the Group, details of which are
set out in the independent auditor’s report.

Additional information on the management’s position, view and
assessment, the Audit Committee’s view and the Company’s
proposed plans in this regard are set out in the section headed “Corporate
Governance Report — Disclaimer of Opinion” on pages 40 to 41 of
this annual report.

Environmental policies and performance

It is the Group’s corporate and social responsibility in promoting a
sustainable and environmental friendly environment, and the Group
strives to minimise its environmental impact and comply with the
applicable environmental laws and regulations. The measures it takes
to ensure its compliance with the applicable environmental laws and
regulations include: (i) strictly selecting construction contractors and
supervising the process of construction; (i) applying for review by the
relevant government authorities in a timely manner after the project
is completed; and (i) actively adopting environmentally friendly
equipment and designs. The Group also takes voluntary actions with
respect to environmental protection and make energy conservation
and emission reduction as primary considerations when designing its
property projects.

None of the Group’s properties had received any material fines or
penalties associated with the breach of any environmental laws or
regulations during the year ended 31 December 2025.

The 2025 Environmental, Social and Governance Report of the Group
will be published separately on the websites of the Company and the
Stock Exchange.
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Relationship with Employees

The Group believes high-quality employees who value its corporate
culture are essential elements to promote its sustainable growth. The
Group intends to attract and retain skilled and talented employees
through various initiatives, including creative trainee programs,
competitive compensation packages and effective incentive system.
For details regarding employees and staff costs and the emolument
policy of the Group, please refer to the section headed “Management
Discussion and Analysis — Employee and Remuneration Policy”.

Relationship with Suppliers

The Group is dedicated to develop good relationship with suppliers
as long-term business partners to ensure stability of the Group’s
businesses. It reinforces business partnerships with suppliers by ongoing
communication in a proactive and effective manner. For further details
regarding the Group’s major suppliers, please refer to the section
headed “Directors’ Report — Major Customers and Suppliers”.

Relationship with Customers

Customers satisfaction with services and products has a profound
effect on the profitability. The Group’s dedicated sales team is in
constant communication with its customers and potential customers
to uncover and create customer needs and help customers make
informed decisions. Identification of customers’ pain points alongside
grasping the market trend are critical for the Group to timely adjust
our operating strategies to fit the market requirement. For details
regarding the Group’s major customers, please refer to the sections
headed “Directors’ Report — Major Customers and Suppliers”.

Compliance with laws and regulations

The Company is incorporated in the Cayman Islands with the Shares
listed on the Main Board of the Stock Exchange. The Group’s
subsidiaries are incorporated in the British Virgin Islands, Hong Kong
and the PRC. The Group’s operations are mainly carried out by the
Group’s subsidiaries in China while the Group also has a corporate
and administrative office in Hong Kong.

Its establishments and operations accordingly shall comply with
relevant laws and regulations in the Cayman Islands, the British
Virgin Islands, the PRC and Hong Kong. During the year ended 31
December 2025 and up to the date of this report, the Group has
complied with all the relevant laws and regulations in the Cayman
Islands, the British Virgin Islands, the PRC and Hong Kong that have
a significant impact on the Group.
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FINAL DIVIDEND

The Board does not recommend the payment of a final dividend for
the year ended 31 December 2025.

PROPERTY, PLANT AND EQUIPMENT

Changes to the property, plant and equipment of the Group and the
Company during the year ended 31 December 2025 are set out in
note 13 to the consolidated financial statements.

BORROWINGS, SENIOR NOTES AND CONVERTIBLE
BONDS

Details of the Group’s borrowings, senior notes and convertible
bonds during the year ended 31 December 2025 are set out in note
29 and 31 respectively to the consolidated financial statements.

SHARE CAPITAL

During the year ended 31 December 2025, an aggregate of
137,935,306 Shares were issued upon the conversion of the
Convertible Bonds and Mandatory Convertible Bonds.

Details of the movements in the share capital of the Company during
the year ended 31 December 2025 are set out in note 32 to the
consolidated financial statements.

RESERVES

Details of the movement in the reserves of the Group and of the
Company during the year ended 31 December 2025 are set out on
pages 93, 94 and 245 of this report. In respect of Company, the
amount of reserves available for distribution (subject to the Article)
under the Companies Act of the Cayman Islands as at 31 December
2025 was RMB3,312.5 million.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES OF THE COMPANY

Save as disclosed in this report, the Company and its subsidiaries
have not purchased, sold or redeemed any of the listed securities
(including sale of treasury shares) of the Company during the year
ended 31 December 2025. As at 31 December 2025, the Company
did not hold any treasury shares.
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CONVERTIBLE BONDS

The Convertible Bonds

On 20 March 2024, the Company issued the 3.0% Convertible Bonds
due 2027 (the “Convertible Bonds”) with an aggregate principal
amount of US$139,999,920 as part of the Scheme consideration.
The Convertible Bonds are listed on the Singapore Exchange
Securities Trading Limited with an initial conversion price of HK$1.2
per Share (the “Initial Conversion Price”). Subject to the terms of
the Convertible Bonds, the conversion price of the Convertible Bonds
(the “CB Conversion Price”) is subject to a reset mechanism at the
end of 6 months, 18 months and 24 months (each, a “Reset Date”)
after 1 January 2024, if the 30-trading-day volume-weighted average
price per Share at immediately preceding (and excluding) the relevant
Reset Date (the “Average Market Price”) is less than the Initial
Conversion Price, the CB Conversion Price shall be adjusted to the
higher of (i) the Average Market Price and (i) HK$0.8 per Share (the
“Lowest Conversion Price”). Assuming the principal amount of the
Convertible Bonds (not including any payment-in-kind interest (“PIK
Interest”) is all converted in full at the Initial Conversion Price or the
Lowest Conversion Price, an aggregate of up to 909,999,480 Shares
(with an aggregated nominal value of HK$9,099,994.80) or 1,364,999,220
Shares (with an aggregated nominal value of HK$13,649,992.20) will
be issued, respectively. The closing price of the Shares as quoted
on the Stock Exchange on 13 July 2023, being the last trading day
prior to the signing of the restructuring support agreement on 14
July 2023, was HK$0.455 per Share. No proceeds was received by
the Group from the issue of the Convertible Bonds. In July 2024, the
conversion price of the Convertible Bonds was adjusted to HK$0.8
per Share in accordance with the indenture of the Convertible Bonds,
and additional Convertible Bonds were issued as PIK Interest,
which increased the outstanding principal amount of the Convertible
Bonds by US$1,882,157. For further details in relation to the issue of
Convertible Bonds, the payment of interest and reset of Conversion
Price, please refer to the circular of the Company dated 12 December
2023 and the announcements of the Company dated 20 March 2024
and 28 June 2024.

During the year ended 31 December 2025, the Convertible Bonds
with an aggregate principal amount of US$6,018,406 were converted
into 58,679,458 Shares at HK$0.8 per Share with an aggregate
nominal value of HK$586,794.58, which were issued and allotted by
the Company to the relevant bondholders. As at 31 December 2025,
the outstanding aggregate principal amount of the Convertible Bonds
was US$59,211,388.
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COMPLETION OF CONSENT SOLICITATION FOR
THE CONVERTIBLE BONDS

Amendment to the terms of the Convertible Bonds

References are made to the announcements of the Company dated
28 May 2025, 5 June 2025, 16 June 2025, 24 June 2025 and 30
June 2025. The Company completed the consent solicitation for the
senior notes and the convertible bonds (the “Consent Solicitation”)
to amend the terms of the indenture of the senior notes and the
convertible bonds to () extend the maturity date and mandatory
redemption dates of the senior notes and the convertible bonds; (ii)
adjust interest payment arrangement and (i) adjust the conversion
notice deposit window of the convertible bonds, in accordance
with the terms and subject to the conditions set forth in the consent
solicitation statement. The Company has obtained approval from the
Stock Exchange for the alteration in the terms of convertible debt
securities after issue pursuant to Rule 28.05 of the Listing Rules.

Issue of Additional Convertible Bonds and Issue of the
Mandatory Convertible Bonds

Pursuant to the Consent Solicitation, the Company issued (i)
additional 2.5% Senior Notes due 2029 (the “Notes”) in principal
amount of US$62,962,290; (i) additional Convertible Bonds in
principal amount of US$1,792,882 (the “Additional Convertible
Bonds”), representing the issue of 17,480,599 Shares upon full
conversion of the Additional Convertible Bonds at the conversion
price of HK$0.8 per Share; and (i) paid-in-kind consent fee (the
“PIK Consent Fee”) in the form of the zero coupon mandatory
convertible bonds due 2026 (the “Mandatory Convertible Bonds”)
in an aggregate principal amount of US$10,813,744 to eligible
holders of the relevant Notes and Bonds who have validly delivered
their consents under the relevant Notes and Bonds on or prior to the
expiration deadline of the Consent Solicitation.

The Mandatory Convertible Bonds are listed on the Singapore
Exchange Securities Trading Limited with a conversion price of
HK$0.8 per Share. Assuming full conversion of the Mandatory
Convertible Bonds at the conversion price of HK$0.8 per Share and
based on the agreed exchange rate of US$1.00 = HK$7.80, up to
105,434,004 Mandatory Convertible Bonds conversion shares will
be issued. No proceeds were received by the Group from the issue
of the Mandatory Convertible Bonds. During the year ended 31
December 2025, the Mandatory Convertible Bonds with an aggregate
principal amount of US$8,128,806 were converted into 79,255,848
Shares at HK$0.8 per Share with an aggregate nominal value of
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HK$792,558.48, which were issued and allotted by the Company to
the relevant bondholders. As at 31 December 2025, the outstanding
aggregate principal amount of the Mandatory Convertible Bonds was
US$2,684,938.

Assuming no Convertible Bonds or Mandatory Convertible Bonds
are further converted by the bondholders, the table below illustrates
the shareholding structure of the Company (a) as at 31 December
2025; (b) immediately upon the issue of the conversion shares of (i)
the Convertible Bonds at the Lowest Conversion Price of HK$0.8 per
Share; (i) the Additional Convertible Bonds at the Lowest Conversion
Price of HK$0.8 per Share; and (i) the Mandatory Convertible Bonds
as the PIK Consent Fee at the conversion price of HK$0.8 per Share,
assuming there is no other change in the issued share capital of
the Company from 31 December 2025 up to the date of the full
conversion of the outstanding Convertible Bonds and Mandatory
Convertible Bonds:

L) ERELREE
ERBTEAREARG
(b) Immediately upon the issue
of the adjusted conversion
shares based on the
assumptions stated above

(@) 42025 F 12 H31 B

(a) As at 31 December 2025

B 8 B4 % &1 & B B4 %

Number of Number of
Shares Approx. % Shares Approx. %
2 EB AR QA Liangzhong International Co., Ltd  2,822,167,839 63.47% 2,822,167,839 55.88%
2HBEEFR A A Liangtai International Co., Ltd 59,414,060 1.34% 59,414,060 1.18%

AR &S ks H M Holders of Convertible Bonds and

ABRREFFAEA Mandatory Convertible Bonds — 0.00% 603,489,178 11.95%
Hhg® Other Shareholders 1,564,926,727 35.19% 1,564,926,727 30.99%
Bt Total 4,446,508,626 100% 5,049,997,804 100%
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Further details on the dilutive impact on Convertible Bonds are set
out in note 12 to the consolidated financial statement.

If the Group is able to successfully implement all of the measures
set out in the section headed “Management Discussion and Analysis
— Financial Risk”, the Directors expects that the Company will
be able to meet its redemption obligations under the Convertible
Bonds and the Mandatory Convertible Bonds.
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Without taking into the interest element of the Convertible Bonds
and the Mandatory Convertible Bonds, it would be equally financially
advantageous for bondholders to convert the Convertible Bonds
and the Mandatory Convertible Bonds when the trading price of the
Shares approximates the prevailing conversion price in the future.
However, bondholders of the Convertible Bonds and the Mandatory
Convertible Bonds shall consider their own circumstances and
the interest payments under the Convertible Bonds in determining
whether and when to convert the Convertible Bonds and the
Mandatory Convertible Bonds into the Shares or to hold until
redemption in accordance with the terms of the indenture of the
Convertible Bonds and the Mandatory Convertible Bonds.

DONATIONS

No charitable donations made by the Group during the year ended
31 December 2025.

EVENTS AFTER THE REPORTING PERIOD

Save as disclosed above, the Group had no significant events
occurred which have material impact on the performance of the
Group after the year ended 31 December 2025 and up to the date of
this report.

FINANCIAL STATEMENTS

The results of the Group for the year ended 31 December 2025 and
the state of the Group’s financial position as at that date are set out
in the consolidated financial statements on pages 89 to 92 in this
report.
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DIRECTORS

The Directors during the year ended 31 December 2025 and as at
the date of this report were:

Executive Directors

Mr. Yang Jian (Chairman)

Mr. Chen Hongliang (Co-President)

Mr. Zhao Peng (Co-President)
(appointed on 6 February 2026) (Note)

Mr. He Jian (Co-President)
(resigned on 6 February 2026)

Mr. Yeung Tak Yip

Ms. Hu Hui

Independent non-executive Directors

Mr. Wang Kaiguo
Mr. Wu Xiaobo
Mr. Au Yeung Po Fung

Note: Mr. Zhao Peng, being appointed on 6 February 2026, obtained the legal advice
referred to in Rule 3.09D of the Listing Rules on 6 February 2026, and Mr. Zhao
Peng, confirmed that he understood his obligations as a Director.

In accordance with the Articles, at each annual general meeting
one-third of the Directors for the time being, or, if their number is
not three or a multiple of three, then the number nearest to but not
less than one-third, shall retire from office by rotation provided that
every Director (including those appointed for a specific term) shall be
subject to retirement by rotation at least once every three years. A
retiring Director shall be eligible for re-election. The Company at the
general meeting at which a Director retires may fill the vacated office.
Further, any Director appointed by the Board to fill a casual vacancy
or as an addition to the existing Board is subject to retirement
and shall be eligible for re-election in accordance with the Articles.
Accordingly, Mr. Chen Hongliang, Mr. Zhao Peng, Mr. Wu Xiaobo
and Mr. Au Yeung Po Fung shall retire from office by rotation at the
2026 AGM and, being eligible, will offer themselves for re-election.
The Company has received, from each of the independent non-
executive Directors, an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules. The Company considers
all of the independent non-executive Directors are independent.
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DIRECTORS’ SERVICE CONTRACTS

Each of the executive Directors has entered into a service agreement
with the Company and each of the non-executive Directors (including
independent non-executive Directors) has signed an appointment
letter with the Company. The appointment of all the Directors is
for a period of three years and shall continue thereafter until being
terminated by either party giving not less than 2 months’ prior written
notice.

None of the Directors who are proposed for election or re-election
at the 2026 AGM has a service contract with the Company which is
not determinable within one year without payment of compensation,
other than statutory compensation.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

During the year ended 31 December 2025, none of the Directors
nor their respective associates (as defined in the Listing Rules) had
any interest in a business that competed or might compete with the
business of the Group.

NON-COMPETITION UNDERTAKING

Each of Mr. Yang Jian, being the executive Director and the
controlling shareholder of the Company, Ms. Xu, Liangzhong
International Co., Ltd and Liangtai International Co., Ltd, all being
the controlling shareholders of the Company, has confirmed to the
Company that, during the year ended 31 December 2025, he/she/it
has complied with the deed of non-competition dated 24 June 2019 (the
“Undertakings”) as disclosed in the Prospectus.

The independent non-executive Directors had reviewed the status
of compliance and the confirmation provided by the controlling
shareholders as part of the annual review process. On the basis that:
(i) the Company has received the confirmations from its controlling
shareholders regarding the Undertakings; (ii) there was no competing
business reported by the controlling shareholders; and (i) there
was no particular situation rendering the full compliance of the
Undertakings being questionable, the independent non-executive
Directors are of the view that the Undertakings have been complied
with and been enforced by the Company in accordance with the
terms.
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CONTROLLING SHAREHOLDERS’ INTERESTS IN
CONTRACTS OF SIGNIFICANCE

Save as disclosed in this report, there was no other contract
of significance entered into between the Company or any of its
subsidiaries and the controlling shareholders of the Company or any
of its subsidiaries during the year ended 31 December 2025, and no
contract of significance for the provision of services to the Company
or any of its subsidiaries by a controlling shareholder of the Company
or any of its subsidiaries was entered into during the year ended 31
December 2025.

SHARE OPTION SCHEME

On 19 June 2019, the Company adopted the Share Option Scheme
which is subject to the requirements under Chapter 17 of the Listing
Rules.

Details of the Share Option Scheme

(1) Purpose

The purpose of the Share Option Scheme is to provide selected
participants with the opportunity to acquire proprietary interests
in the Company and to encourage selected participants to work
towards enhancing the value of the Company and its Shares
for the benefit of the Company and Shareholders as a whole.
The Directors believe the Share Option Scheme will enable the
Group to reward its employees, the Directors and other selected
participants for their contributions to the Group. The Share
Option Scheme provides the Company with a flexible means of
retaining, incentivising, rewarding, remunerating, compensating
and/or providing benefits to selected participants.

(2) Participants

Any individual, being an employee, director, officer, consultant,
advisor, distributor, contractor, customer, supplier, agent,
business partner, joint venture business partner or service
provider of any member of the Company or any affiliate who
the Board or its delegate(s) considers, in their sole discretion, to
have contributed or will contribute to the Company is entitled to
be offered and granted options. However, no individual who is
resident in a place where the grant, acceptance or exercise of
options pursuant to the Share Option Scheme is not permitted
under the laws and regulations of such place or where, in the
view of the Board or its delegate(s), compliance with applicable
laws and regulations in such place makes it necessary or
expedient to exclude such individual, is eligible to be offered or
granted options.
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The maximum number of Shares available for issue

The total number of Shares which may be issued upon exercise
of all options to be granted under the Share Option Scheme
shall not in aggregate exceed 10% of the aggregate of the
Shares in issue on the day on which trading of the Shares
commences on the Stock Exchange, and such 10% limit
represents 353,000,000 Shares, representing approximately
7.93% of the total Shares in issue as at the date of this report.
As at the date of this report, 339,100,000 share options are still
available for future grant, representing 7.62% of the total Shares
in issue as at the date of this report.

The maximum entitlement of each participant

Unless approved by the Shareholders, the total number of
Shares issued and to be issued upon exercise of the options
granted and to be granted under the Share Option Scheme
and any other share option scheme of the Group (including
both exercised and outstanding options) to each participant in
any 12-month period shall not exceed 1% of the issued share
capital of the Company for the time being.

Acceptance and exercise of options

The acceptance of an offer of the grant of share options must
be made within ten business days from the date of offer with a
non-refundable payment of HK$1.00 from each grantee.

The Share Option Scheme does not specify any minimum
vesting period but the Board has the authority to determine for
which a share option must be held before it can be exercised.

The exercise period of any share option granted under the
Share Option Scheme shall be determined by the Board but
such period must not exceed ten years from the date of grant
of the relevant share option.

Subscription price for Shares
The subscription price per Share under the Share Option
Scheme will be a price determined by the Directors, but shall
not be less than the highest of:

(i)  the closing price of the Shares as stated in the Stock
Exchange’s daily quotations sheet on the date of grant,
which must be a business day;

(i)  the average closing price of the Shares as stated in the
Stock Exchange’s daily quotations sheets for the five
business days immediately preceding the date of grant;
and

(i)~ the nominal value of a Share on the date of grant.
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The duration of the Share Option Scheme

The Share Option Scheme shall be valid and effective for the
period of ten years commencing on the Listing (after which,
no further options shall be offered or granted under the Share
Option Scheme), but in all other respects the provisions of
the Share Option Scheme shall remain in full force and effect
to the extent necessary to give effect to the exercise of any
options granted prior thereto or otherwise as may be required in
accordance with the provisions of the rules of the Share Option
Scheme.

As at the date of this report, the remaining life of the Share
Option Scheme is approximately 3 years and 3 months.

ERBLRESEINE-—FFE F2H
BREEMBEADEER —KREH-D.K
DBy ET &8 — & e

For further details of the Share Option Scheme, please refer to the
section headed “Statutory and general information — D. Share
incentive scheme” in Appendix V to the Prospectus.

HE2025F 1231 B It FERIEERE
EEREBEREZEBFBOT

Particulars of the movement of options granted under the Share Option
Scheme during the year ended 31 December 2025 are as follows:

BR R2025F 20255
TEE 1A1A8 128318
SHENE BEBEH  GBxm) HRTE" B 7% Ed ¥ ERTRE
Exercise Outstanding Outstanding
price per as at as at
Share 1 January 31 December
Category of participants  Date of grant (HK$) 2025" Granted Exercised Cancelled Lapsed 2025
s
Directors
BRAL S & & 20206 7A7H
Mr. Chen Hongliang 7 July 2020 5.83 10,000,000 — — — — 10,000,000
] 8l 5 4@ 2020%7A7H
Mr. He Jian 7 July 2020 5.83 1,300,000 — — — — 1,300,000
Hitt 28R E
Other Participants
AEEREE 20205 7A7H
Employees of the Group 7 July 2020 5.83 3,900,000 — — — 1,300,000 2,600,000
et 15,200,000 — — — 1,300,000 13,900,000
Total
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Notes:

The options shall be exercisable from 7 July 2020 to 6 July 2030, and vested,
in five tranches, subject to the individual performance, results and financial
performance of the Group in the following manner:

0] 10% shall be vested on 7 July 2021;

(ii) 20% shall be vested on 7 July 2022;

(iii) 20% shall be vested on 7 July 2023;

(iv) 20% shall be vested on 7 July 2024; and

(V) 30% shall be vested on 7 July 2025.

The closing price of the Shares immediately before the date on which these
options were granted was HK$5.92.

Mr. He Jian resigned as an executive Director on 6 February 2026 and remains
as an adviser to the Group.

SHARE INCENTIVE SCHEME

M

)

Purpose

In order to recognise the contributions and provide incentives
to senior management and employees of the Group for
the continual operation and development of the Group
and to attract suitable personnel for the growth and further
development of the Group, the Company adopted the Share
Incentive Scheme on 31 December 2021. The Share Incentive
Scheme shall be subject to the administration of the Board and
the trustee (the “Trustee”) in accordance with the rules of the
Share Incentive Scheme and the trust deed dated 31 December
2021 entered into between the Company as settlor and the
Trustee (the “Trust Deed”).

Participants

Any of the (i) senior management of the Group; and (i)
employees of the Group, other than those who is resident in a
place where the grant of the incentive shares and/or the vesting
and transfer of the incentive shares pursuant to the terms of
the Share Incentive Scheme is not permitted under the laws
and regulations of such place, or in the view of the Board or the
Trustee (as the case may be), compliance with applicable laws
or regulations in such place makes it necessary or expedient
to exclude such eligible person. For the avoidance of doubt,
excluding Directors, chief executives or substantial shareholders
of the Company and any of their respective close associates.
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The maximum number of Shares available for grant

The Board shall not grant any further incentive share which will
result in the aggregated number of incentive shares exceeding
5% of the total number of issued Shares from time to time. No
award had been granted under the Share Incentive Scheme
since adoption of the Scheme. As at the date of this report, the
5% scheme limit represents 222,547,056 Shares are available
for future grant.

As at the date of this report, the Trustee holds the entire interest
in Liangyi International Co., Ltd., which in turn directly holds
89,121,090 Shares, representing approximately 2.00% of the
total number of issued Shares, as the incentive shares for the
purpose of the Share Incentive Scheme.

Any further incentive shares shall be either () existing Shares
purchased by the Trustee from the open market (either on-
market or off-market); or (i) new Shares to be allotted and
issued to the Trustee (which will hold the same on behalf of the
selected participant(s)) by the Company pursuant to the general
mandate granted by the Shareholders at the annual general
meeting of the Company from time to time, subject to the
Company’s compliance with the Listing Rules. The Trustee will
hold such Shares on behalf of the relevant selected employees
on trust, until such Shares are vested with the relevant selected
employees in accordance with the rules of the Share Incentive
Scheme.

The maximum entitlement of each participant

The maximum number of Shares which may be granted to a
selected participant under the Share Incentive Scheme in any
12-month period shall not exceed 1% of the number of the
Shares in issue.

Acceptance and vesting period

Selected participants shall sign and return the acceptance form
to the Board within such time limit as specified in the notice of
grant to accept the award.

The Share Incentive Scheme does not specify a minimum
vesting period or any amount payable on application or
acceptance of the award. Subject to the fulfilment of all vesting
conditions as determined by the Board, incentive shares shall
vest in the selected participant pursuant to the rules of the
Share Incentive Scheme.
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(6) The duration of the Share Incentive Scheme

Subject to any early termination as may be determined by the
Board, the Share Incentive Scheme shall be valid and effective
for a term of ten years commencing on 31 December 2021.

As at the date of this report, the remaining life of the Share
Incentive Scheme is approximately 5 years and 9 months.

For further details of the Share Incentive Scheme, please refer to
announcement of the Company dated 31 December 2021.

The aggregate number of options and awards available for grant
under the Share Option Scheme and the Share Incentive Scheme as
at 1 January 2025 and 31 December 2025 is set out below:

72025 % 712025 F
12A31H 1A1H
As at As at
31 December 1 January
2025 2025
BREGEETARESN Number of options available for grant under
AR EE R the Share Option Scheme 339,100,000 337,800,000
B BBt 8/ N Rl A Number of awards available for grant under
HEEA the Share Incentive Scheme 222,325,431 215,428,666
TMRENEREREBEE  Total number of options and awards
available for grant 561,425,431 553,228,666
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The Share Option Scheme and Share Incentive Scheme were
adopted by the Company on 19 June 2019 and 31 December
2021, respectively, under which there is no minimum vesting period
stipulated in the respective schemes in relation to the grant of
options or awards. The Company will make appropriate disclosures
in its announcements and financial reports in relation to the grant of
the options or awards to Directors and senior management of the
Company, which shall include the remuneration committee’s view on
these matters as required under Chapter 17 of the Listing Rules.

During the year ended 31 December 2025, no options or awards
were granted to any Directors, senior management of the Company
or other eligible participants under the Share Option Scheme and the
Share Incentive Scheme.
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

OF THE COMPANY OR ITS ASSOCIATED
CORPORATIONS

As at 31 December 2025, the interests and short positions of the
Directors and the chief executive of the Company in the shares,
underlying shares and debentures of the Company or its associated
corporation (within the meaning of Part XV of the SFO) which were
required to be entered in the register kept by the Company pursuant

ARBZRETRMEARARA LB XA to section 352 of the SFO, or which were otherwise required, to be
ERAXBWT : notified to the Company and the Stock Exchange pursuant to the
Model Code, are set out below:
RAEXTRGREBROHOER Interests in Shares and underlying Shares of the Company
. HEBRO#E BH
EE BRTHRAEHE BEi4E R4 B =Y WED e HEY
Number of Approximate
Name of Director/ Number of underlying percentage of
chief executive Nature of interest Shares™*”  Shares™™"  shareholding™*"
SRl (kL] ZHEETAIS AT 2,822,167,839 (L) - 63.47%
Mr. Yang Jian (“Mr. Yang”)  Founder of a discretionary trust"**?
BB 59,414,060 (L) - 1.34%
Interest of spouse™™*?
BA=EE BxEaANTEY — 10,000,000 (L) 0.22%
Mr. Chen Hongliang Beneficial owner"*®”
o & % 4 ExmEa AT — 1,300,000 (L) 0.03%
Mr. He Jian Beneficial owner"*?
P 5 - Notes:

(1)  M2025412A31H: &N ~ 7 B # 17
4,446,508,626 R 19 - TRHLOER ~Z & AL
REBROKBEROFHOETE -

@  2,822,167,839 B AR P EBR AR 2 E(R
i ) #5827 B\Changxing International Co.,
Ltd. H# 2 E%A © MChangxing International Co.,
Ltd. Al F§ Changxing Pte. Ltd. 2% ° Changxing
Pte. Ltd. 35 e A AT B 2R FERZFEA o 1B
BEHREEROIEXVE - 15 EEWIR AR R
PRAEORMD RS E -

(B) 59,414,060 B B GER LT (Rt ])K
UMEREAEFE BREBEEHFLBEKMNE
XVE BT T W R ARZETFENRMNH TP
HERZEGAEFAGHBATHNREB  WE
ARBLZTHBEEZNHRBEROTHEE
e

1) As at 31 December 2025, the Company issued 4,446,508,626 Shares. The letter (L)
denotes the person’s long position in the relevant Shares or underlying Shares.

@ 2,822,167,839 Shares are held by Liangzhong International Co., Ltd. (“Liangzhong”),
a company directly wholly-owned by Changxing International Co., Ltd., which is
in turn wholly-owned by Changxing Pte. Ltd. Changxing Pte. Ltd. is the trustee
of a discretionary trust set up by Mr. Yang. By virtue of Part XV of the SFO, Mr.
Yang is deemed to be interested in the Shares held by Liangzhong.

t6)) 59,414,060 Shares are held under a discretionary trust set up by Ms. Xu Xiaogun (“Ms.
Xu”). By virtue of Part XV of the SFO, Ms. Xu is deemed to be interested in the
Shares held under the trust and Mr. Yang, as the spouse of Ms. Xu, is deemed
to be interested in the same number of Shares in which Ms. Xu is interested.
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(4) These underlying Shares in which Mr. Chen Hongliang is deemed to be
interested represent the 10,000,000 Shares which may be issued to him upon
the exercise of the share options granted to him on 7 July 2020 pursuant to the
Share Option Scheme.

5) These underlying Shares in which Mr. He Jian is deemed to be interested
represent the 1,300,000 Shares which may be issued to him upon the exercise
of the share options granted to him on 7 July 2020 pursuant to the Share Option
Scheme. Mr. He Jian resigned as an executive Director on 6 February 2026 and
remains as an adviser to the Group.

Save as disclosed above, as at 31 December 2025, none of the
Directors and chief executive of the Company had any interests or
short positions in the shares, underlying shares and debentures of
the Company or its associated corporations, recorded in the register
required to be kept under section 352 of the SFO or required to be
notified to the Company and the Stock Exchange pursuant to the
Model Code.

SUBSTANTIAL SHAREHOLDERS’ AND OTHER
PERSONS’ INTERESTS AND SHORT POSITIONS
IN THE SHARES AND UNDERLYING SHARES OF
THE COMPANY

So far as is known to the Company, as at 31 December 2025,
the following persons, other than a Director or chief executive of
the Company, had interest in the Shares or underlying Shares as
recorded in the register required to be kept by the Company under
section 336 of the SFO:

REEW,/ 15 M 1 B BEBETT  BRESHLIE

Approximate
Number of percentage of

Name of Shareholder Nature of interest Shares™**"  shareholding™***"
L BAEA A 2,822,167,839 (L) 63.47%
Liangzhong Beneficial owner
Bt 2 HE(EE Al A MY 59,414,060 (L) 1.34%
Ms. Xu Founder of a discretionary trust™*?

Ao B s e 2,822,167,839 (L) 63.47%

Interest of spouse'

Note 3)

Changxing International Co., Ltd. o ok B g 25 1Y 2,822,167,839 (L) 63.47%

Interest of controlled corporation‘

TREREBARDA 2025F FH

Note 4)
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BRREE AR EatE BHHEE MY FERESEHEEY

Approximate

Number of percentage of

Name of Shareholder Nature of interest Shares™*"  shareholding™**"

Changxing Pte. Ltd. ZiE A Y 2,822,167,839 (L) 63.47%

Trustee™*?

Cithara Global Multi-Strategy SPC EnlEAA 275,335,513 6.19%
Beneficial owner

Cithara Investment International Limited % & & I2 A 275,335,513 6.19%

Investment manager

i 5

(1)  MR2025F12HA31H &N 2 & B #F 17
4,446,508,626 R Ik 10 - TRV KR ~Z & AL
REBAROFOHTE -

) 59,414,060 I% 15 1R 2L TR ) R RS FEFF
B REFFRBERN R THEBRZ
ERAEBNRGOPHEEER -

@ #HERL - ERHEENER BEAREBEE
HEERNERBRENROPEEER -

(4 2 HChangxing International Co., Ltd. B # &
AW - ifiChangxing International Co., Ltd. &l
f3 Changxing Pte. Ltd. & & # £ ° Changxing
Pte. Ltd. It EX B B HEETLZZTA
BIEFE 5 R EIE &) - Changxing Pte. Ltd. &
Changxing International Co., Ltd.#% 1% &7 2
BENRGO R HEER -

Br £ X FT 3% 8 & b 1020254 12 A 31
H AARTEETMAL(BREEHA
NAElxREITERABIN) e R H 3 E
BRNTHEEELNBREEZEAFARTE
{6 151 25 336 14 78 & 17 /9 & 22 il 1 A0 8 23 K

NN
/ﬁ\(E °

Notes:

1)

Save

As at 31 December 2025, the Company issued 4,446,508,626 Shares. The letter (L)
denotes the person’s long position in the relevant Shares.

59,414,060 Shares are held under a discretionary trust set up by Ms. Xu. By
virtue of the SFO, Ms. Xu is deemed to be interested in the Shares held under
the trust.

Ms. Xu, as the spouse of Mr. Yang, is deemed to be interested in the same
number of Shares in which Mr. Yang is interested.

Liangzhong is directly wholly-owned by Changxing International Co., Ltd., which
is in turn wholly-owned by Changxing Pte. Ltd. Changxing Pte. Ltd. is the trustee
of a discretionary trust set up by Mr. Yang. By virtue of the SFO, Changxing Pte.
Ltd. and Changxing International Co., Ltd. are deemed to be interested in the
Shares held by Liangzhong.

as disclosed above, as at 31 December 2025, the Company

had not been notified of any persons (other than a Director or chief
executive of the Company) who had an interest or short position in
the Shares or underlying Shares that were recorded in the register
required to be kept under section 336 of the SFO.
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FEEFREER

HE2025F12A31BIFE AEB &K
ABEFEHEBRAEERAEBRIAN
#023% MAEBMAARFAHKEAE
EF R A D HR0.78% °

HE2025F12A31BILFEE AEER
AEENEGLHBERAERNAEBRE
BEHL0.32% MASEERKRKEEES
HEAREEFAFERREDN1.383% -
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Other than the Share Option Scheme and the Share Incentive
Scheme, at no time during the year was the Company, its holding
company, or any of its subsidiaries, a party to any arrangement to
enable the Directors to acquire benefits by means of the acquisition
of shares in, or debt securities including debentures of, the Company
or any other body corporate.

DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS OF
SIGNIFICANCE

Save as disclosed in this report, no transactions, arrangements
or contracts of significance in relation to which the Company, its
holding company or subsidiaries was a party and in which a Director
or his connected entities had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the
year ended 31 December 2025.

MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 December 2025, revenue attributable to
the Group’s largest customer amounted to approximately 0.23% of
the Group’s total revenue and the Group five largest customers in
aggregate accounted for less than 0.78% of the Group’s revenue for
the year.

During the year ended 31 December 2025, purchases attributable
to the Group’s largest supplier amounted to approximately 0.32%
of the Group’s total purchases and the Group five largest suppliers
in aggregate accounted for less than 1.33% of the Group’s total
purchase for the year.

None of the Directors, their close associates or any Shareholders,
which to the knowledge of the Directors owned more than 5% of the
Company’s issued Shares, had an interest in the share capital of any
of the five largest suppliers and customers.

RELATED PARTY TRANSACTIONS

The related party transactions of the Group during the year ended
31 December 2025 which were disclosed in note 39 to the
consolidated financial statements did not constitute connected
transactions or continuing connected transactions of the Company
under Chapter 14A of the Listing Rules.
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PRE-EMPTIVE RIGHTS AND TAX RELIEF

There is no provision for pre-emptive rights under the Articles or
the laws of the Cayman Islands, being the jurisdiction in which the
Company is incorporated under which would oblige the Company to
offer new shares on a pro-rata basis to existing Shareholders.

The Company is not aware of any tax relief and exemption available
to the Shareholders by reason of their holding of the Company’s
securities.

PUBLIC FLOAT

The Stock Exchange has granted the Company a public float waiver
under Rule 8.08(1)(a) of the Listing Rules to accept a lower public
float percentage of the total issued share capital of 17.06%. Details
of the waiver is set out in the section headed “Waivers from Strict
Compliance with the Listing Rules — Waiver in relation to Public
Float” of the Prospectus.

As at the date of this report, based on information that was publicly
available to the Company and within the knowledge of the Directors,
the Directors confirmed that the Company maintained the amount of
public float as required under the public float waiver.

CORPORATE GOVERNANCE

The Board is of opinion that the Company had adopted, applied and
complied with the applicable code provisions as set out in Part 2 of the
Corporate Governance Code during the year under review. Principal
corporate governance practices adopted by the Company are set out
in the “Corporate Governance Report” section of this report.

FINANCIAL SUMMARY
A summary of the results and of the assets and liabilities of the Group

for the last five financial years is set out in the section headed “Five
year financial summary” on page 246 of this report.

SUBSIDIARIES

Particulars of the Company’s subsidiaries as at 31 December 2025
are set out in note 1 to the consolidated financial statements.
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PERMITTED INDEMNITY

The Articles provide that every Director is entitled to be indemnified
and secured harmless out of the assets of the Company from and
against all actions, costs, charges, losses, damages and expenses
which he 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 they shall
incur or sustain through their own fraud or dishonesty.

The Group has taken out and maintained directors’ liability insurance
for the year ended 31 December 2025, which provides appropriate
cover for the Directors. The permitted indemnity provision was in
force during the year ended 31 December 2025 and remained in
force as at the date of this report for the benefit of the Directors.

EQUITY-LINKED AGREEMENTS

Save as disclosed in the above paragraphs headed “Convertible
Bonds”, “Share Option Scheme” and “Share Incentive Scheme” in
this section, no equity-linked agreements were entered into during
the year and subsisted at the end of the year.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the
whole or any substantial part of any business of the Company were
entered into during the year or subsisted at the end of the year.

AGM AND CLOSURE OF REGISTER OF MEMBERS

The 2026 AGM will be convened and held on Thursday, 11
June 2026. A notice convening the AGM will be published on
the Company’s website and the Stock Exchange’s website
and disseminated to the Shareholders in accordance with the
requirements of the Listing Rules in due course. For the purpose of
determining the Shareholders’ eligibility to attend, speak and vote
at the 2026 AGM, the register of members of the Company will be
closed from Monday, 8 June 2026 to Thursday, 11 June 2026,
both days inclusive, during which period no transfer of Shares will
be effected. In order to determine the identity of members who
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are entitled to attend and vote at the 2026 AGM, all share transfer
documents accompanied by the relevant share certificates must be
lodged for registration with the Company’s branch share registrar in
Hong Kong, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong not later than 4:30 p.m. on Friday, 5 June
2026.

AUDITOR

The consolidated financial statements for the year ended 31
December 2025 have been audited by ZHONGHUI ANDA CPA
Limited, who will hold office until the conclusion of at the forthcoming
AGM at which a resolution will be proposed to re-appoint them as
the auditor of the Company.

By order of the Board

Yang Jian
Chairman

Hong Kong, 27 March 2026
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ZHONGHUI

TO THE SHAREHOLDERS OF ZHONGLIANG HOLDINGS GROUP
COMPANY LIMITED
(Incorporated in the Cayman Islands with limited liability)

We were engaged to audit the consolidated financial statements
of Zhongliang Holdings Group Company Limited (the “Company”)
and its subsidiaries (the “Group”) set out on pages 89 to 245, which
comprise the consolidated statement of financial position as at 31
December 2025, and the consolidated statement of profit or loss, the
consolidated statement of 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.

We do not express an opinion on the consolidated financial
statements of the Group. Because of the significance of the matters
described in the Basis for Disclaimer of Opinion section of our report,
we have not been able to obtain sufficient appropriate audit evidence
to provide a basis for an audit opinion on these consolidated financial
statements. In all other respects, in our opinion, the consolidated
financial statements have been properly prepared in compliance with
the disclosure requirements of the Hong Kong Companies Ordinance.
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Scope limitation relating to the assessment on the
appropriateness of the going concern basis of preparing the
consolidated financial statements

The Group has completed the consent solicitation for the senior notes
and the convertible bonds (the “amended offshore debts”) to amend
the terms of the indenture of the senior notes and the convertible
bonds to () extend the maturity date and mandatory redemption
dates of the senior notes and the convertible bonds; (i) adjust
interest payment arrangement and (i) adjust the conversion notice
deposit window of the convertible bonds during the year ended 31
December 2025, the amended offshore debts have longer maturity
date which partially relieved the Group’s liquidity pressure, however,
as set out in note 2.1 to the consolidated financial statements, the
Group recorded a net loss of RMB5,931,861,000 for the year ended
31 December 2025. As at 31 December 2025, the Group’s total
interest-bearing bank and other borrowings and senior notes and
host debt of convertible bonds amounted to RMB17,699,120,000,
out of which RMB8,113,839,000 will be due for repayment within
the next twelve months (including other interest-bearing bank and
other borrowings of RMB4,8083,876,000 which had not been repaid
according to their scheduled repayment dates), while its cash
and cash equivalents amounted to RMB1,324,262,000. As at 31
December 2025, the default of certain interest-bearing bank and
other borrowings triggered certain long term interest-bearing bank
and other borrowings amounting to RMB200,000,000 becoming
repayable on demand. The aforesaid conditions, together with other
matters set out in note 2.1 to the consolidated financial statements,
indicate the existence of material uncertainties which cast significant
doubt on the Group’s ability to continue as a going concern.
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The directors of the Company have been undertaking measures to
improve the Group’s liquidity and financial position, which are set out
in note 2.1 to the consolidated financial statements. The validity of
the going concern assumption on which the consolidated financial
statements have been prepared depends on the outcome of these
plans and measures, which are subject to multiple uncertainties
including whether the Company can () successfully negotiate with
the Group’s existing debt holders for the renewal or extension for
repayment of the Group’s bank and other borrowings; (i) successfully
secure project development loans for qualified project development
in a timely manner; (i) successfully obtain additional new sources
of financing as and when needed; (iv) successfully carry out the
Group’s business strategy plan including the acceleration of the sales
of properties; (v) successfully implement measures to speed up the
collection of outstanding sales proceeds and effectively control costs
and expenses; (vi) successfully manage the payments to construction
contractors and other development vendors; and (vi) successfully
dispose of the Group’s equity interests in project development
companies when suitable. In respect of the plans and measures, (i)
to (i), we were advised by management that no written contractual
agreements from debt holders or banks are available to the Group,
in respect of the plans and measures (iv) to (vii), we were advised by
management that the plans and measures are still in progress and
no sufficient appropriate audit evidence can be obtained to evaluate
the implementation of these plans and measures. Accordingly, we
were unable to obtain sufficient appropriate audit evidence that we
considered necessary to evaluate the Group’s ability to implement the
above plans and measures on a timely basis for applying the going
concern basis of preparing the consolidated financial statements.

In view of the above scope limitation, there were no other alternative
procedures that we could perform to satisfy ourselves that the Group
would be able to implement its plans and measures, as a result, we
were unable to obtain sufficient appropriate evidence we considered
necessary to conclude whether the use of the going concern basis
of accounting to prepare the consolidated financial statements is
appropriate.

Should the Group fail to achieve the above-mentioned plans and
measures, it might not be able to continue to operate as a going
concern, and adjustments might have to be made to write down the
carrying values of the Group’s assets to their recoverable amounts, to
reclassify non-current liabilities as current liabilities with consideration
of the contractual terms or to recognise a liability for any contractual
commitments that may have become onerous, where appropriate.
The effects of these adjustments have not been reflected in the
consolidated financial statements of the Group.



EENGRSUBHRRAEXEN
BfE

BERREFARAREERKR G ERIE
Ze((HEReFEREES ) Ao E
B HREEANGHENREE QAR
PIMBRBERERREEMAFHNERS N
BHAX TARESRR/LENAE
Bl ANEMRENEEVBERERITFHE
R FF AR MG EANFERRA

ERESEVBERRE EAAES
ARG EEENKELERD X
EFERBATHREERSBELLEARAN
FE UREAFBELCLESFEE K
¥ ERFREFTEER EEEBR:
FLEEE AT EHEBMERATHER

N
S

REMBETEE Y BHRRAE
ENEE

EEMEIRBRETERMAS
([BEREFMAS)RHENEBTEESE
Qs ESENKEAMBRRETE
oY HEAREMES AN BRE
ERERIEREENERSHMZ
EHEH BESELERADBENERER
EERHZEEAYBBRRERES
ERAOER-

B % B R
INDEPENDENT AUDITOR’S REPORT

RESPONSIBILITIES OF THE DIRECTORS FOR
THE CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation
of the consolidated financial statements that give a true and fair
view in accordance with IFRS Accounting Standards issued by
the International Accounting Standards Board (the “IASB”) 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
of the Company 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 of the Company either intend to
liquidate the Group or to cease operations or have no realistic
alternative but to do so.

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

Our responsibility is to conduct an audit of the Group’s consolidated
financial statements in accordance with Hong Kong Standards
on Auditing issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”) and to issue an auditor’s report. However,
because of the matters described in the Basis for Disclaimer of
Opinion section of our report, we were unable to obtain sufficient
appropriate audit evidence to provide a basis for an audit opinion on
these consolidated financial statements.
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We are independent of the Group in accordance with the HKICPA’s
Code of Ethics for Professional Accountants (the “Code”), as
applicable to audits of financial statements of public interest entities.
We have also fulfilled our other ethical responsibilities in accordance
with the Code.

ZHONGHUI ANDA CPA Limited
Certified Public Accountants

Lee Chi Sum

Audit Engagement Director

Practising Certificate Number: PO8391

Hong Kong, 27 March 2026
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS

B 22025912 A 31 H LEF E Year ended 31 December 2025

2025 F 2024 F
2025 2024
e AR¥FrR ARETT
Notes RMB’000 RMB’000
KA REVENUE 5 12,272,365 39,681,871
& A Cost of sales (14,403,043)  (38,774,931)
(B8 EX GROSS (LOSS)/PROFIT (2,130,678) 906,940
H b g A R g Other income and gains 5 1,791,529 998,402
HERDHRAX Selling and distribution expenses (308,040) (391,026)
THRAX Administrative expenses (552,402) (781,770)
TREEREBEREE  FE Impairment losses on financial assets, net 6 (558,865) (191,727)
HibFAxZ Other expenses (1,380,472) (1,393,934)
KEMELNTFEEE Fair value losses on investment properties 14 (49,488) (120,062)
BERAFEFAEBERN Fair value (losses)/gains on financial
EHMEENRTE assets at fair value through profit or loss
(E18), Wz (8,890) 2,271
BB U= Finance income 11,421 29,011
B & B A Finance costs 7 (1,137,352 (644,374)
FEAS F) B K E548 - Share of profits and losses of:
AELE Joint ventures (170,800) (162,257)
Fl/NE] Associates (529,496) 360,497
BAEE LOSS BEFORE TAX 6 (5,023,533) (1,388,029)
FTEH R = Income tax expense 10 (908,328) (1,486,591)
FREE LOSS FOR THE YEAR (5,931,861) (2,874,620)
AT AL EAS - Attributable to:
YNCIEZZ DN Owners of the parent (4,077,530) (2,427,358)
FE12 AR #E 2 Non-controlling interests (1,854,331) (447,262)
(5,931,861) (2,874,620)
BAFEBRERERAA LOSS PER SHARE ATTRIBUTABLE TO
EEERER ORDINARY EQUITY HOLDERS OF
THE PARENT
BEARK#E Basic and diluted
— FRNEE — For loss for the year AR#0.96)t AR%(0.66)7T
12 RMB(0.96) RMB(0.66)
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

#H £2025912 A31H IEF[E Year ended 31 December 2025

2025 F 2024 F
2025 2024
AR®TRT AR%T
RMB’000 RMB’000
FABE LOSS FOR THE YEAR (5,931,861) (2,874,620)
REZEEMNEEHRDEE Other comprehensive loss that may be
BamzEMEEEIS : reclassified to profit or loss in subsequent
periods:
BMEBINEBREE ZERZ5E Exchange differences on translation of
foreign operations (160,926) (19,245)
FREMEZEEIE OTHER COMPREHENSIVE LOSS
HRBiE FOR THE YEAR, NET OF TAX (160,926) (19,245)
FRE2EBFRARE TOTAL COMPREHENSIVE LOSS
FOR THE YEAR (6,092,787)  (2,893,865)
LA AL FEAG - Attributable to:
YNCIEZ RSN Owners of the parent (4,238,456) (2,446,603)
FE 12 B 1 2R Non-controlling interests (1,854,331) (447,262)

(6,092,787) (2,893,865)

) +REREEERAE 20256FFH



#r & B35 AR Ak
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

20254 12 A 31 H 31 December 2025

2025 £ 2024 5
2025 2024
s AR®Fr AR®TT
Notes RMB’000 RMB’000
kRBEE NON-CURRENT ASSETS
Y3 BB R Property, plant and equipment 13 30,980 35,728
EREEE Right-of-use assets 16 875 310
"REYHF Investment properties 14 1,373,900 1,412,300
HihmpEE Other intangible assets 15 314 824
REEEENTE Investments in joint ventures 17 3,137,758 3,455,213
Y i R/NTEE O E =) Investments in associates 18 9,328,379 10,427,773
BELERRIBEEE Deferred tax assets 19 872,478 903,085
IERBEERLE Total non-current assets 14,744,684 16,235,233
REBEE CURRENT ASSETS
BEATFEFABRED Financial assets at fair value through
TREE profit or loss 20 30,383 39,273
EEME Properties under development 21 29,342,386 41,854,872
BIEHENEZIME Completed properties held for sale 22 15,625,307 17,049,885
2 5 eI RIE Trade receivables 23 27,518 11,893
JrE U B8 B X B BRIR Due from related companies 39 8,278,151 9,887,435
FERFEREMEUWTIAE  Prepayments and other receivables 24 38,920,916 40,488,808
A Y = 75 18 Tax recoverable 1,783,068 1,868,571
e RIRITHEER Cash and bank balances 25 3,328,155 5,740,489
MEBEEMEE Total current assets 97,335,884 116,941,226
REBEE CURRENT LIABILITIES
EHREMNAEREMNZE  Trade and bills payables 26 21,449,335 23,085,941
HEMEMKRENRESTER  Other payables and accruals 27 23,534,816 24,385,954
HEAE Lease liabilities 16 599 258
SREE Contract liabilities 28 19,730,615 29,546,369
FE < B B A B BB Due to related companies 39 12,021,211 11,956,903
FFERIT R EMER Interest-bearing bank and other borrowings 29 7,769,436 7,727,652
FE B IR Tax payable 10 4,903,715 4,004,336
IS ERE DB HE Provision for financial guarantee contracts 30 278,620 429,841
PTESRMITA Derivative financial instruments 31 3,018 3,818
BAZBERITBRKES Senior notes and host debt of convertible
FE® bonds 31 344,403 881,735
mEBEAE Total current liabilities 90,035,768 102,022,807
RBEERE NET CURRENT ASSETS 7,300,116 14,918,419
EEABERABEE TOTAL ASSETS LESS CURRENT
LIABILITIES 22,044,800 31,153,652
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e B AROR &

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

20254 12 A 31 H 31 December 2025

2025 & 2024 £
2025 2024
iz AR%®Tx ARBT T
Notes RMB’000 RMB’000
RBEE NON-CURRENT LIABILITIES
HEEE Lease liabilities 16 219 =
FHRRIT R EME K Interest-bearing bank and
other borrowings 29 1,905,088 3,434,600
ELERIEEE Deferred tax liabilities 19 121,275 131,294
BEEE Senior notes 31 7,680,193 8,206,755
EMEBBERRE Total non-current liabilities 9,706,775 11,772,649
EEFE NET ASSETS 12,338,025 19,381,003
= EQUITY
BAREEAEERESR Equity attributable to owners of
the parent
&N Share capital 32 39,374 38,110
1 Reserves 34 380,773 4,496,988
420,147 4,535,098
FERER Non-controlling interests 11,917,878 14,845,905
ERAE TOTAL EQUITY 12,338,025 19,381,003
RALZ K& BEELLE
Mr. Chen Hongliang Mr. Yeung Tak Yip
) -
Director Director
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e RS R
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

B 22025912 A 31 H LEF E Year ended 31 December 2025

EERS TREES HERD FER
Rx  RGEE AHEE  EARR W BREGE REERE RENA 1 @5t EE ERAE
Statutory Share  Convertible Exchange Non-
Share Share Merger Capital surplus option  bonds equity Retained  fluctuation controlling Total
capital premium reserve reserve reserve reserve reserve profits reserve Total interests equity

ARBTT AR#TR ARBTR ARBTR ARBTR ARBTR ARETR ARETR ARETR ARNTR ARETZ ARET:R
RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000 RMB'000 RMB'000  RMB'000  RMB'000  RMB'000  RMB'000

fi&E32  MEEs4a)  HiEES4(b)  KES4) W34 R & 34() Wi 34(e)
Note32  Note34(a) Note34(b) Note34(d)  Note 34(c) Note 33 Note 34(f) Note 34(¢)
W2025%F1F1H As at 1 January 2025 38,110 2,770,653 3,138 36,812 2,804,141 14,656 - (1,072,872) (59,540) 4,535,098 14,845,905 19,381,003
ENER Loss for the year - - - - - - - (4,077,530 - (4077530) (1,854,331)  (5,931,861)
FREMZEBE: Other comprehensive loss
for the year:
BEBNER Exchange differences
EEZER on translation of
8 foreign operations - - - - - - - - (160,926) (160,926) - (160,926)
EN2ABELE  Total comprehensive loss
forthe year - - - - - - —  (4O0TT530)  (160926) (4.238456)  (1,854,331) (6,092787)
BATARESZ  Recognition of equity
3ok component of
convertible bonds - - - - - - 7,584 - - 7,584 - 7,584
WEBRIHRES  Sharesissued upon
ERTREA the conversion of
convertible bonds 1,264 9,326 - - - - (5,701) - - 4,889 - 4,889
WBAG LR Capital contribution
R FE from non-controling
shareholders of
subsidiaries - - - - - - - - - - 136,473 136,473
FERESHHE  Capital reduction of
RNERE subsidiaries from non-
controling interests - - - - - - - - - - (35,840) (35,840)
PAHERKRE  Partial disposal of
bl 2eoliil= equity interests in
REfkiE subsidiaries without
losing control - - - 9,129 - - - - - 9,129 31,272 40,401
B EERERE  Acquisition of non-
controlling interests - - - 101,447 - - - - - 101,447 (558,135) (456,688)
IEREEHN Equity-settled share option

BRERH anangements - - - - - 456 - - - 456 - 456
FEERER Dividends declared to non-

ERARE controling interests - - - - - - - - - - (486,387)  (486,387)
HEMBAR Disposal of subsidiaries - - - - - - - - - - (2,329) (2,323)
BRILAHHEAR  Deconsolidation of

subsidiaries - - - - - - - - - - (158,756) (158,756)
WNEREARE  Transfer upon lapse of

a5 share option - - - - - (1,209) - 1,293 - - - -

M2025%12 8318 Asat 31 December 2025
39,374 2,779,979 3,138 147,388 2,804,141* 13,819 1,883 (5,149,109 (220,466)* 420,147 11,917,878 12,338,025
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MERERBEX
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

#H £2025912 A31H IEF[E Year ended 31 December 2025

ETE R (BHBR)/ HERD FER
RAE  RihEE ANEE BARE ik BREKE REFE f#fE @it Ex HagR
Statutory Share  (Accumulated  Exchange Non-
Share Share Merger Capital surplus option losses)/  fluctuation controling Total
capital premium reserve reserve reserve reserve Retained profits reserve Total interests equity

ARETT ARETT ARBTRT ARETL ARBTRT ARBTR ARMTI ARBTRT ARMTR ARETT ARETTE
RMBOOO ~ RMB'000  RMB0OD  RMB'000  RMB'0OD  RMB'O0O RMBO00  RMB'000  RMB'OOO  RMB'000  RMB'000

W82  Wizs4ls) MiaES4b) MIEES4d) M) KIESS i £ 34(e)
Note32  Note 34@@) Note 34(b) Note 34(d)  Note 34(c) Note 33 Note 34(g)
R2024F1A1H As at 1 January 2024 31,450 2,672,435 3,138 50,742 2,510,320 13,361 1,648,307 (40,295) 6,889,458 19,509,532 26,398,990
FRER Loss for the year - - - - - - (2,427,358) —  (2,427,358) (447,262 (2,874,620)
EREMPERE: Other comprehensive
loss for the year:
BEBINER Exchange differences
EEZER on tranglation of
=8 foreign operations - - - - - - - (19,245) (19,245) - (19,245)
ERN2EBELE  Total comprehensive loss
for the year = = = = = —  (2427,358)  (19245) (2,446,603  (447,262) (2,893,865)
RERTBRESH  Shares issued upon
BETRG the conversion of
convertible bonds 6,660 98,218 - - - — - - 104,878 — 104,878
KBARZEZER  Capital contrbution
REREE from non-controling
shareholders of
subsidiaries - - - - - - - - - 175,853 175,853

FE RS Capital reduction of
WEARARNE subsidiaries from non-
controlling interests = = = = = = = = — (3,185,000 (3,185,000)
BALERXE  Partial disposal of
e -E ol equity interests in

A E) R subsidiaries without
losing control - - - (16,365) — - - — (16,365) 47,088 30,723
UrfE JE4R RS Acquisition of non-
controling interests - - - 2,435 - - - - 2435  (111,827) (109,392
MG E R Equity-settled share
BRER option arrangements = = = = = 1,295 = = 1,295 = 1,295
EERBFEBRR  Appropriations to
statutory surplus
reserve - - - - 293,821 - (293,821) - - - -
mIERRER Dividends declared
ERMKRS to non-controlling
interests - - - - - - - - — (1,165,036) (1,155,036)
HEMBAR Disposal of subsidiaries - - - - - - - - - 12,557 12,557

202412 8318  Asat 31 December 2024 38,110 2,770,653 3,138 36,812 2,804,141" 14,656 (1,072,872  (69,540)" 4,535,098 14,845,905 19,381,003

* ZEREEEREAVBRRRZEERH * These reserve accounts comprise the consolidated reserves of RMB380,773,000
5 A R 380,773,0007t (2024 F : A R ¥& (2024: RMB4,496,988,000) in the consolidated statement of financial position.
4,496,988,0007T) ©

04 HREREEERAT 20256FFH



B £2025 12 A31H LEF [E Year ended 31 December 2025

2025 2024 F
2025 2024
iz AR®Tn ARETR
Notes RMB’000 RMB’000
RETHESHRE CASH FLOWS FROM OPERATING ACTIVITIES
BiATE 8 Loss before tax 6 (1,388,029
HUATBEFAR Adjustments for:
EX T E&L BEENE Depreciation of items of property, plant and
equipment 6,13 9,591
Hfth T & = B 5 Amortisation of other intangible assets 6,15 771
RERMERRANREERE Impairment losses recognised for properties
under development 6, 21 1,512,421
REEHENE T IWERR  Imparment losses recognised for completed
)6 1B B 18 properties held for sale 6, 22 289,251
REREERANREER Impairment losses recognised for financial
assets 191,727
B (Wa), B85 Exchange (gain)/loss, net 6 69,592
MBERENBEZD Changes in provision for financial guarantee
contracts 6 19,545
HEWME BEREZEER Loss on disposal of items of property, plant and
BB equipment 6 81
BIMETS B Llﬁl Gain from offshore debt restructuring (429,948)
TESMTAERNFEZE)FE  Net fair value change on derivative financial
instruments (406,493)
BEZEFHKE Gain on markdown of senior notes (135,575)
B BEZBERABRRES Gain from modification of senior notes and
P15 U & convertible bonds 5 —
HENB R FEE Loss on disposal of subsidiaries 6, 36a 521,629
RIEEOHBARIMER Loss on deconsolidation of subsidiaries 6, 36b =
HESECERBENAEE  Lossondisposal of joint ventures and
associates 6 483,905
& &tEER Share of losses of joint ventures 162,257
JEL B & R R BB L AE Share of losses and profits of associates (360,497)
BREWERNFEEZE Changes in fair value of investment properties 14 120,062
BATEAAEBZNESHMEE  Fair value losses/(gains) on financial assets at
BRTEEE (W) fair value through profit or loss 2,271)
FREBENE Depreciation of right-of-use assets 16 4,981
B & AR Finance costs 7 644,374
A W Finance income (29,011)
NEREENERERS Equity-settled share option expense 33 1,295
1,279,658
ERMERBIELHEN Decrease in properties under development and
B 5 LY completed properties held for sale 35,675,788
B FIEREAMEKFIELMN  Increase in prepayments and other receivables (5,747,144)
XERHIRS CEM B (Increase)/decrease in restricted cash 25 1,469,701
BB FEZR D,/ () Decrease/(increase) in pledged deposits 25 (235,819)
B 5 W IEIE N Increase in trade receivables (4,036)
EHRERNZEREMNSZEMD  Decrease in trade and bills payables 26 (2,293,681)
HibfENRIBNEFEBAEIN  Increase in other payables and accruals 3,522,552
AHEERD Decrease in contract liabilities (35,881,545)
EEMARE Cash used in operations (2,214,526)
2 F 8 Interest received 29,136
BR/(BEH)BHE Tax refund/(paid) (501,876)
RETEFMARSREFHE Net cash flows used in operating activities (2,687,266)
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#H £2025912 A31H IEF[E Year ended 31 December 2025

RETDHRERE
BEVE BERXHBRE

BEHEMEVEE

HENE  BE MR
HEREME
RELEXREBEDRNEE
HERMBARNKE
BIEAHIBRRMNKRE
HERBELRR
BENRNRE
RELXRBEDNRIRME

BRREAELERR
BERNRRRES
BERENME

[e) 8 Bk 2 B 25K
(EEARLEE A NCIEEA

REZDMBHRESREFR
BETHRERE
P8RRI R R AL R

KB BRE X B BR
EERAE B A RBK
XNHEEEE

EARHE

L EI e

[A) 3F 122 A B SRR £+ 19 fix 2

50 i 48 Rk T
82 TR
HEEATR
A BRI R ER
s8R RE MR

MEETDMARESRERE

RRZEREBEERADQ T 2025F F 3]

CASH FLOWS FROM INVESTING ACTIVITIES

Purchases of items of property, plant and
equipment

Purchases of other intangible assets

Disposal of property, plant and equipment

Disposal of investment properties

Investments in joint ventures and associates

Disposal of investments in subsidiaries

Deconsolidation of investments in subsidiaries

Disposal of investments in joint ventures and
associates

Capital reduction from joint ventures and
associates

Dividend received from joint ventures and
associates

Purchases of investment properties

Advances to related companies

Repayment of advances to related companies

Net cash flows generate from investing activities

CASH FLOWS FROM FINANCING ACTIVITIES

Capital contribution from non-controlling
shareholders of subsidiaries

Advances from related companies

Repayment of advances from related companies

Payment of lease liabilities

Interest paid

Acquisition of non-controlling interests

Dividends distribution to non-controlling
shareholders

Partial disposal of equity interests in subsidiaries
without losing control

Repayment of senior notes

New interest-bearing bank and other borrowings

Repayment of interest-bearing bank and other
borrowings

Net cash flows used in financing activities

B 5%
Notes

13
156
13

36a
36b

14
39
39

39
39
16

2025
2025
AR® T
RMB’000

2024 £
2024
ARETTT
RMB’000

(11,262)
(397)
9%
8,429
(73,890)
(2,597)

809,258
1,342,128

714,467

(31,991)
(2,881,396)
3,649,564

3,622,409

175,853
1,277,627
(3,954,261)
(5,246)
(364,500)
(109,392)

(145,908)
30,723
(65,774)

275,269

(1,637,366)

(4,523,475)



GRERERER
CONSOLIDATED STATEMENT OF CASH FLOWS

B 22025912 A 31 H LEF E Year ended 31 December 2025

20255 2024 F
2025 2024
iz AR%¥®FTrR ARETR
Notes RMB’000 RMB’000
RERBAEEEYRL EH NET DECREASE IN CASH AND
CASH EQUIVALENTS (2,226,601) (3,688,332)
FNRERBEEY Cash and cash equivalents at beginning of year 3,550,680 7,238,809
ExEy EFE Effect of foreign exchange rate changes, net 183 203
FRRERBAEEEY CASH AND CASH EQUIVALENTS
AT END OF YEAR 1,324,262 3,550,680
BeRBEEEBYERIN ANALYSIS OF BALANCES OF CASH AND
CASH EQUIVALENTS
W& MIRTT 5 Cash and bank balances 25 3,328,155 5,740,489
B XBRHRE Less: Restricted cash 25 (1,992,416) (1,860,149)
SR ELNER A Pledged deposits 25 (11,477) (329,660)
BEREXRAFIBEER CASH AND CASH EQUIVALENTS AS STATED
REeEEY IN THE STATEMENT OF CASH FLOWS 1,324,262 3,550,680
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By 7% R MY R

NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

1. AEREEER

KRR —ZFXRASHESTMMA
UWERRE AT NA R EMPEE
BE bk 4190 Elgin Avenue, George
Town, Grand Cayman, KY1-9008,
Cayman Islands °

FR AEBFEREMERE -
MEHEARREHREEBRRS

EERA ARAINRAEERDA]
7= Changxing International Co., Ltd °
8 2 8 &

ARABETEWEBRANFITEI
ms

CORPORATE AND GROUP INFORMATION

The Company is an exempted company incorporated in the
Cayman Islands. The registered office address of the Company
is 190 Elgin Avenue, George Town, Grand Cayman, KY1-9008,
Cayman Islands.

During the year, the Group was principally involved in property
development, property leasing and management consulting
Services.

In the opinion of the directors, the ultimate holding company of
the Company is Changxing International Co., Ltd.
Information about subsidiaries

Particulars of the Company’s principal subsidiaries are set out
below:

HEMEIL BRTEE/ KAREL

£ AR E R HEfRA (T ) REBAL FEEH
Issued ordinary/ Percentage of

Place of incorporation/ registered share  equity attributable
Name registration and business capital ('000) to the Company Principal activities
EERE:
Directly held:
ERREBRDA EERAHES %750 100.00% & &R
Ample Sino Investment Limited British Virgin Islands US$50 Investment holding
FRERERERAA EBRAHS £ 750 100.00% #% & 2R
Zhongliang International Development Company Limited British Virgin Islands US$50 Investment holding
BELFE:
Indirectly held:
EERRCEERBERAA REARANE AR 3,330,000 100.00% &EZR

(TR E L),/ B R
Shanghai Zhongliang Enterprise Development Co., Ltd. People’s Republic of China RMB3,330,000 Investment holding
(‘PRC”)/Chinese Mainland

WERRHGEERRAA B/ B AE 10,000 100.00% ¥ 5#
Xunyi Zhongliang Kunyi Property Co., Ltd. PRC/Chinese Mainland RMB10,000 Property development
RERABAEEEERAA /R E R AR #90,000 100.00% #EE%E
Ankang Liangsheng Jiye Property Co., Ltd. PRC/Chinese Mainland RMB90,000 Property development
REMARCEERAAEGRAA /B AR 125,000 100.00% MEHH
Jieshou Liangsheng Enterprise Management Consulting Co., Ltd.  PRC/Chinese Mainland RMB125,000 Property development
MERREXERDA /R AR#50,000 100.00% #%F%
Henan Lianglong Real Estate Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
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AEAIREBER @®

5 %% & M
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

CORPORATE AND GROUP INFORMATION

(Continued)

B D B &R (&) Information about subsidiaries (Continued)
KAREEMNBRABFEEH?T Particulars of the Company’s principal subsidiaries are set out
AT (&) below: (Continued)

MR/ ERTLE/ KAREL
8 ERU)E-F S HEfRA(F ) REBAIN FEEK

Issued ordinary/ Percentage of

Place of incorporation/ registered share  equity attributable
Name registration and business capital ('000) to the Company Principal activities
BEEE ()
Indirectly held: (Continued)
RERERRAA B #70.08 100.00% &EZR
Liangyi Investment Co., Ltd. Hong Kong HK$0.08 Investment holding
TERVEXBERAE HE/REAL AR#10,000 100.00% HAZMK
Shanghai Liangtong Real Estate Co., Ltd. PRC/Chinese Mainland RMB10,000 Investment holding
TBREEXERAA /B R AE%10,000 100.00% R &ZK
Shanghai Cijin Real Estate Co., Ltd. PRC/Chinese Mainland RMB10,000 Investment holding
HIRBEZBERAA /R E R AR 50,000 100.00% HEZR
Zhejiang Liangcheng Property Co., Ltd. PRC/Chinese Mainland RMB50,000 Investment holding
LEBRHEEFRAA R B A AR #10,000 100.00% HEZR
Shanghai Tiandu Real Estate Co., Ltd. PRC/Chinese Mainland RMB10,000 Investment holding
BETRARHEREFRDA /B AE#50,000 100.00% 3% &R
Fujian Zhongliang Real Estate Development Limited PRC/Chinese Mainland RMB50,000 Investment holding
TEREEBERBAERAA /B R AR 700,000 100.00% #®EZK
Shanghai Liangzhuo Business Information Consulting Co., Ltd. PRC/Chinese Mainland RMB700,000 Investment holding
ERERAERAR B B10 100.00% &R
Heng Rong Co., Ltd. Hong Kong HK$10 Investment holding
REREBERAA EBRAES AR50 100.00% &EZR
Liangheng Investment Company Limited British Virgin Islands RMB50 Investment holding
BARERRRARA e 7 70.001 100.00% 1% &R
Yangna Investment Co., Limited Hong Kong HK$0.001 Investment holding
ERTRAREEERARA HE/RERL AR 50,000 95.07% MEHE
Ningbo Liangjin Real Estate Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
MNEREZERAA /BN AR 50,000 93.32% ¥R
Hangzhou Shichen Real Estate Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
EHRRAEMERERRAA /R E R AR #50,000 89.13% MG
Wuxi Liangxing Real Estate Development Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
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NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

1. AAREEER @ 1. CORPORATE AND GROUP INFORMATION

(Continued)

100

B D B &R (&) Information about subsidiaries (Continued)
KAREEMNBRABFEEH?T Particulars of the Company’s principal subsidiaries are set out
AT (&) below: (Continued)

HEMAL/ BRTEE/ KAREL
8 AfkEELY HEfRA(F ) REBAIN FEEK

Issued ordinary/ Percentage of

Place of incorporation/ registered share  equity attributable
Name registration and business capital ('000) to the Company Principal activities
BEEE ()
Indirectly held: (Continued)
ERZEAEERZAERAA /B AR 130,000 86.62% ¥R
Ningguo Liangci Enterprise Management Consulting Co., Ltd. PRC/Chinese Mainland RMB130,000 Property development
BNTRREEERRA /R A K #50,000 84.81% MM
Yinchuan Liangchen Real Estate Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
BERRHBEEARAA B/ A E%50,000 77.00% ¥R
Nanyang Zhongliang Chengtong Property Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
BERAREXERAT /R E R AR #100,000 72.78% ¥R
Jinan Liang'an Real Estate Co., Ltd. PRC/Chinese Mainland RMB100,000 Property development
RAAREEBERDA VG AR 20,000 70.82% MEMEE
Shaoxing Shicheng Real Estate Co., Ltd. PRC/Chinese Mainland RMB20,000 Property development
BEREXHERERAA /B AR #925,700 70.00% MR
Qingdao Wenyang Development Co., Ltd. PRC/Chinese Mainland RMB925,700 Property development
SNRRMEFRD A HRE/r AR #55,000 65.00% ¥ 5%
Ezhou Liangtai Real Estate Co., Ltd. PRC/Chinese Mainland RMB55,000 Property development
SHINRKCEERBABRAR /R E R AR 50,000 64.37% ¥EFE
Maanshan Liangyong Enterprise Management Consulting Co., Ltd. ~ PRC/Chinese Mainland RMB50,000 Property development
EETRGHEEXERAR M/ E R AR 20,000 64.00% % F%
Sugian Liangxiwang Real Estate Co., Ltd. PRC/Chinese Mainland RMB20,000 Property development
TIERGBEEERAA /B AR #300,000 60.00% % EE
Jiangyin Liangrui Property Co., Ltd. PRC/Chinese Mainland RMB300,000 Property development
BATRREEERAR HE/RERL AR#50,000 57.37% MEHE
Lishui Liangding Real Estate Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
RNRHBEXERAR /BN AR 20,000 51.00% Y15 %
Xuzhou Liangdu Real Estate Co., Ltd. PRC/Chinese Mainland RMB20,000 Property development
FTEENSERENEREERAF B/ E A AR#20,000 51.00% #%mE%
Yuxi Jinke Junhui Real Estate Development Co., Ltd. PRC/Chinese Mainland RMB20,000 Property development
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5 %% & M
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

CORPORATE AND GROUP INFORMATION

(Continued)

Information about subsidiaries (Continued)

Particulars of the Company’s principal subsidiaries are set out

below: (Continued)

MR/ BRTEE/ KAREL

8 AfkEELY HEfRA(F ) REBAIN FEEK
Issued ordinary/ Percentage of

Place of incorporation/ registered share  equity attributable
Name registration and business capital ('000) to the Company Principal activities
BEEE ()
Indirectly held: (Continued)
BNEREHEREERAA /B AR 50,000 51.00% #%H%
Suzhou Zhuojun Real Estate Development Co., Ltd. PRC/Chinese Mainland RMB50,000 Property development
BIHRAELERA A R/ E R AR50,000 47.82% MERE
Yinchuan Liangcheng Real Estate Co., Ltd."*" PRC/Chinese Mainland RMB50,000 Property development
BYhREMABEARAF R/ E A AR50,000 47.56% MERE
Nanping Zhongliang Mingmen Real Estate Co., Ltd."**" PRC/Chinese Mainland RMB50,000 Property development
EERHBEEARAT /B A i AR 50,000 4734% MERE
Sugjan Liangyue Real Estate Co., Ltd."**" PRC/Chinese Mainland RMB50,000 Property development
HEMEBEEEERAR"Y REL/ R E A, AR 850,000 4524% MERE
Bengbu Ruilong Real Estate Co., Ltd.""*' PRC/Chinese Mainland RMB50,000 Property development
ENRHOEERAAERA A R/ E R AR50,000 44.78% MERE
Wuhu Liangrui Enterprise Management Consulting Co., Ltd."*" PRC/Chinese Mainland RMB50,000 Property development
tETREEEERAA R/ E A AR 285,000 30.74% MERE
Shangrao Chende Real Estate Co., Ltd.""' PRC/Chinese Mainland RMB285,000 Property development
BarRENEREARAR™ /B i AR 35,000 30.22% MERE
Yantai Weicheng Real Estate Development Limited"*®" PRC/Chinese Mainland RMB35,000 Property development
EERRRBEMEREARAF" hE/ B R, AR100,000 3570% MERE
Chongging Liangcheng Chengyang Real Estate Development Co.,  PRC/Chinese Mainland RMB100,000 Property development

Ltd.Nom

RXBREEHERTERAF" REL/ R E A, AR %61,000 34.00% MER%
Zhangjiagang Dongjun Real Estate Development Co., Ltd.""*’ PRC/Chinese Mainland RMB61,000 Property development
mETEEREBEARAF R/ E R AR%100,000 31.70% MERE
Rugao Hongxin Real Estate Co., Ltd."*" PRC/Chinese Mainland RMB100,000 Property development
FEFHERRENEREARAF R/ E A AR20,000 2393% MEHRH
Tai'an New City Hongjing Real Estate Development Co., Ltd. "' PRC/Chinese Mainland RMB20,000 Property development
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CORPORATE AND GROUP INFORMATION

(Continued)

Information about subsidiaries (Continued)

Particulars of the Company’s principal subsidiaries are set out
below: (Continued)

Note 1: As the Group has exposure or rights to variable returns from its
involvement with those companies, and has the ability to affect those
returns through its majority voting position and the existing rights to
direct the relevant activities including but not limited to the budget,
pricing and promotion strategies of these companies, the Group has
control over these companies and these companies are thus accounted
for as subsidiaries of the Group.

The English names of the companies registered in Chinese
Mainland referred to above in this note represent management’s
best efforts in translating the Chinese names of those
companies as no English names have been registered or are
available. The legal forms of all the above disclosed principal
subsidiaries are limited liability companies.

The above table lists the subsidiaries of the Company which, in
the opinion of the directors, principally affected the results for
the year or formed a substantial portion of the net assets of the
Group. To give details of other subsidiaries would, in the opinion
of the directors, result in particulars of excessive length.
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These consolidated financial statements have been prepared
in accordance with IFRS Accounting Standards (which
include International Financial Reporting Standards (“IFRS”),
International Accounting Standards (“IAS”) and Interpretations)
approved by the International Accounting Standards Board
(the “IASB”) and the disclosure requirements of the Hong Kong
Companies Ordinance. They have been prepared under the
historical cost convention, except for investment properties,
financial assets at fair value through profit or loss (“FVTPL”)
and other financial liabilities which have been measured at fair
value. These consolidated financial statements are presented
in Renminbi (“RMB”) and all values are rounded to the nearest
thousand except when otherwise indicated.

Basis of consolidation

The consolidated financial statements include the financial
statements of the Company and its subsidiaries (collectively
referred to as the “Group”) for the year ended 31 December
2025. A subsidiary is an entity (including a structured entity),
directly or indirectly, controlled by the Company. Control is
achieved when the Group is exposed, or has rights, to variable
returns from its involvement with the investee and has the ability
to affect those returns through its power over the investee (i.e.,
existing rights that give the Group the current ability to direct the
relevant activities of the investee).

Generally, there is a presumption that a majority of voting
rights results in control. When the Company has, less than a
majority of the voting or similar rights of an investee, the Group
considers all relevant facts and circumstances in assessing
whether it has power over an investee, including:

(@) the contractual arrangement with the other vote holders of
the investee;
(b)  rights arising from other contractual arrangements; and

(c) the Group’s voting rights and potential voting rights.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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Basis of consolidation (Continued)

The financial statements of the subsidiaries are prepared for
the same reporting period as the Company, using consistent
accounting policies. The results of subsidiaries are consolidated
from the date on which the Group obtains control, and continue
to be consolidated until the date that such control ceases.

Profit or loss and each component of other comprehensive
income are attributed to the owners of the parent of the Group
and to the non-controlling interests, even if this results in the
non-controlling interests having a deficit balance. All intra-group
assets and liabilities, equity, income, expenses and cash flows
relating to transactions between members of the Group are
eliminated in full on consolidation.

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 described above. A
change in the ownership interest of a subsidiary, without a loss
of control, is accounted for as an equity transaction.

If the Group loses control over a subsidiary, it derecognises
the related assets (including goodwill), liabilities, any non-
controlling interest and the exchange fluctuation reserve; and
recognises the fair value of any investment retained and any
resulting surplus or deficit in profit or loss. The Group’s share
of components previously recognised in other comprehensive
income is reclassified to profit or loss or retained profits, as
appropriate, on the same basis as would be required if the
Group had directly disposed of the related assets or liabilities.
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Going Concern Basis

The Group recorded a net loss of RMB5,931,861,000 for the
year ended 31 December 2025. As at 31 December 2025, the
Group’s total interest-bearing bank and other borrowings and
senior notes and host debt of convertible bonds amounted
to RMB17,699,120,000, out of which RMB8,113,839,000
will be due for repayment within the next twelve months
(including other interest-bearing bank and other borrowings
of RMB4,8083,876,000 which had not been repaid according
to their scheduled repayment dates), while its cash and
cash equivalents amounted to RMB1,324,262,000. As at 31
December 2025, the default of certain interest-bearing bank and
other borrowings triggered certain long term interest-bearing
bank and other borrowings amounting to RMB200,000,000
becoming repayable on demand.

The directors of the Group have evaluated the sustainable
operation ability for 12 months from the end of the reporting
period, which is affected by the macroeconomic environment,
industry environment and credit environment and came to an
opinion that the liquidity risk of the Company is facing periodic
challenges.

The above conditions indicate the existence of material
uncertainties which may cast significant doubt over the
Group’s ability to continue as a going concern. In view of such
circumstances, the directors of the Company have undertaken
a number of plans and measures to improve the Group’s
liquidity and financial position, including:

(@ the Group has been actively negotiating with the Group’s
existing debt holders to seek renewal or extension for
repayment of the Group’s bank and other borrowings;

(b) the Group will continue to actively communicate with
banks to secure relevant project development loans for
qualified project development in a timely manner;

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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Going Concern Basis (Continued)

(©

the Group will continue to seek other alternative financing
and borrowings to finance the settlement of its existing
financial obligations and future operating and capital
expenditures;

the Group has prepared a business strategy plan focusing
on the acceleration of the sales of properties;

the Group has implemented measures to speed up the
collection of outstanding sales proceeds and effectively
control costs and expenses;

the Group will continue to negotiate with construction
contractors and other development vendors to manage
payment schedules; and

the Group will continue to seek suitable opportunities
to dispose of its equity interests in certain project
development companies in order to generate additional
cash inflows.

The directors of the Company are of the opinion that, taking into
account the above plans and measures, the Group will have
sufficient working capital to finance its operations and meet
its financial obligations as and when they fall due within the
following twelve months from 31 December 2025. Accordingly,
the directors of the Company are satisfied that it is appropriate
to prepare the consolidated financial statements of the Group
for the year ended 31 December 2025 on a going concern
basis.
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Going Concern Basis (Continued)

Notwithstanding the above, significant uncertainties exist
as to whether the management of the Group will be able to
implement the aforementioned plans and measures. Whether
the Group will be able to continue as a going concern will
depend upon the Group’s ability to generate adequate financing
and operating cash flows through the following:

(i) successfully negotiating with the Group’s existing debt
holders for the renewal or extension for repayment of the
Group’s bank and other borrowings;

(i) successfully securing project development loans for
qualified project development in a timely manner;

(i) successfully obtaining additional new sources of financing
as and when needed;

(iv)  successfully carrying out the Group’s business strategy
plan including the acceleration of the sales of properties;

(v)  successfully implementing measures to speed up the
collection of outstanding sales proceeds and effectively
control costs and expenses;

(vi) successfully manage the payments to construction
contractors and other development vendors; and

(viiy successfully disposing of the Group’s equity interests in
project development companies when suitable.

Should the Group be unable to operate as a going concern,
adjustments may have to be made to write down the carrying
values of assets to their recoverable amounts, to provide for any
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.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025



20254 12 A 31 A 31 December 2025

RAEE AEBEHMMBEEE
EBHEBI R E2025F1 A1 8 #£H
S FEERRERKFE] B
WMELEAUZFTER R HEIER - BIER
B R R = A R B 1 B R B
BHRELER (BB BEREEN S
FPEAD BB EA(HE 2
FFEADEZE - RNZEFEE
BRI BmEER S ERREER]
WHEERNAEEAFERBEFE
ZEEBER  ANEESRE B HRE
ZERRERESBHRERNEY -

ARE B KRS R AR E R A
ZHABEBRM GRS LR E
Al- EBRAZEHMITBEBEMBRSEE
Algrt 2T EHASENGEA M
BHRRELEEATE -

REBERNAREELENRE

BERARRATERE-—RIIR
0% AR EREDEE R
VTEAEEARFENER EARE
NERESEREHSNMBNLR
SRR ROHE 77 0 18 FF 42 il 3 K R
AFERREOKESN

EELER—BRALETH HLH
BRAEARZEHRZTONBUEE
EERECEEFERAEN - KE
THIERERBRAOBEY —HK
BEAZEHE EEREREED
FREEGHRAFTEHRZAINT R
RETEFE-

HRIZEREBEARLD A 2025F FH

In the current year, the Group has adopted all the new and
amendments to IFRS Accounting Standards that are relevant
to its operations and effective for its accounting year beginning
on 1 January 2025. IFRS Accounting Standards comprise
International Financial Reporting Standards (“IFRS Accounting
Standards”); International Accounting Standards (“lIAS”); and
Interpretations. The adoption of these new and amendments to
IFRS Accounting Standards did not result in significant changes
to the Group’s accounting policies, presentation of the Group’s
consolidated financial statements and amounts reported for the
current year and prior years.

The Group has not applied the new IFRS Accounting Standards
that have been issued but are not yet effective. The application
of these new IFRS Accounting Standards will not have material
impact on the consolidated financial statements of the Group.

Investments in associates and joint ventures

An associate is an entity in which the Group has a long term
interest of generally not less than 20% of the equity voting rights
and over which it has significant influence. Significant influence
is the power to participate in the financial and operating policy
decisions of the investee, but is not control or joint control over
those policies.

A joint venture is a type of joint arrangement whereby the parties
that have joint control of the arrangement have rights to the
net assets of the joint venture. Joint control is the contractually
agreed sharing of control of an arrangement, which exists
only when decisions about the relevant activities require the
unanimous consent of the parties sharing control.
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Investments in associates and joint ventures (Continued)

The Group’s investments in associates and joint ventures are
stated in the consolidated statements of financial position at
the Group’s share of net assets under the equity method of
accounting, less any impairment losses. Adjustments are made
to bring into line any dissimilar accounting policies that may
exist. The Group’s share of the post-acquisition results and
other comprehensive income of associates and joint ventures
is included in the consolidated statement of profit or loss and
other comprehensive income. In addition, when there has been
a change recognised directly in the equity of the associate, the
Group recognises its share of any changes, when applicable,
in the consolidated statements of changes in equity. Unrealised
gains and losses resulting from transactions between the Group
and its associates are eliminated to the extent of the Group’s
investments in the associates, except where unrealised losses
provide evidence of an impairment of the assets transferred.
Goodwill arising from the acquisition of associates or joint
ventures is included as part of the Group’s investments in
associates or joint ventures.

If an investment in an associate becomes an investment
in a joint venture or vice versa, the retained interest is not
remeasured. Instead, the investment continues to be accounted
for under the equity method. In all other case, upon loss of
significant influence over the associate or joint control over the
joint venture, the Group measures and recognises any retained
investment at its fair value. Any difference between the carrying
amount of the associate or joint venture upon loss of significant
influence or joint control and the fair value of the retained
investment and proceeds from disposal is recognised in profit
or loss.

When an investment in an associate or a joint venture is
classified as held for sale, it is accounted for in accordance
with IFRS 5 Non-current Assets Held for Sale and Discontinued
Operations.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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Business combinations

Business combinations are accounted for using the acquisition
method. The consideration transferred is measured at the
acquisition date fair value which is the sum of the acquisition
date fair values of assets transferred by the Group, liabilities
assumed by the Group to the former owners of the acquiree
and the equity interests issued by the Group in exchange for
control of the acquiree. For each business combination, the
Group elects whether to measure the non-controlling interests
in the acquiree at fair value or at the proportionate share of the
acquiree’s identifiable net assets. All other components of non-
controlling interests are measured at fair value. Acquisition-
related costs are expensed as incurred.

The Group determines that it has acquired a business when
the acquired set of activities and assets includes an input and a
substantive process that together significantly contribute to the
ability to create outputs.

When the Group acquires a business, it assesses the financial
assets and liabilities assumed for appropriate classification and
designation in accordance with the contractual terms, economic
circumstances and pertinent conditions as at the acquisition
date. This includes the separation of embedded derivatives in
host contracts of the acquiree.

If the business combination is achieved in stages, the previously
held equity interest is remeasured at its acquisition date fair
value and any resulting gain or loss is recognised in profit or
loss.

Any contingent consideration to be transferred by the acquirer
is recognised at fair value at the acquisition date. Contingent
consideration classified as an asset or liability is measured
at fair value with changes in fair value recognised in profit or
loss. Contingent consideration that is classified as equity is not
remeasured and subsequent settlement is accounted for within
equity.
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Business combinations (Continued)

Goodwill is initially measured at cost, being the excess of
the aggregate of the consideration transferred, the amount
recognised for non-controlling interests and any fair value of
the Group’s previously held equity interests in the acquiree
over the identifiable net assets acquired and liabilities assumed.
If the sum of this consideration and other items is lower than
the fair value of the net assets acquired, the difference is, after
reassessment, recognised in profit or loss as a gain on bargain
purchase.

After initial recognition, goodwill is measured at cost less
any accumulated impairment losses. Goodwill is tested for
impairment annually or more frequently if events or changes in
circumstances indicate that the carrying value may be impaired.
The Group performs its annual impairment test of goodwill as at
31 December. For the purpose of impairment testing, goodwill
acquired in a business combination is, from the acquisition
date, allocated to each of the Group’s cash-generating units,
or groups of cash-generating units, that are expected to benefit
from the synergies of the combination, irrespective of whether
other assets or liabilities of the Group are assigned to those
units or groups of units.

Impairment is determined by assessing the recoverable amount
of the cash-generating unit (group of cash-generating units) to
which the goodwill relates. Where the recoverable amount of
the cash-generating unit (group of cash-generating units) is less
than the carrying amount, an impairment loss is recognised.
An impairment loss recognised for goodwill is not reversed in a
subsequent period.

Where goodwill has been allocated to a cash-generating unit
(or group of cash-generating units) and part of the operation
within that unit is disposed of, the goodwill associated with the
operation disposed of is included in the carrying amount of the
operation when determining the gain or loss on the disposal.
Goodwill disposed of in these circumstances is measured
based on the relative value of the operation disposed of and the
portion of the cash-generating unit retained.
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Investment properties

Investment properties are interests in land and buildings (including
right-of-use assets) held to earn rental income and/or for capital
appreciation. Such properties are measured initially at cost,
including transaction costs. Subsequent to initial recognition,
investment properties are stated at fair value, which reflects
market conditions at the end of the reporting period.

Gains or losses arising from changes in the fair values of
investment properties are included in profit or loss in the year in
which they arise.

Any gains or losses on the retirement or disposal of an
investment property are recognised in profit or loss in the year
of the retirement or disposal.

For a transfer from investment properties to owner-occupied
properties or inventories, the deemed cost of a property for
subsequent accounting is its fair value at the date of change in
use. If a property occupied by the Group as an owner-occupied
property becomes an investment property, the Group accounts
for such property in accordance with the policy stated under
“Property, plant and equipment and depreciation” for owned
property and/or accounts for such property in accordance with
the policy stated under “Right-of-use assets” for property held
as a right- of-use asset up to the date of change in use, and
any difference at that date between the carrying amount and
the fair value of the property is accounted for as a revaluation
in accordance with the policy stated under “Property, plant
and equipment and depreciation” above. For a transfer from
inventories to investment properties, any difference between the
fair value of the property at that date and its previous carrying
amount is recognised in profit or loss.
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2.3. MATERIAL ACCOUNTING POLICIES (continued)

Investment properties (Continued)

Transfers to or from investment property
Transfers to or from investment property shall be made when
there is a change in use evidenced by:

(@ commencement of owner-occupation, for a transfer from
investment property to owner-occupied property;

(b) commencement of development with a view to sale, for a
transfer from investment property to inventories;

(c) end of owner-occupation, for a transfer from owner-
occupied property to investment property; and

(d) inception of an operating lease to another party and the
property is held for leasing, for a transfer from inventories
to investment property.

Properties under development

Properties under development are intended to be held for sale
after completion.

Properties under development are stated at the lower of cost
comprising land costs, construction costs, borrowing costs,
professional fees and other costs directly attributable to such
properties incurred during the development period and net
realisable value.

Properties under development are classified as current assets
unless those will not be realised in normal operating cycle.
On completion, the properties are transferred to completed
properties held for sale.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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Completed properties held for sale

Completed properties held for sale are stated in the statements
of financial position at the lower of cost and net realisable value.
Cost is determined by an apportionment of the total costs of
land and buildings attributable to the unsold properties. Net
realisable value takes into account the price ultimately expected
to be realised, less estimated costs to be incurred in selling the
properties.

Allocation of property development costs

Land costs are allocated to each unit according to their
respective saleable gross floor areas (‘GFA”) to the total saleable
GFA. Construction costs relating to units were identified and
allocated specifically. Common construction costs have been
allocated according to the saleable GFA similar to land costs.

Intangible assets (other than goodwill)

Intangible assets acquired separately are measured on initial
recognition at cost. The cost of intangible assets acquired
in a business combination is the fair value at the date of
acquisition. The useful lives of intangible assets are assessed
to be either finite or indefinite. Intangible assets with finite lives
are subsequently amortised over the useful economic life and
assessed for impairment whenever there is an indication that
the intangible asset may be impaired. The amortisation period
and the amortisation method for an intangible asset with a finite
useful life are reviewed at least at each financial year end.

Software is stated at cost less any impairment loss and is
amortised on the straight-line basis over its estimated useful life
of 3 to 5 years.
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Leases

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

The Group applies a single recognition and measurement
approach for all leases, except for short-term leases and leases
of low-value assets. The Group recognises lease liabilities to
make lease payments and right-of-use assets representing the
right to use the underlying assets.

G))

Right-of-use assets

Right-of-use assets are recognised at the commencement
date of the lease (that is the date the underlying asset
is available for use). Right-of-use assets are measured
at cost, less any accumulated depreciation and any
impairment losses, and adjusted for any remeasurement
of lease liabilities. The cost of right-of-use assets includes
the amount of lease liabilities recognised, initial direct
costs incurred, and lease payments made at or before the
commencement date less any lease incentives received.
Right-of-use assets are depreciated on a straight-
line basis over the shorter of the lease terms and the
estimated useful lives of the assets as follows:

Office properties 1to 6 years
If ownership of the leased asset transfers to the Group by
the end of the lease term or the cost reflects the exercise
of a purchase option, depreciation is calculated using the
estimated useful life of the asset.
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Leases (Continued)

(b)

(c)

Lease liabilities

Lease liabilities are recognised at the commencement
date of the lease at the present value of lease payments to
be made over the lease term. The lease payments include
fixed payments (including in-substance fixed payments)
less any lease incentives receivable, variable lease
payments that depend on an index or a rate, and amounts
expected to be paid under residual value guarantees.
The lease payments also include the exercise price of a
purchase option reasonably certain to be exercised by
the Group and payments of penalties for termination of
a lease, if the lease term reflects the Group exercising
the option to terminate the lease. The variable lease
payments that do not depend on an index or a rate are
recognised as an expense in the period in which the event
or condition that triggers the payment occurs.

In calculating the present value of lease payments,
the Group uses its incremental borrowing rate at the
lease commencement date because the interest rate
implicit in the lease is not readily determinable. After the
commencement date, the amount of lease liabilities is
increased to reflect the accretion of interest and reduced
for the lease payments made. In addition, the carrying
amount of lease liabilities is remeasured if there is a
modification, a change in the lease term, a change in
lease payments (e.g., a change to future lease payments
resulting from a change in an index or rate) or a change in
assessment of an option to purchase the underlying asset.

Short-term leases and leases of low-value assets

The Group applies the short-term lease recognition
exemption to its short-term leases of office equipment (that
is those leases that have a lease term of 12 months or
less from the commencement date and do not contain a
purchase option). It also applies the recognition exemption
for leases of low-value assets to leases of office equipment
and laptop computers that are considered to be of low
value. Lease payments on short-term leases and leases
of low-value assets are recognised as an expense on a
straight-line basis over the lease term.
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Leases (Continued)

When the Group acts as a lessor, it classifies at lease inception (or
when there is a lease modification) each of its leases as either
an operating lease or a finance lease.

Leases in which the Group does not transfer substantially
all the risks and rewards incidental to ownership of an asset
are classified as operating leases. When a contract contains
lease and non-lease components, the Group allocates the
consideration in the contract to each component on a relative
stand-alone selling price basis. Rental income is accounted for
on a straight-line basis over the lease terms and is included in
revenue in the statement of profit or loss due to its operating
nature. Initial direct costs incurred in negotiating and arranging
an operating lease are added to the carrying amount of the
leased asset and recognised over the lease term on the same
basis as rental income. Contingent rents are recognised as
revenue in the period in which they are earned.

Leases that transfer substantially all the risks and rewards
incidental to ownership of an underlying assets to the lessee are
accounted for as finance leases.
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Investments and other financial assets

Financial assets are classified, at initial recognition, as
subsequently measured at amortised cost, fair value through
other comprehensive income, and fair value through profit or
loss.

The classification of financial assets at initial recognition
depends on the financial asset’s contractual cash flow
characteristics and the Group’s business model for managing
them. With the exception of trade receivables that do not
contain a significant financing component or for which the
Group has applied the practical expedient of not adjusting the
effect of a significant financing component, the Group initially
measures a financial asset at its fair value, plus in the case of a
financial asset not at fair value through profit or loss, transaction
costs. Trade receivables that do not contain a significant
financing component or for which the Group has applied the
practical expedient are measured at the transaction price
determined under IFRS 15 in accordance with the policies set
out for “Revenue recognition” below.

In order for a financial asset to be classified and measured
at amortised cost or fair value through other comprehensive
income, it needs to give rise to cash flows that are solely
payments of principal and interest (“SPPI”) on the principal
amount outstanding. Financial assets with cash flows that are
not SPPI are classified and measured at fair value through profit
or loss, irrespective of the business model.
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Investments and other financial assets (Continued)

The Group’s business model for managing financial assets
refers to how it manages its financial assets in order to generate
cash flows. The business model determines whether cash
flows will result from collecting contractual cash flows, selling
the financial assets, or both. Financial assets classified and
measured at amortised cost are held within a business model
with the objective to hold financial assets in order to collect
contractual cash flows, while financial assets classified and
measured at fair value through other comprehensive income are
held within a business model with the objective of both holding
to collect contractual cash flows and selling. Financial assets
which are not held within the aforementioned business models
are classified and measured at fair value through profit or loss.

Purchases or sales of financial assets that require delivery of
assets within the period generally established by regulation or
convention in the marketplace are recognised on the trade date,
that is, the date that the Group commits to purchase or sell the
asset.

The subsequent measurement of financial assets depends on
their classification as follows:

Financial assets at amortised cost (debt instruments)

Financial assets at amortised cost are subsequently measured
using the effective interest method and are subject to
impairment. Gains and losses are recognised in profit or loss
when the asset is derecognised, modified or impaired.

Financial assets at fair value through profit or loss

Financial assets at fair value through profit and loss (“FVTPL”)
are carried in the statement of financial position at fair value with
net changes in fair value recognised in the statement of profit or
loss.

This category includes equity investments which the Group had
not irrevocably elected to classify at fair value through other
comprehensive income. Dividends on the equity investments
are also recognised as other income in the statement of profit
or loss when the right of payment has been established.
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Derecognition of financial assets

A financial asset (or, where applicable, a part of a financial
asset or part of a group of similar financial assets) is primarily
derecognised (i.e., removed from the Group’s consolidated
statement of financial position) when:

° the rights to receive cash flows from the asset have
expired; or

° the Group has transferred its rights to receive cash flows
from the asset or has assumed an obligation to pay the
received cash flows in full without material delay to a third
party under a “pass-through” arrangement; and either
(@) the Group has transferred substantially all the risks
and rewards of the asset, or (b) the Group has neither
transferred nor retained substantially all the risks and
rewards of the asset, but has transferred control of the
asset.

When the Group has transferred its rights to receive cash flows
from an asset or has entered into a pass-through arrangement,
it evaluates if, and to what extent, it has retained the risk
and rewards of ownership of the asset. When it has neither
transferred nor retained substantially all the risks and rewards
of the asset nor transferred control of the asset, the Group
continues to recognise the transferred asset to the extent of the
Group’s continuing involvement. In that case, the Group also
recognises an associated liability. The transferred asset and
the associated liability are measured on a basis that reflects the
rights and obligations that the Group has retained.

Continuing involvement that takes the form of a guarantee over
the transferred asset is measured at the lower of the original
carrying amount of the asset and the maximum amount of
consideration that the Group could be required to repay.
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Impairment of financial assets

The Group recognises an allowance for expected credit losses
(“‘ECLs”) for all debt instruments not held at fair value through
profit or loss. ECLs are based on the difference between the
contractual cash flows due in accordance with the contract and
all the cash flows that the Group expects to receive, discounted
at an approximation of the original effective interest rate. The
expected cash flows will include cash flows from the sale of
collateral held or other credit enhancements that are integral to
the contractual terms.

ECLs are recognised in two stages. For credit exposures for
which there has not been a significant increase in credit risk
since initial recognition, ECLs are provided for credit losses
that result from default events that are possible within the next
12 months (a 12-month ECL). For those credit exposures for
which there has been a significant increase in credit risk since
initial recognition, a loss allowance is required for credit losses
expected over the remaining life of the exposure, irrespective of
the timing of the default (a lifetime ECL).

At each reporting date, the Group assesses whether the
credit risk on a financial instrument has increased significantly
since initial recognition. When making the assessment,
the Group compares the risk of a default occurring on the
financial instrument as at the reporting date with the risk of a
default occurring on the financial instrument as at the date of
initial recognition and considers reasonable and supportable
information that is available without undue cost or effort,
including historical and forward-looking information. The Group
considers that there has been a significant increase in credit risk
when contractual payments are more than 30 days past due.
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Impairment of financial assets (Continued)

The Group considers a financial asset in default when
contractual payments are 90 days past due. However, in certain
cases, the Group may also consider a financial asset to be in
default when internal or external information indicates that the
Group is unlikely to receive the outstanding contractual amounts
in full before taking into account any credit enhancements held
by the Group. A financial asset is written off when there is no
reasonable expectation of recovering the contractual cash
flows.

Financial assets at amortised cost are subject to impairment
under the general approach and they are classified within the
following stages for measurement of ECLs except for trade
receivables which apply the simplified approach as detailed
below.

Stage 1 — Financial instruments for which credit risk has not
increased significantly since initial recognition and
for which the loss allowance is measured at an
amount equal to 12-month ECLs

Stage 2 — Financial instruments for which credit risk has
increased significantly since initial recognition but
that are not credit-impaired financial assets and for
which the loss allowance is measured at an amount
equal to lifetime ECLs

Stage 3 — Financial assets that are credit-impaired at the
reporting date (but that are not purchased or
originated credit-impaired) and for which the loss
allowance is measured at an amount equal to
lifetime ECLs
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Impairment of financial assets (Continued)

For trade receivables that do not contain a significant financing
component or when the Group applies the practical expedient
of not adjusting the effect of a significant financing component,
the Group applies the simplified approach in calculating ECLs.
Under the simplified approach, the Group does not track
changes in credit risk, but instead recognises a loss allowance
based on lifetime ECLs at each reporting date. The Group has
established a provision matrix that is based on its historical
credit loss experience, adjusted for forward-looking factors
specific to the debtors and the economic environment.

For trade receivables that contain a significant financing
component and lease receivables, the Group chooses as its
accounting policy to adopt the simplified approach in calculating
ECLs with policies as described above.

Financial liabilities

Financial liabilities are classified, at initial recognition, as
financial liabilities at fair value through profit or loss, loans and
borrowings, or payables, as appropriate.

All financial liabilities are recognised initially at fair value and, in
the case of loans and borrowings and payables, net of directly
attributable transaction costs.

The Group’s financial liabilities include interest-bearing bank
and other borrowings, corporate bonds and senior notes and
host debt of convertible bonds (collectively called “loans and
borrowings”), lease liabilities, trade and bills payables, other
payables, and amounts due to related parties.
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Financial liabilities (Continued)

The subsequent measurement of financial liabilities depends on
their classification as follows:

After initial recognition, trade and other payables, and interest-
bearing borrowings and lease liabilities are subsequently
measured at amortised cost, using the effective interest rate
method unless the effect of discounting would be immaterial,
in which case they are stated at cost. Gains and losses are
recognised in profit or loss when the liabilities are derecognised
as well as through the effective interest rate amortisation
process.

Amortised cost is calculated by taking into account any
discount or premium on acquisition and fees or costs that
are an integral part of the effective interest rate. The effective
interest rate amortisation is included in finance costs in profit or
loss.

Financial guarantee contracts issued by the Group are those
contracts that require a payment to be made to reimburse the
holder for a loss it incurs because the specified debtor fails to
make a payment when due in accordance with the terms of a
debt instrument. A financial guarantee contract is recognised
initially as a liability at its fair value, adjusted for transaction costs
that are directly attributable to the issuance of the guarantee.
Subsequent to initial recognition, the Group measures the
financial guarantee contracts at the higher of: () the ECL
allowance determined in accordance with the policy as set out
in “Impairment of financial assets”; and (i) the amount initially
recognised less, when appropriate, the cumulative amount of
income recognised.
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Financial liabilities (Continued)

Senior notes issued by the Company that contain both liability
and early redemption option (which is not closely related to the
host contract) are classified separately into respective items on
initial recognition. At the date of issue, both the liability and early
redemption option components are recognised at fair value.

In subsequent periods, the debt component of the senior notes
is carried at amortised cost using the effective interest method.
The early redemption option is measured at fair value with
changes in fair value recognised in profit or loss.

Transaction costs that relate to the issue of the senior
notes are allocated to the liability and early redemption
option components in proportion to their relative fair values.
Transaction costs relating to the early redemption option are
charged to profit or loss immediately. Transaction costs relating
to the debt component are included in the carrying amount of
the liability portion and amortised over the period of the senior
notes using the effective interest method.

Convertible bonds which entitle the holder to convert the
loans into equity instruments, other than into a fixed number
of equity instruments at a fixed conversion price, are regarded
as combined instruments consist of a liability and derivative
components. At the date of issue, the fair values of the
derivative components are determined using an option pricing
model. The remainder of the proceeds is allocated to the liability
component and is carried as a liability at amortised cost using
the effective interest method until extinguished on conversion
or redemption. The derivative components are measured at fair
value with gains and losses recognised in profit or loss.

Transaction costs are apportioned between the liability and
derivative components of the convertible bonds based on the
allocation of proceeds to the liability and derivative components
on initial recognition.
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Derecognition of financial liabilities

A financial liability is derecognised when the obligation under
the liability is discharged or cancelled, or expires.

When an existing financial liability is replaced by another from
the same lender on substantially different terms, or the terms of
an existing liability are substantially modified, such an exchange
or modification is treated as a derecognition of the original
liability and a recognition of a new liability, and the difference
between the respective carrying amounts is recognised in profit
or loss.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net
amount is reported in the statement of financial position if,
and only if, there is a currently enforceable legal right to offset
the recognised amounts and there is an intention to settle
on a net basis, or to realise the asset and settle the liability
simultaneously.

Cash and cash equivalents

Cash and cash equivalents in the statement of financial position
comprise cash on hand and at banks, and short-term highly
liquid deposits with a maturity of generally within three months
that are readily convertible into known amounts of cash, are
subject to an insignificant risk of changes in value and held for
the purpose of meeting short-term cash commitments.

For the purpose of the consolidated statements of cash flows,
cash and cash equivalents comprise cash on hand and at
banks, and short-term deposits as defined above, less bank
overdrafts which are repayable on demand and form an integral
part of the Group’s cash management.
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Provisions

A provision is recognised when a present obligation (legal or
constructive) has arisen as a result of a past event and it is
probable that a future outflow of resources will be required to
settle the obligation, provided that a reliable estimate can be
made of the amount of the obligation.

When the Group expects some or all of a provision to be
reimbursed, the reimbursement is recognised as a separate
asset, but only when the reimbursement is virtually certain. The
expense relating to a provision is presented in the statement of
profit or loss net of any reimbursement.

When the effect of discounting is material, the amount
recognised for a provision is the present value at the end
of each of the Reporting period of the future expenditures
expected to be required to settle the obligation. The increase in
the discounted present value amount arising from the passage
of time is included in finance costs in profit or loss.

Income tax

Income tax comprises current and deferred tax. Income tax
relating to items recognised outside profit or loss is recognised
outside profit or loss, either in other comprehensive income or
directly in equity.

Current tax assets and liabilities for the current and prior periods
are measured at the amount expected to be recovered from
or paid to the taxation authorities, based on tax rates (and tax
laws) that have been enacted or substantively enacted by the
end of each of the Reporting period, taking into consideration
interpretations and practices prevailing in the countries in which
the Group operates.

Deferred tax is provided, using the liability method, on all
temporary differences at the end of the reporting period
between the tax bases of assets and liabilities and their carrying
amounts for financial reporting purposes.
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where the deferred tax liability arises from the initial
recognition of goodwill or an asset or liability in a
transaction that is not a business combination and, at
the time of the transaction, affects neither the accounting
profit nor taxable profit or loss and does not give rise to
equal taxable and deductible temporary differences; and

in respect of taxable temporary differences associated
with investments in subsidiaries, associates and joint
ventures when the timing of the reversal of the temporary
differences can be controlled and it is probable that the
temporary differences will not reverse in the foreseeable
future.

Deferred tax assets are recognised for all deductible temporary
differences, and the carryforward of unused tax credits and
any unused tax losses. Deferred tax assets are recognised to
the extent that it is probable that taxable profit will be available
against which the deductible temporary differences, and the
carryforward of unused tax credits and unused tax losses can
be utilised, except:

when the deferred tax asset relating to the deductible
temporary differences arises from the initial recognition of
an asset or liability in a transaction that is not a business
combination and, at the time of the transaction, affects
neither the accounting profit nor taxable profit or loss
and does not give rise to equal taxable and deductible
temporary differences; and

in respect of deductible temporary differences associated
with investments in subsidiaries, associates and joint
ventures, deferred tax assets are only recognised to the
extent that it is probable that the temporary differences will
reverse in the foreseeable future and taxable profit will be
available against which the temporary differences can be
utilised.
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Income tax (Continued)

The carrying amount of deferred tax assets is reviewed at the
end of the reporting period and reduced to the extent that it is
no longer probable that sufficient taxable profit will be available
to allow all or part of the deferred tax asset to be utilised.
Unrecognised deferred tax assets are reassessed at the end of
the reporting period and are recognised to the extent that it has
become probable that sufficient taxable profit will be available to
allow all or part of the deferred tax asset to be recovered.

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

Deferred tax assets and deferred tax liabilities are offset if and
only if the Group has a legally enforceable right to set off current
tax assets and current tax liabilities and the deferred tax assets
and deferred tax liabilities relate to income taxes levied by the
same taxation authority on either the same taxable entity or
different taxable entities which intend either to settle current
tax liabilities and assets on a net basis, or to realise the assets
and settle the liabilities simultaneously, in each future period in
which significant amounts of deferred tax liabilities or assets are
expected to be settled or recovered.
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Government grants

Government grants are recognised at their fair value where
there is reasonable assurance that the grant will be received
and all attaching conditions will be complied with. When the
grant relates to an expense item, it is recognised as income on
a systematic basis over the periods that the costs, for which it
is intended to compensate, are expensed.

Where the grant relates to an asset, the fair value is credited to
a deferred income account and is released to profit or loss over
the expected useful life of the relevant asset by equal annual
instalments or deducted from the carrying amount of the asset
and released to profit or loss by way of a reduced depreciation
charge.

Revenue recognition

Revenue from contracts with customers is recognised when
control of goods or services is transferred to the customers at
an amount that reflects the consideration to which the Group
expects to be entitled in exchange for those goods or services.

When the consideration in a contract includes a variable
amount, the amount of consideration is estimated to which
the Group will be entitled in exchange for transferring the
goods or services to the customer. The variable consideration
is estimated at contract inception and constrained until it
is highly probable that a significant revenue reversal in the
amount of cumulative revenue recognised will not occur when
the associated uncertainty with the variable consideration is
subsequently resolved.
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Revenue recognition (Continued)

When the contract contains a financing component which
provides the customer with a significant benefit of financing the
transfer of goods or services to the customer for more than one
year, revenue is measured at the present value of the amount
receivable, discounted using the discount rate that would be
reflected in a separate financing transaction between the Group
and the customer at contract inception. When the contract
contains a financing component which provides the Group with
a significant financial benefit for more than one year, revenue
recognised under the contract includes the interest expense
accreted on the contract liability under the effective interest
method. For a contract where the period between the payment
by the customer and the transfer of the promised goods or
services is one year or less, the transaction price is not adjusted
for the effects of a significant financing component, using the
practical expedient in IFRS 15.

Revenue is recognised when or as the control of the asset is
transferred to the customer. Depending on the terms of the
contract and the laws that apply to the contract, control of the
asset may transfer over time or at a point in time. Control of the
asset is transferred over time if the Group’s performance:

° provides all of the benefits received and consumed
simultaneously by the customer;

o creates and enhances an asset that the customer controls
as the Group performs; or

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

n determining the transaction price, the Group adjusts the
promised amount of consideration for the effect of financing
component if it is significant.
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Revenue recognition (Continued)

For a property development and sales contract for which
the control of the property is transferred at a point in time,
revenue is recognised when the customer obtains the physical
possession or the legal title of the completed property and the
Group has the present right to payment and the collection of
the consideration is probable.

Property management service income derived from the
provision of property maintenance and management services
is recognised when the relevant services are rendered and the
customer simultaneously receives and consumes the benefits
provided by the Group.

Management consulting service income derived from the
provision of support services in connection with development
of property projects is recognised when the relevant services
are rendered and the customer simultaneously receives and
consumes the benefits provided by the Group.

Rental income is recognised on a time proportion basis over the
lease terms. Variable lease payments that do not depend on
an index or a rate are recognised as income in the accounting
period in which they are incurred.

Dividend income is recognised when the shareholders’ right
to receive payment has been established, it is probable that
the economic benefits associated with the dividend will flow to
the Group and the amount of the dividend can be measured
reliably.
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Revenue recognition (Continued)

A contract liability is recognised when a payment is received or
a payment is due (whichever is earlier) from a customer before
the Group transfers the related goods or services. Contract
liabilities are recognised as revenue when the Group performs
under the contract (i.e., transfers control of the related goods or
services to the customer).

Share-based payments

The Company operates a share option scheme. Employees (including
directors) of the Group receive remuneration in the form of
share-based payments, whereby employees render services in
exchange for equity instruments (“equity-settled transactions”).

The cost of equity-settled transactions with employees for
grants is measured by reference to the fair value at the date
at which they are granted. The fair value is determined by an
external valuer using a binomial model, further details of which
are given in note 33 to the financial statements.

The cost of equity-settled transactions is recognised in
employee benefit expense, together with a corresponding
increase in equity, over the period in which the performance
and/or service conditions are fulfilled. The cumulative expense
recognised for equity-settled transactions at the end of each
reporting period until the vesting date reflects the extent to
which the vesting period has expired and the Group’s best
estimate of the number of equity instruments that will ultimately
vest. The charge or credit to the statement of profit or loss for
a period represents the movement in the cumulative expense
recognised as at the beginning and end of that period.
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Share-based payments (Continued)

Service and non-market performance conditions are not
taken into account when determining the grant date fair
value of awards, but the likelihood of the conditions being
met is assessed as part of the Group’s best estimate of the
number of equity instruments that will ultimately vest. Market
performance conditions are reflected within the grant date fair
value. Any other conditions attached to an award, but without
an associated service requirement, are considered to be non-
vesting conditions. Non-vesting conditions are reflected in the
fair value of an award and lead to an immediate expensing of
an award unless there are also service and/or performance
conditions.

For awards that do not ultimately vest because non-market
performance and/or service conditions have not been met,
no expense is recognised. Where awards include a market or
non-vesting condition, the transactions are treated as vesting
irrespective of whether the market or non-vesting condition is
satisfied, provided that all other performance and/or service
conditions are satisfied.

Where the terms of an equity-settled award are modified, as
a minimum an expense is recognised as if the terms had not
been modified, if the original terms of the award are met. In
addition, an expense is recognised for any modification that
increases the total fair value of the share-based payments, or is
otherwise beneficial to the employee as measured at the date of
modification.

Where an equity-settled award is cancelled, it is treated as if it
had vested on the date of cancellation, and any expense not yet
recognised for the award is recognised immediately.

The dilutive effect of outstanding options is reflected as
additional share dilution in the computation of earnings per
share.
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Other employee benefits

The Group operates a defined contribution Mandatory Provident
Fund retirement benefit scheme (the “MPF Scheme”) under the
Mandatory Provident Fund Schemes Ordinance for those Hong
Kong employees who are eligible to participate in the MPF
Scheme. Contributions are made based on a percentage of the
employees’ basic salaries and are charged to the statement of
profit or loss as they become payable in accordance with the
rules of the MPF Scheme. The assets of the MPF Scheme are
held separately from those of the Group in an independently
administered fund. The Group’s employer contributions vest
fully with the employees when contributed into the MPF
Scheme.

The employees of the Group’s subsidiary which operates
in Chinese Mainland are required to participate in a central
pension scheme operated by the local municipal government
(the “Central Pension Scheme”, together with the MPF Scheme,
the “Defined Contribution Schemes”). This subsidiary is
required to contribute a certain portion of its payroll costs to
the Central Pension Scheme. The contributions are charged
to the statement of profit or loss as they become payable in
accordance with the rules of the Central Pension Scheme. No
forfeited contribution under the Defined Contribution Schemes
is available to reduce the existing level of contributions or those
payable in future years.
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Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, i.e. assets that
necessarily take a substantial period of time to get ready for
their intended use or sale, are capitalised as part of the cost of
those assets. The capitalisation of such borrowing costs ceases
when the assets are substantially ready for their intended use
or sale. All other borrowing costs are expensed in the period
in which they are incurred. Borrowing costs consist of interest
and other costs that an entity incurs in connection with the
borrowing of funds.

Borrowing costs include interest expense, finance charges and
exchange differences arising from foreign currency borrowings
to the extent that they are regarded as an adjustment to interest
costs. The exchange gains and losses that are adjustments
to interest costs include the interest rate differences between
borrowing costs that would be incurred if the entity had
borrowed funds in its functional currency, and the borrowing
costs actually incurred on foreign currency borrowings. Such
amounts are estimated based on forward currency rates at the
inception of the borrowings.

When the construction of the qualifying assets takes more
than one accounting period, the amount of foreign exchange
differences eligible for capitalisation is determined for each
annual period and is limited to the difference between the
hypothetical interest amount for the functional currency
borrowings and the actual interest incurred for foreign currency
borrowings. Foreign exchange differences that did not meet
the criteria for capitalisation in previous years should not be
capitalised in subsequent years.
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Dividends

Final dividends are recognised as a liability when they are
approved by the shareholders in a general meeting. Proposed
final dividends are disclosed in the notes to the financial
statements.

Interim dividends are simultaneously proposed and declared,
because the Company’s memorandum and articles of
association grant the directors the authority to declare interim
dividends. Consequently, interim dividends are recognised
immediately as a liability when they are proposed and declared.

Foreign currencies

ltems included in the financial information of each of the
Group’s entities are measured using the currency of the primary
economic environment in which the entity operates (the “functional
currency”). The consolidated financial statements are presented
in BRMB, which is the Company’s functional currency because
the Group’s principal operations are carried out in the PRC.
Foreign currency transactions recorded by the entities in the
Group are initially recorded using their respective functional
currency rates prevailing at the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies
are translated at the functional currency rates of exchange ruling
at the end of each of the reporting period. Differences arising
on settlement or translation of monetary items are recognised in
profit or loss.
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Foreign currencies (Continued)

Non-monetary items that are measured in terms of historical
cost in a foreign currency are translated using the exchange
rates at the dates of the initial transactions. Non-monetary
items measured at fair value in a foreign currency are translated
using the exchange rates at the date when the fair value was
measured. The gain or loss arising on translation of a non-
monetary item measured at fair value is treated in line with the
recognition of the gain or loss on change in fair value of the item
(i.e., translation difference on the item whose fair value gain or
loss is recognised in other comprehensive income or profit or
loss is also recognised in other comprehensive income or profit
or loss, respectively).

In determining the exchange rate on initial recognition of the
related asset, expense or income on the derecognition of a
non-monetary asset or non-monetary liability relating to an
advance consideration, the date of initial transaction is the date
on which the Group initially recognises the non-monetary asset
or non-monetary liability arising from the advance consideration.
If there are multiple payments or receipts in advance, the Group
determines the transaction date for each payment or receipt of
the advance consideration.

The functional currencies of certain overseas subsidiaries are
currencies other than the RMB. As at the end of the reporting
period, the assets and liabilities of these entities are translated
into RMB at the exchange rates prevailing at the end of the
reporting period and their statements of profit or loss are
translated into RMB at the weighted average exchange rates for
the year.

The resulting exchange differences are recognised in other
comprehensive income and accumulated in the exchange
fluctuation reserve, except to the extent that the differences are
attributable to non-controlling interests. On disposal of a foreign
operation, the cumulative amount in the reserve relating to that
particular foreign operation is recognised in profit or loss.
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The preparation of the Group’s financial statements requires
management to make judgements, estimates and assumptions
that affect the reported amounts of revenues, expenses, assets
and liabilities, and their accompanying disclosures, and the
disclosure of contingent liabilities. Uncertainty about these
assumptions and estimates could result in outcomes that could
require a material adjustment to the carrying amounts of the
assets or liabilities affected in the future.

Going Concern Consideration

In the process of applying the Group’s accounting policies, apart
from those involving estimations, management has prepared the
consolidated financial statements on the assumption that the
Group will be able to operate as a going concern in the coming
year, which is a critical judgement that has the most significant
effect on the amounts recognised in the consolidated financial
statements. The assessment of the going concern assumption
involves making a judgement by the directors, at a particular
point of time, about the future outcome of events or conditions
which are inherently uncertain. The directors consider that the
Group has the capability to continue as a going concern and
the major events or conditions, which may give rise to business
risks, that may individually or collectively cast a significant doubt
upon the going concern assumption are set out in note 2.1 to
the financial statements.
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Critical judgements in applying accounting policies

In the process of applying the Group’s accounting policies,
management has made the following judgements, apart from
those involving estimations, which have the most significant
effect on the amounts recognised in the consolidated financial
statements:

The Group has entered into commercial property leases on
its investment property portfolio. The Group has determined,
based on an evaluation of the terms and conditions of the
arrangements, such as the lease term not constituting a major
part of the economic life of the commercial property and the
present value of the minimum lease payments not amounting
to substantially all the fair value of the commercial property,
that it retains substantially all the significant risks and rewards
incidental to ownership of these properties which are leased out
and accounts for the contracts as operating leases.

The Group determines whether a property qualifies as an
investment property, and has developed criteria in making
that judgement. Investment property is a property held to
earn rentals or for capital appreciation or both. Therefore, the
Group considers whether a property generates cash flows
largely independently of the other assets held by the Group.
Some properties comprise a portion that is held to earn rentals
or for capital appreciation and another portion that is held
for use in the production or supply of goods or services or
for administrative purposes. If these portions could be sold
separately or leased out separately under a finance lease, the
Group accounts for the portions separately. If the portions could
not be sold separately, the property is an investment property
only if an insignificant portion is held for use in the production
or supply of goods or services or for administrative purposes.
Judgement is made on an individual property basis to determine
whether ancillary services are so significant that a property does
not qualify as an investment property.
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Estimation uncertainty

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

The Group’s properties under development and completed
properties held for sale are stated at the lower of cost and net
realisable value. Based on the Group’s historical experience and
the nature of the subject properties, the Group makes estimates
of the selling prices, the costs of completion of properties
under development, and the costs to be incurred in selling the
properties based on prevailing market conditions.

If there is an increase in costs to completion or a decrease in
net sales value, the net realisable value will decrease and this
may result in a provision for properties under development and
completed properties held for sale. Such provision requires
the use of judgement and estimates. Where the expectation
is different from the original estimate, the carrying value and
provision for properties in the periods in which such estimate
is changed will be adjusted accordingly. The carrying amounts
of properties under development and completed properties
held for sale at 31 December 2025 were RMB29,342,386,000
(2024: RMB41,854,872,000) and RMB15,625,307,000 (2024:
RMB17,049,885,000). Further details are given in note 21 and
note 22, respectively.
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Estimation uncertainty (Continued)

In determining the transaction price, the Group adjusts the
promised amount of consideration for the effects of the timing
value of money if the timing of payments agreed to by the
parties to the contract provides the Group with a significant
benefit of financing.

Advance payments received from customers provides a
significant financing benefit to the Group. Although the Group is
required to place all deposits and periodic payments received
from the pre-completion sales in a stakeholder account, the
Group is able to benefit from those advance payment as it
can withdraw money from that account to pay for expended
construction costs on the project. The advance payments
received in effect reduce the Group’s need to rely on other
sources of financing.

The amount of the financing component is estimated at the
inception of the contract. After contract inception, the discount
rate is not updated for changes in interest rates or other
circumstances, such as a change in credit risk. The period of
financing is from the time that the payment is received until the
transfer of goods to the customers.

The Group is subject to corporate income taxes in the PRC.
As a result of the fact that certain matters relating to the
income taxes have not been confirmed by the local tax bureau,
objective estimate and judgement based on currently enacted
tax laws, regulations and other related policies are required
in determining the provision for income taxes to be made.
Where the final tax outcome of these matters is different from
the amounts originally recorded, the differences will impact on
the income tax and tax provisions in the period in which the
differences realise.
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Estimation uncertainty (Continued)

The Group is subject to LAT in the PRC. The provision for LAT
is based on management’s best estimates according to the
understanding of the requirements set forth in the relevant PRC
tax laws and regulations. The actual LAT liabilities are subject to
the determination by the tax authorities upon the completion of
the property development projects. The Group has not finalised
its LAT calculation and payments with the tax authorities for
certain of its property development projects. The final outcome
could be different from the amounts that were initially recorded,
and any differences will impact on the LAT expenses and the
related provision in the period in which the differences realise.

The Group assesses whether there are any indicators of
impairment for all non-financial assets (including the right-of-use
assets) at the end of the reporting period. Other non-financial
assets are tested for impairment when there are indicators that
the carrying amounts may not be recoverable. An impairment
exists when the carrying value of an asset or a cash-generating
unit exceeds its recoverable amount, which is the higher of
its fair value less costs of disposal and its value in use. The
calculation of the fair value less costs of disposal is based on
available data from binding sales transactions in an arm'’s length
transaction of similar assets or observable market prices less
incremental costs for disposing of the asset. When value in use
calculations are undertaken, management must estimate the
expected future cash flows from the asset or cash-generating
unit and choose a suitable discount rate in order to calculate
the present value of those cash flows.
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Estimation uncertainty (Continued)

In the absence of current prices in an active market for similar
properties, the Group considers information from a variety of
sources, including:

(@ current prices in an active market for properties of a
different nature, condition or location, adjusted to reflect
those differences;

(b)  recent prices of similar properties on less active markets,
with adjustments to reflect any changes in economic
conditions since the date of the transactions that occurred
at those prices; and

(c) discounted cash flow projections based on reliable
estimates of future cash flows, supported by the terms of
any existing lease and other contracts and (when possible)
by external evidence such as current market rents for
similar properties in the same location and condition,
and using discount rates that reflect current market
assessments of the uncertainty in the amount and timing
of the cash flows.

At 31 December 2025, the carrying amount of investment
properties was RMB1,373,900,000 (2024: RMB1,412,300,000).
Further details, including the key assumptions used for fair value
measurement are given in note 14 to the financial statements.

Deferred tax assets are recognised for unused tax losses
to the extent that it is probable that taxable profit will be
available against which the losses can be utilised. Significant
management judgement is required to determine the amount
of deferred tax assets that can be recognised, based upon
the likely timing and level of future taxable profits together with
future tax planning strategies. The carrying value of deferred
tax assets relating to recognised tax losses at 31 December
2025 was RMB95,764,000 (2024: RMB128,976,000). The
amount of unrecognised tax losses and deductible temporary
differences at 31 December 2025 was RMB8,592,610,000 (2024:
RMB6,797,183,000). Further details are contained in note 19 to
the financial statements.
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OPERATING SEGMENT INFORMATION

Management monitors the operating results of the Group’s
business which includes property development by project
location for the purpose of making decisions about resource
allocation and performance assessment, while no revenue,
net profit or total assets from a single location exceeded
10% of the Group’s consolidated revenue, net profit or total
assets, respectively. As all locations have similar economic
characteristics with similar nature of property development
and leasing and management, nature of the aforementioned
business processes, type or class of customers for the
aforementioned businesses and methods used to distribute the
properties or provide the services, all locations were aggregated
as one reportable operating segment.

Geographical information

No geographical information is presented as the Group’s
revenue from the external customers is derived solely from its
operation in Chinese Mainland and no non-current assets of the
Group are located outside Chinese Mainland.

Information about major customers

No revenue from sales to a single customer or a group of
customers under common control accounted for 10% or more
of the Group’s revenue for the reporting period.

REVENUE, OTHER INCOME AND GAINS

HWAR DT : An analysis of revenue is as follows:

20254 2024 F
2025 2024
ARET T AR T T
RMB’000 RMB’000

KERFEE LB A Revenue from contracts with
customers 12,254,445 39,665,003

7R B H b 2R By Y A Revenue from other sources
LEX - Property lease income 17,920 16,868
st Total 12,272,365 39,681,871
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i) DHFBAEHR

5. REVENUE, OTHER INCOME AND GAINS

(Continued)

Revenue from contracts with customers

() Disaggregated revenue information

2025 F 2024 F
2025 2024
ARET T AR T T
RMB’000 RMB’000
EmSREER Types of goods or services
YEHE Sale of properties 12,182,018 39,457,318
H b fR % Other services 72,427 207,685
RKEEFEEHMBRIA Total revenue from contracts with
customers 12,254,445 39,665,003
A I B S 2 R Sale of properties transferred at
YEIEE a point in time 12,182,018 39,457,318
BiE B [ 8 7% 19 AR 75 Services transferred over time 72,427 207,685
RERFEGLHMERA Total revenue from contracts with
customers 12,254,445 39,665,003

TRETAREHEFARSE
HOzEMBEY 8 BEHME
BTORENEEERNE HER

The following table shows the amounts of revenue
recognised in the current reporting period that were
included in the contract liabilities at the beginning of

WA &5 : the reporting period and recognised from performance
obligations satisfied in previous periods:

2025 2024 F

2025 2024

AR®TR AR%Tr

RMB’000 RMB’000
SFABREHY ZAHEBER Revenue recognised that was included
ERERUEA : in contract liabilities at the beginning

of the reporting period:
YEIEE Sale of properties 11,038,000 32,247,705

HRIZEREBEARLD A 2025F FH
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REVENUE, OTHER INCOME AND GAINS

(Continued)

Revenue from contracts with customers (Continued)

(i)

Performance obligations
Information of the Group’s performance obligations is
summarised below:

Sale of properties

For property sales contracts, the Group receives payments
from customers based on billing schedules as established
in the contracts. Payments are usually received in advance
of the performance under the contracts.

Provision of services

For other service contracts, the Group recognises revenue
equal to the right to invoice amount when it corresponds
directly with the value to the customer of the Group’s
performance to date, on a monthly basis. The majority of
the service contracts do not have a fixed term. The Group
has elected the practical expedient for not to disclose
the remaining performance obligations for these types of
contracts.

The amounts of transaction prices allocated to the
remaining performance obligations (unsatisfied or partially

SERSRENT : unsatisfied) as at 31 December are as follows:
2025 2024 F
2025 2024
AR®TR ARBTT
RMB’000 RMB’000
HHERAERAN SR Amounts expected to be
recognised as revenue
—F R Within one year 4,567,965 15,904,383
—Fig After one year 24,289,100 38,962,446
it Total 28,857,065 54,866,829
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5. WA HEaf AR W@ 5. REVENUE, OTHER INCOME AND GAINS
(Continued)
REFFEHHKA (#E) Revenue from contracts with customers (Continued)
iy BHEE@HE) (i) Performance obligations (Continued)
12 R AR (&) Provision of services (Continued)

FRFEHR —FERERAERA
MAOBRZFRHBBEHNEETONRS
BEReHEEER=ZFRNETH
V¥ E R B R2025%F12
A31H » W& SR E EHIZE ¢ AR
BHENRGBENETNER
S B (202445 : ) o ;i #F
ENSBETEEIRG A&

The above amounts of transaction prices allocated to the
remaining performance obligations which are expected
to be recognised as revenue after one year relate to the
sale of properties that are to be satisfied within three
years. As 31 December 2025, no aggregate amount of
transaction prices allocated to the remaining performance
obligations relate to the provision of services (2024: RMB
nil). The amounts disclosed above do not include variable

KRB - consideration which is constrain.
2025 2024 F
2025 2024
AR¥TR AR®BTT
RMB’000 RMB’000
H ity g A & W &= Other income and gains
ROMETF E AW = Gain from offshore debt restructuring - 429,948
MTESMITAQTE Net fair value change on derivative
B g H R financial instruments 12,750 406,493
ENELEEE R Gains from modification of senior notes
BEH A5 W= and convertible bonds 1,754,136 =
BAEEEFHEKE Gain on markdown of senior notes - 135,575
FE RS E W s Gains on payable settlement - 130
R IR & Forfeiture of deposits 1,511 5,574
S 7 B Government grants 675 5,189
H Others 22,457 15,493
Hap e A R 25 4858 Total other income and gains 1,791,529 998,402

HRIZEREBEARLD A 2025F FH
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20254 12 A 31 H 31 December 2025

The Group’s loss before tax is arrived at after charging/(crediting):

2025 F 2024
2025 2024
B 5 ARBFTRT AR®TET
Notes RMB’000 RMB’000
Cost of properties sold 22 38,304,612
Cost of services provided 49,064
Impairment losses recognised for
properties under development 21 1,612,421
Impairment losses recognised for
completed properties held for sale
22 289,251
Impairment losses written off for
completed properties held for sale
22 (1,380,417)
Depreciation of property, plant and
equipment 13 9,591
Depreciation of right-of-use assets 16 4,981
Amortisation of other intangible assets 15 771
Lease payments not included in the
measurement of lease liabilities 16 14,684
Auditor’s remuneration 3,800
Employee benefit expense (including
directors’ and chief executive’s
remuneration (note 8):
Wages and salaries 486,546
Pension scheme contributions and
social welfare 109,573
Equity-settled share option expenses
88 1,295
Foreign exchange differences, net 69,592
Impairment losses on financial assets, net
191,727
Changes in provision for financial
guarantee contracts 19,645
Loss on disposal and deconsolidation of
subsidiaries 36a, 36b 521,629
Loss on disposal of joint ventures and
associates 483,905
Loss on disposal of items of property,
plant and equipment 81

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED
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20254 12 A 31 H 31 December 2025

7.

Bl & B 2R 7. FINANCE COSTS
BEKADTAT : An analysis of finance costs is as follows:
20255 2024 F
2025 2024
AR®TRT AR%FTr
RMB’000 RMB’000
RITERREMER - B%EFEHE Interest on bank loans and other
K AT R & 25 A R borrowings, senior notes and
convertible bonds 1,247,038 1,168,404
WABHEENHERX Interest expense arising from revenue
contracts 257,154 882,833
HMEBEBENNE Interest on lease liabilities 75 140
WIEEAFEFABED Total interest expense on financial
THABENERXARE liabilities not at fair value through
profit or loss 1,504,267 2,051,377
&AL F B Interest capitalised (366,915) (1,407,008)
it Total 1,137,352 644,374

HRIZEREBEARLD A 2025F FH
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20254 12 A 31 H 31 December 2025

EENERSITTHAE M 8. DIRECTORS’ AND CHIEF EXECUTIVE’S
REMUNERATION
BEEMBE - FBERBRIKASE Directors’ and chief executive’s remuneration for the vyear,
383(1)@) * (b) * () M 1& K& (F disclosed pursuant to the Listing Rules, section 383(1)@), (b),
EEZEMcERNERE) RO E2E K (c) and (f) of the Hong Kong Companies Ordinance and Part 2
B AFEESRESTBRAES of the Companies (Disclosure of Information about Benefits of
BT Directors) Regulation, is as follows:
20254 2024 F
2025 2024
AR¥TR AR®BTT
RMB’000 RMB’000
e Fees 909 1,110
HibM < - Other emoluments:
T& - ZFAREYREHN Salaries, allowances and
benefits in kind 10,181 9,863
ErEEe Performance-related bonuses* - 649
NRERAEENERER Equity-settled share option expenses 339 1,295
BEExerrsltERETeEA Pension scheme contributions and
social welfare 471 345
A Subtotal 10,991 12,152
1Bt Total 11,900 13,262

¢ FRARETHAESAMESSES X
#5578 o R B 16 R AR -

ETEFREARANERETS
RESANEBEIRMHNREERER
E—SHEBEARNM B RRME
BV ZEENEBHANEBARE
RZBREAFEDREL BHE
T BAFEEMBREABTED
AALBREZTRREITERAER H M
ZHBER T -

*

Certain executive directors of the Company are entitled to bonus
payments which are associated with the profit after tax of the Group.

Certain directors were granted share options, in respect of
their services to the Group, under the share option scheme of
the Company, further details of which are set out in note 33 to
the financial statements. The fair value of such options, which
has been recognised in the statement of profit or loss over the
vesting period, was determined as at the date of grant and
the amount included in the financial statements for the current
year is included in the above directors’ and chief executive’s
remuneration disclosures.
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8. EERRETHAEHFM@

(a)

(b)

BIAFHITES

BEEZ2xE  THBLER
RO % R 2019F6 A19H
BEZEEBARRIEBYLIEHRIT
e

DIRECTORS’ AND CHIEF EXECUTIVE’S
REMUNERATION (Continued)

(a)

Independent non-executive directors

Mr. Au Yeung Po Fung, Mr. Wang Kaiguo and Mr. Wu
Xiaobo were appointed as independent non-executive
directors of the Company on 19 June 2019.

2025 £ 2024 4
2025 2024
AR¥TRT ARETT
RMB’000 RMB’000

ke Fees
— B EE LA — Mr. Au Yeung Po Fung 303 370
— THESSE — Mr. Wang Kaiguo 303 370
— RER L — Mr. Wu Xiaobo 303 370
4t Total 909 1,110

RER BEEMNBLIENTT
ZEEZ R E A FH BN (20244 : ) o

HITESE

BRlILE BRO=KAE HE
=hE(RTE]D T8k
EGEELE HBELZLIR
H H5 5t &£ o Rl 720184 3 A 29
H 201912 A 23 H * 20194
12 A23H ~ 2019412 238 »
202157 A1 8 - 202446 A 20
H - 2024412 A31 H %2026 F
CAHEZTAARRAIWMITE
= o &k £ R2024F 6 A20H
RAE - A &I SE AR 2026F2 A6
HEERITES -

HRIZEREBEARLD A 2025F FH

(b)

There was no other emolument payable to the
independent non-executive directors during the year (2024:
Nil).

Executive directors

Mr. Yang Jian, Mr. Chen Hongliang, Mr. Yau Sze Ka (Albert)
(“Mr. Yau”), Mr. He Jian, Mr. Yeung Tak Yip, Ms. Hu Hui
and Mr. Zhao Peng were appointed as executive directors
of the Company on 29 March 2018, 23 December 2019,
23 December 2019, 23 December 2019, 1 July 2021,
20 June 2024, 31 December 2024 and 6 February 2026,
respectively. Mr. Yau was retired on 20 June 2024 and
Mr. He Jian was resigned as executive directors on 6
February 2026.
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20254 12 A 31 H 31 December 2025

EERESITHRAESH M@ 8. DIRECTORS’ AND CHIEF EXECUTIVE’S

REMUNERATION (cContinued)

(b) BITEEE) (b) Executive directors (Continued)
BZE2025F12A31BLFEE Year ended 31 December 2025
e
1% 2HK HE 15305 NEREEN
e ENEN Eugke HEEA BRERX HM&st
Salaries,
allowances Pension scheme Equity-settled
and benefits Performance-  contributions and share option Total
Fees inkind  related bonuses social welfare expenses remuneration
ARETR  AR%TR ARBTR ARETR ARBTR AR%ETR
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
BiTEE: Execuive directors:
- BRl%E — Mr. Yang Jian - 5,190 - 146 - 5,336
~BAREE  — Mr. ChenHongliang - 1,490 - 94 300 1,884
— fgl%4E — Mr. He Jian - 1,590 - 87 39 1,716
—-BEEEE  — M Yeung Tak Yip - 1,481 - 18 - 1,499
- {Bxt — Ms. Hu Hui - 430 - 126 - 556
o Total - 10,181 - 471 339 10,991
BZ2024F12A31BLELEE Year ended 31 December 2024
5
I% 28R AR R INEREE
ik EMRM BuEe HERm BRIERY HMas
Salaries,
allowances Pension scheme Equity-settled
and benefits Performance-  contributions and share option
Fees inkind  related bonuses social welfare expenses  Total remuneration
AREFT  ARETR ARETR ARETT ARETFR ARETT
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
BITES: Executive directors:
- BRlEE — Mr. Yang Jian - 3,840 203 147 - 4,190
- BRAZEE — Mr. Chen Hongliang - 1,366 217 % 1,146 2,823
— gl — Mr. He Jian - 1,445 229 87 149 1,910
- BRREEE — Mr. Yau Sze Ka (Albert) = 2,488 = 9 = 2,497
-BEEEE — Mr. Yeung Tak Yip = 724 = 8 = 732
- fHExt — Ms. Hu Hui - - = = = =
b Total - 9,863 649 345 1,295 12,152

RER BEEEIRFTR
A B IRE K [F] B R EE (L (7] #r B
H B o

There was no arrangement under which a director or the chief
executive waived or agreed to waive any remuneration during
the year.
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9. EEBSHMES

FAMAEZERTMNEERENSA
BEQ024F: WEZEE) H &M
FIEE R £ FES - & = 2025F K
2024F12A31A I FEE ARAE
AT MEENTFMFBOT

FIVE HIGHEST PAID EMPLOYEES

The five highest paid employees during the year included four
directors (2024: four directors), details of whose remuneration
are set out in note 8 above. Details of the remuneration for the
years ended 31 December 2025 and 2024 of the five highest
paid employees of the Company are as follows:

20254 2024 5

2025 2024

ARMFTRT AREFTT

RMB’000 RMB’000

T& RERL Salaries and allowances 11,171 10,412

BEMEe Performance related bonuses - 849

DRESEENBERER Equity-settled share option expenses 339 1,295
BEEZSFEHRREERF Pension scheme contributions and

social welfare 490 483

Bt Total 12,000 13,039

FHNFRATHENIFES R
TRITBRABNERFHHEER AR

The remuneration of the non-director and non-chief executive
highest paid employee within the following band is as follows:

LU
EEAH
Number of employees
2025 2024 F
2025 2024
1,500,001 78 7T £2,000,000/8 7T HK$1,500,001 to HK$2,000,000 1 1

AEEYERARAEFSI L AR
EFMALIXAME FRBER
EMAREE L BENALREEF
M ERE S E R BRI -

154 +REREEMERA [ 20255 F§

No emoluments were paid by the Group to the directors of the
Company or the five highest paid individuals as an inducement
to join or upon joining the Group or as compensation for loss of
office.



REBARAEEKE X F MR
REMERBREERELZXIRA
ENMNEREBEREGRAEN -
REFSESNRU LA K2
AIRAEERFAESESEMAILAN
B AR BAMRMNERMMAEN - R
BEHE AEERFEEMAKL
B RARBAMBAEN  BE
&N E I E B E AR
eI

M AR AR R R AT
2 10 B B 2 ] 78 $2025% B A
h B FT G B -

4038 (B T J5 12 BR30% £ 60% H) R
ERRE LR ERSR . LR
B 58 2 &Y X PR 1S SRR AT R
B (B3R A A - 18 3R A e B
MOERERS) AEEREER
PR ERRERAERE
AL IR ERGE - (FH REHRER
HEE I ERREARAE
MEHEETREEH RILE -

2025412 A 31 B 31 December 2025

The Group is subject to income tax on an entity basis on profits
arising in or derived from the tax jurisdictions in which members
of the Group are domiciled and operate. Pursuant to the rules
and regulations of the Cayman Islands, the Company and the
Group’s subsidiaries incorporated in the Cayman Islands are not
subject to any income tax. The Group’s subsidiary incorporated
in Hong Kong is not liable for income tax as it did not have any
assessable profits arising in Hong Kong during the reporting
period.

Subsidiaries of the Group operating in Chinese Mainland are
subject to the PRC corporate income tax with a tax rate of 25%
for the reporting period.

LAT is levied at progressive rates ranging from 30% to 60% on
the appreciation of land value, being the proceeds from the sale
of properties less deductible expenditures including land costs,
borrowing costs and other property development expenditures.
The Group has estimated, made and included in taxation a
provision for LAT according to the requirements set forth in the
relevant Chinese Mainland tax laws and regulations. The LAT
provision is subject to the final review and approval by the local
tax bureau.

2025 2024 4
2025 2024
AR®TR AR%Tr
RMB’000 RMB’000

B ERRR IR - Current tax:
BRI PRC corporate income tax 610,887
o R (E A PRC LAT 198,879
T IE R I8 (MY 5E19) Deferred tax (note 19) 676,825
FAMIEBEZ LR Total tax charge for the year 1,486,591

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025



20254 12 A 31 H 31 December 2025

KRR REXIE M B RQ R AT
ErREAEBREEEMETENTA
EEEANESHRAYBZRERR
RAEMRIERIOEEROT

A reconciliation of income tax expense applicable to loss before
tax at the statutory tax rate for the jurisdiction in which the
Company and the majority of its subsidiaries are domiciled to
the tax expense at the effective tax rate is as follows:

2025 F 2024 4F
2025 2024
ARMTRT AR%T
RMB’000 RMB’000
M AIE R Loss before tax (1,388,029)
REEMGBHEXE At the statutory income tax rate (347,007)
BEPEREE QT Profits and losses attributable to
FEA5 FE & &S 1E joint ventures and associates (49,560)
FERB U A Income not taxable for tax (243,004)
TR MR E Expenses not deductible for tax 321,730
BEFEFERAONIBEE Tax losses utilised from previous years (75,841)
RIERTIIEEE Tax losses not recognised 1,295,279
RAERUTENE R ERR Deductible temporary differences
not recognised 435,835
+ IR E BB Provision for LAT 198,879
THIRETN R B E Tax effect on LAT (49,720)
BRASEERBREAEDN Tax charge at the Group’s effective
IR > rate 1,486,591

EECERBERAEMLHMRIES
B & BIE 2 A R 42,700,000
TL(2024F : B B K 2 A R ¥
40,564,0007T ) X B H £ A R &
132,374,0007T (2024 FF « FiIE X H A
R #90,124,0007T) * Bt Aér & 18
mRMIELHEEDERBE QA A
BRERE] -

The share of tax attributable to joint ventures and associates
amounting to tax credit of RMB42,700,000 (2024: tax credit of
RMB40,564,000) and tax credit of RMB132,374,000 (2024: tax
charge of RMB90,124,000), respectively, is included in “Share
of profits and losses of joint ventures and associates” in the
consolidated statement of profit or loss.

HRIZEREBEARLD A 2025F FH
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20254 12 A 31 H 31 December 2025

T8 @) 10. INCOME TAX (continued)
REPBRAER AR EHIRIER : Tax payable in the consolidated statement of financial position
represents:
2025F 2024 F
2025 2024
AR®TRT AR%FTr
RMB’000 RMB’000
FE BB 1E Tax payable
R BECEMRSH PRC CIT payable 2,941,380 2,658,845
JE A R B - b 3R (E AR PRC LAT payable 1,962,335 1,345,491
JE IR B ER Total tax payable 4,903,715 4,004,336
i B 11. DIVIDENDS
EEZe T ERERNEBE2025F128 The Board does not recommend a final dividend for the year
S1EIEFE 2 RHRK B (2024 F : ended 31 December 2025 (2024: Nil).
) o
BAREBEEREEAE{ 12, LOSS PER SHARE ATTRIBUTABLE TO
FRE B ORDINARY EQUITY HOLDERS OF THE
PARENT
=N JES’ BB IORBRES The calculation of the basic loss per share amount is based on
AEBAEEFBEAERBGER JEE the loss for the year attributable to ordinary equity holders of the
BERFADBITET AR METF parent, and the weighted average number of ordinary shares of
¥ £14,264,354,893 1% (2024 F : 4,264,354,893 (2024: 3,693,842,564) in issue during the year.
3,693,842,564 %) 5t &

BEREIEESRDIRES R

ik %*ﬁ‘/\ﬁﬂﬁilﬁ@ﬂ@&ﬁ”“
MEBE#HELBRBHRALBER
i 8 17 1 50 B 58 A h0 7 15 B
AE-ARANEEHEELTBRR
EREBERERATRRESKHD
Bedn o

The calculation of the diluted loss per share amounts is based
on the loss for the year attributable to ordinary equity holders
of the parent, and the weighted average number of ordinary
shares outstanding to assume conversion of all dilutive potential
ordinary shares into ordinary shares. The Company’s dilutive
potential ordinary shares are derived from the shares granted
under the share option and convertible bonds.
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20254 12 A 31 H 31 December 2025

12. 5 RNEAIEBEEZITBE AE/ML 12, LOSS PER SHARE ATTRIBUTABLE TO
ORDINARY EQUITY HOLDERS OF THE

BRE B @

BREAEBESENTE

TR ¢

PARENT (continued)

on:

2025
2025
AR® T
RMB’000

The calculation of the basic loss per share amounts is based

2024 F
2024

AR T T
RMB’000

SRR EBERFE ARG

&R FHECE BERER

Loss attributable to ordinary equity
holders of the parent, used in the

el basic earnings per share calculation (4,077,530)* (2,427,358)*
i S Q|
Number of shares
2025 2024 F
2025 2024
& 12 Shares
FABBITZRRINE Weighted average number of ordinary
T AREER shares in issue during the year used
EAREF in the basic earnings per share
calculation 4,264,354,893* 3,693,842,564*
Bexre — TRRNE Effect of dilution — weighted average
158 number of ordinary shares:
— BER#E — Share options T A N/A* i A N/A
— AR E S — Convertible bonds T A N/A* i A N/A
st Total 4,264,354,893 3,693,842,564
* ()5t & & =2025F12 A31 8 It F * No adjustment has been made to the basic loss per share amounts

ﬁmaﬂﬁ%éEﬂaHTIEfﬁ““ZS@T
ARESFETE  REABRIELET
FEHEREEBRD  RijtEEHZ
20254 202412 ABIA L EE W&
% 4 58 55 18 B I AE R AR A D A BE AR A
BT REAAZEERENTEER
R B E2025F &2024F 12 A31 8 Ik F
ERMOFEANE KL EREETHE
E20254 M2024F 12 A31HILEE 2
N ERERNEEBSEFELFE -

HRIZEREBEARLD A 2025F FH

presented for the years ended 31 December 2025 and 2024 in respect
of dilution as (i) the calculation of diluted loss per share for the year ended
31 December 2025 does not assume the exercise of the Company’s
convertible bonds since their assumed exercise would result in a decrease
in loss per share; and (ii) the calculation of diluted loss per share for the
years ended 31 December 2025 and 2024 does not assume the exercise
of the Company’s share options because the exercise price of those
options was higher than the average market price for shares for the years
ended 31 December 2025 and 2024.
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13. 1%  -HERRE 13. PROPERTY, PLANT AND EQUIPMENT

BARER
- ES RE Bt HEEE @t
Office
equipment
Motor and electronic Leasehold
Buildings vehicles devices improvements Total
ARETR AR¥Tn AR%TR AR%Tx AR%ETx
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
202512 A 31H 31 December 2025
20251418 At 1 January 2025
%N Cost 92,785 43,216 106,322 60,935 303,258
2ithE Accumulated depreciation (69,143) (41,920) (96,333) (60,134) (267,530)
FmFE Net carrying amount 23,642 1,296 9,989 801 35,728
R2025%1A18 - At 1 January 2025, net of
MR 25T E accumulated depreciation 23,642 1,296 9,989 801 35,728
WE Additions 2,194 2,558 729 276 5,757
HEK B AR Disposal of subsidiaries
(Hf =£36a) (note 36a) - - (44) - (44)
BIEABHBARA Deconsolidation of
(FfE36b) subsidiaries (note 36b) — — (125) — (125)
HE Disposal - - (1) - (1)
FERERE Depreciation provided
G, during the year (note 6) (4,906) (1,709) (3,187) (533) (10,335)
R2025F12A31H * At 31 December 2025,
Mk 2FHME net of accumulated
depreciation 20,930 2,145 7,361 544 30,980
R202512 A31A : At 31 December 2025:
A Cost 94,979 45,774 105,820 61,211 307,784
2t E Accumulated depreciation (74,049 (43,629 (98,459) (60,667) (276,804)
BEFE Net carrying amount 20,930 2,145 7,361 544 30,980

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025



160

B 75 o= Y AE

NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

13. ¥  -BERRXRE @

13. PROPERTY, PLANT AND EQUIPMENT (cContinued)

POZER
BT e EfR HERE @it
Office
equipment
Motor and electronic Leasehold
Buildings vehicles devices improvements Total
ARETT ARETT AR®Tr ARETx ARETx
RMB'000 RMB'000 RMB'000 RMB’'000 RMB’000
202412831 H 31 December 2024
M2024%1H18 At 1 January 2024
AR Cost 84,108 42,554 106,137 60,731 293,530
2itHhE Accumulated depreciation (67,691) (40,586) (92,031) (58,913) (259,221)
BEFE Net carrying amount 16,417 1,968 14,106 1,818 34,300
R2024%1 18 - At 1 January 2024, net of
Mk R E accumulated depreciation 16,417 1,968 14,106 1,818 34,309
NE Additions 8,677 1,379 1,002 204 11,262
HE KB A A Disposal of subsidiaries
(Fi#E36a) (note 36a) - — (75) — (75)
& Disposal - (139) (38) — (177)
FENERE Depreciation provided
(K &%6) during the year (note 6) (1,452) (1,912) (5,000) (1,221) (9,591)
202412 A318 At 31 December 2024,
NG RHE net of accumulated
depreciation 23,642 1,296 9,989 801 35,728
FR2024%F12A31H : At 31 December 2024:
A Cost 92,785 43,216 106,322 60,935 303,258
ZEE Accumulated depreciation (69,143) (41,920) (96,333) (60,134) (267,530)
EEFE Net carrying amount 23,642 1,296 9,989 801 35,728

HRIZEREBEARLD A 2025F FH
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ExT T et
Under
Completed construction Total
ARBFTT AR®TT ARBTT
RMB’000 RMB’'000 RMB’000
R2024%F 1 A1 B R ERME(E Carrying amount at
1 January 2024 817,095 691,705 1,508,800
NE Additions — 31,991 31,991
= Disposal (8,429) — (8,429)
s Transfer 169,100 (169,100) —
NEEFHBEELED Net loss from a fair value
EEFE adjustment (98,871) (21,191) (120,062)

MR2024F 12 A31H &

Carrying amount at 31 December

20251 A1 HMWERMEE 2024 and 1 January 2025

NE Additions
aE Transfer
NTFEAZREERN

EEEER

R2025F 12 A 31 HHY
BREE 2025

AEENREMEALRFBEA
o RIBE Y H G B K EE
EBRTEETFGHELABZABR AT
(MPEBTDETHNEHE A£E
B3 & W) 2 A 202512 H31 H E {f
A A K #1,373,900,000 7T (2024 4F :
A R #1,412,300,0007T) ° & 7N R 7]
EESHAER  XEEARATEZEIHN
EEBEMEBEEARASEYENIN G
BE-HEZREREMSGAH 28
BIUIMERRERFBEERE - RN Y
RS ETHER  AEEE
HEBREKEGELERAHERMET

A A e

Net loss from a fair value
adjustment

Carrying amount at 31 December

The Group’s investment properties are situated in Chinese
Mainland. The Group’s investment properties were revalued
on 31 December 2025 based on valuations performed by
Jones Lang LaSalle Corporate Appraisal and Advisory Limited
(“JLL™), an independent professionally qualified valuer, at
RMB1,373,900,000 (2024: RMB1,412,300,000). The Group
decide, after approval from the board of directors of the
Company, to appoint which external valuer to be responsible
for the external valuations of the Group’s properties. Selection
criteria includes market knowledge, reputation, independence
and whether professional standards are maintained. The Group
has discussions with the valuer on the valuation assumptions
and valuation results when the valuations are performed for
financial reporting.
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14. RE W @) 14.

DFERER

TRIAXEEREMEN A FE
AAEEAR

INVESTMENT PROPERTIES (Continued)

Fair value hierarchy

The following table illustrates the fair value measurement

hierarchy of the Group’s investment properties:

R2025%12 31 B E A
UTERFENQAFE
Fair value measurement as
at 31 December 2025 using

RERBME EBEXRTEE EXRFTH
W R E WAEE Z@ARE
(25—F8) (2=f8) (B=R)
Quoted
prices Significant Significant
in active observable unobservable
markets Inputs inputs et
(Level 1) (Level 2) (Level 3) Total
ARBTRT AR¥®TR AR®TR AR®TrR
RMB’000 RMB’000 RMB’000 RMB’000
FLIA N IE B ETTH Recurring fair value
KEMATE measurement for:
HE:
EEXZES Commercial properties
EcaE Completed - - 959,095 959,095
T Under construction — — 414,805 414,805
et Total - - 1,373,900 1,373,900
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14. REWZE @) 14. INVESTMENT PROPERTIES (continued)
AEEERGE Fair value hierarchy (Continued)
2024512 A31 B F A
WTERGTENATE

Fair value measurement as

at 31 December 2024 using
RIERTYS BAAEE BXRAAH
B R E WARE SaAZE
(F2—F) (BE_E) (BE=FE)

Quoted
prices in Significant Significant
active observable  unobservable
markets inputs inputs HEt
(Level 1) (Level 2) (Level 3) Total
AR T T AR®TrT AR®TT AR%T=x
RMB’000 RMB’000 RMB’000 RMB’000
BLLATIEE ##1TH Recurring fair value
KEEQAFEE measurement for:
RTE
EEME Commercial properties
25T Completed - - 878,895 878,895
EE Under construction - - 533,405 533,405
Bt Total — — 1,412,300 1,412,300
RERN F—ERF_E2HEILE During the year, there were no transfers of fair value
ATFEFEESER TEEANE L measurements between Level 1 and Level 2 and no transfers
F =B (202445 : ) o into or out of Level 3 (2024: Nil).
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AN FEE R (E)
NTRREMEGEMANMGER
MEEEGASBEHRE -
fEE i
Valuation
techniques
ExIREENE WA
Completed commercial Income approach
properties
EEBEME He 8O

Fair value hierarchy (Continued)

Below is a summary of the valuation techniques used and the
key inputs to the valuation of investment properties:

BEXATUEERAYE EEGMEFHE
Range or weighted average
12A31H
31 December

Significant unobservable 2025 2024 4F
inputs 2025 2024
fhet 1A AR¥16.4-156.87C

(BERAREAR) RMB16.4-156.8

Estimated rental value
(per square metre and
per month)

B = 4.25%-5.75%

Capitalisation rate

Long term vacancy rate

5%-15%

¥ 8 B &

10%-15%

Commercial properties  Comparison method Expected profit margin

under construction

EXTIEERMENRFEDERR
NEEE DA BBFALERY
XARAROMEE R RERTT
Mm% T AR REHHES e (FLHEL
MEEBEHKRAELETD BB - A
RIZBEENERCERMAER -
NEeEBEBRATERESEHEEAM
LA ESHAELREERS -

HRIZEREBEARLD A 2025F FH

The fair value of completed commercial properties is determined
using the income approach by taking into account the rental
income of the properties derived from the existing leases and/
or achievable in the existing market with due allowance for the
reversionary income potential of the leases, which have been
then capitalised at an appropriate capitalisation rate. Where
appropriate, reference to the comparable sales transactions as
available in the relevant market has also been considered.



DN EE R @

et HEANEENORND) BEHE
STLRAERYEN R FEKREE IO/
D) RBMEERRERCEREFAKA
BEMORD) BEREZTIEEY
EHRFEXERD BN -

EEREDENRTEFEALBE
BT L2ZHBMSLEAESKH
ENREEZEY (WER) &
BRIATEEERSEYENAFE(R
REBERETI):

s WMBE2EEZKYWERELN
BEtEERARG T HNEE
- N

s MEZEERVERBLEZT
AR AN EFTAEER-

EHMNERRS ERREVER
FEBIE-

20254 12 A 31 H 31 December 2025

Fair value hierarchy (Continued)

A significant increase (decrease) in the estimated rental value
would result in a significant increase (decrease) in the fair value
of the completed commercial properties. A significant increase
(decrease) in the long term vacancy rate and the capitalisation
rate in isolation would result in a significant decrease (increase)
in the fair value of the completed commercial properties.

The fair value of commercial properties under construction is
determined using the comparison method, with reference to
comparable sales evidence as available in the relevant market
to derive the fair value of the properties assuming they were
completed and, where appropriate, after deducting the following
items:

o Estimated construction cost and professional fees to
be expensed to complete the properties that would be
incurred by a market participant, and;

o Estimated profit margin that a market participant would
require to hold and develop the properties to completion.

A higher expected profit margin would result in a lower fair value
of the investment properties under construction.
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15. HMBEFLEE

15. OTHER INTANGIBLE ASSETS

2025F 2024 7
2025 2024
AR®TR AR%T
RMB’000 RMB’000
LI5S Software
REA : At the beginning of the year:
DN Cost 30,267 29,870
Ea ¥ Accumulated amortisation (29,443) (28,672)
REFE Net carrying amount 824 1,198
FYREE : Carrying amount at the beginning of
the year: 824 1,198
NE Additions 2,351 397
FAEREBEEN (IFE6) Amortisation provided during
the year (note 6) (2,861) (r71)
FRIEEE : Carrying amount at the end of
the year: 314 824
RER : At the end of the year:
B 2R Cost 32,618 30,267
EXig 37 Accumulated amortisation (32,304) (29,443)
REFE Net carrying amount 314 824

HRIZEREBEARLD A 2025F FH
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AEBETEELZEMANBAE

EEWoRENETHEEZEES
W-HEMAEYMEZHA KRN
F—E2RF MPLREBEHY—
RABIEASAT R HEBER
BE - —RM5 AKEXRH
ERAEENIEEROHEAEE
BE-

@ ERAREE
FALAKEEHAREECRA

5 %% & M
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

16. LEASES

The Group as a lessee

The Group has lease contracts for various items of office
properties and office equipment used in its operations. Leases
of office properties generally have lease terms between one and
six years, while office equipment generally has lease terms of 12
months or less and/or is individually of low value. Generally, the
Group is restricted from assigning and subleasing the leased
assets outside the Group.

(@ Right-of-use assets
The carrying amounts of the Group’s right-of-use assets

BEREHAT and the movements during the year are as follows:
MAEYE
Office
properties
AR T
RMB’000
20251 A18 As at 1 January 2025 310
NE Additions 1,330
TERX Depreciation charge (765)
K2025%12 H31H As at 31 December 2025 875
E/NES Y ES
Office
properties
ARBFT
RMB’000
R2024F1A1H As at 1 January 2024 4,055
NE Additions 1,236
mERX Depreciation charge (4,981)
202412 4318 As at 31 December 2024 310
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16. A& @) 16. LEASES (Continued)
REBERAEA R The Group as a lessee (Continued)
b) BHEEE (b) Lease liabilities
FRNEEEGECEEHERE S The carrying amount of lease liabilities and the movements
W during the year are as follows:
2025 F 2024 5
2025 2024
AR¥TRT AR%T
RMB’000 RMB’000
R1A1EZEREE Carrying amount at 1 January 258 4,128
MHEE New leases 1,330 1,236
FAEERNEIE M Accretion of interest recognized
during the year 75 140
ES Payments (845) (5,246)
K12 A31H ZRE & Carrying amount at 31 December 818 258
DA Analysed into:
mEE S Current portion 599 258
e BB > Non-current portion 219 —
HEBBEZIHY> TR B R The maturity analysis of lease liabilities is disclosed in note
RETFE421% FE - 42 to the financial statements.

168 +REREEERAE 2025F FH
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m
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16. LEASES (Continued)

The Group as a lessee (Continued)

(@ The amounts recognised in profit or loss in relation to
leases are as follows:

2025 2024 F

2025 2024

AR¥ Tt AR T T

RMB’000 RMB’000

HEBEBEZHNE Interest on lease liabilities 75 140
CTRAEEEZITERX Depreciation charge of right-of-

use assets 765 4,981

HERHERBZAX
FTATTHRAX)

HEBEEEHERHE L
P (FE ATTER )

Expense relating to short-term

leases (included in administrative

expenses) 6,070 14,464
Expense relating to leases of

low-value assets (included in

administrative expenses) 54 220

RESERZESH

Total amount recognised in profit
or loss 6,964 19,805

) MEZRESKEBRENITBEBR
=M FE3500) & -

FEBERHBEA

AEBEBEREYZEME14)
EFRERKEHELTHE T Z=
EEEDE - HEBKI —HKREK
AEINRESTLBEEREE R
MBTTREHABRRAES A&
ERFARERzZB2RZAAR
#17,920,000 7T (2024 5 : A B ¥
16,868,0007T) * A& @ & 1B & 1 15
RRMIFES ©

(b)  The total cash outflow for leases is disclosed in note 35(b)
to the financial statements.

The Group as a lessor

The Group leases its investment properties (note 14) consisting
of three commercial properties under operating lease
arrangements. The terms of the leases generally require the
tenants to pay security deposits and provide for periodic rent
adjustments according to the then prevailing market conditions.
Rental income recognised by the Group during the year was
RMB17,920,000 (2024: RMB16,868,000), details of which are
included in note 5 to the financial statements.
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16. A& @)

M2025%E12 831 H @ AN & H 1R 45 8
HAFPZ A BEEEREN KK
BN RERVIRHEEN LT

16. LEASES (Continued)

At 31 December 2025, the undiscounted lease payments
receivable by the Group in future periods under non-cancellable
operating leases with its tenants are as follows:

2025 F 2024 5

2025 2024

AR¥ETR ARBTT

RMB’000 RMB’000

—FR Within one year 18,114 17,591

—FREMEN After one year but within two years 17,982 18,114

WEBE=FNK After two years but within three years 17,921 17,892

—FBEOFER After three years but within four years 26,920 17,921

MEZEBERFRN After four years but within five years 19,498 35,994

hE& After five years 73,460 98,421

48 =t Total 173,895 205,933

17. REELE2KRE 17. INVESTMENTS IN JOINT VENTURES

2025F 2024 F

2025 2024

AR®TR AR%FTr

RMB’000 RMB’000

E1EEEFE Share of net assets 3,023,215 3,338,178
RETEEEENMBER Financial guarantees provided to

joint ventures 114,543 117,035

@Et Total 3,137,758 3,455,213

AEBERESEEREMHRE TR
T REAMERER EFBEIHNH
H30-EBEERR WBERRBE D
RATRER AT B % 2K 15 2 4 18 - 6 1%
BRAEENRAELENR D F
& -

AEBERS SR EKFKIERE
ARIBER B H MR L9 FE

HRIZEREBEARLD A 2025F FH

The Group has guaranteed certain of the bank and other
borrowings made to its joint ventures, details of which are
set out in note 30. In the opinion of the directors, the financial
guarantee services are unlikely to be compensated in the
foreseeable future and are considered as part of the Group’s
net investments in the joint ventures.

The Group’s receivables and payables with joint ventures are
disclosed in note 39 to the financial statements.



20254 12 A 31 H 31 December 2025

(@) AEBEESELEFE (a) Particulars of the Group’s material joint ventures
AEBEEMN
TMMit R = it B A FRE#EER
YNEIEE FH HE Bokk FEEH
Percentage
of ownership
Nominal interest
value of  attributable to
registered the Group
Place and year of share 20254 Principal
Name of companies registration capital 2025 activities
ARETTT
RMB’000
ERERFHMEREERAA PREE 40,817 51.00% #0353
1997 F (20244 : 51.00%)
(2024: 51.00%)
Chongaing Longquan Real Estate Chongging, PRC Property
Development Co., Ltd* 1997 development
AILBREXFRAA B A% 1 35,000 49.00% ¥
2021 £ (20244 : 49.00%)
(2024: 49.00%)
Zhoushan Hengliang Real Estate  Zhoushan, PRC Property
Co., Ltd. 2021 development
* AEBEERA ZeERER * The directors of the Group are of the view that the joint venture

H £2024F12 A31H ¢¢J§7%
EELREDE  BREZE2025%F

was the material joint ventures for the year ended 31 December
2024 but was not individually material for the year ended 31

12A31B It ERERNIFEED December 2025.
AEME.
(b) WEREXER AR (AL (b) Zhoushan Hengliang Real Estate Co., Ltd. (“Zhoushan
18 2 |) RN & £2025F12 A 31 Hengliang”), which were considered a material joint

AL FEREASEANES
ABe%. B E N
SEBHBARINRRANA

venture of the Group during the year ended 31 December
2025, co-developed property development projects with
the other joint venture partners in Chinese Mainland and

B - Wiz A5 BR were accounted for using the equity method.
EERRFHEREARA Chongging Longquan Real Estate Development Co.,
(TEEREZR] RE E2024F 12 Ltd (“Chongaing Longquan”), which were considered a

AB1HILFEWHRAERNEEH
EERENFE HPEAMY
EmeEBHBEsREMER
TIHAE - Wik R AR

material joint venture of the Group during the year ended
31 December 2024, co-developed property development
projects with the other joint venture partners in Chinese
Mainland and were accounted for using the equity
method.
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17. REE ¥ CRE W

(b)

(%)

TRITEREAILIERD R
ERBE HbhestEm st
BREERFEHFARYCREA

17. INVESTMENTS IN JOINT VENTURES (Continued)

(b) (Continued)

The following table illustrates the summarised financial
information in respect of Zhoushan Hengliang, adjusted
for any differences in accounting policies and reconciled

MBHmREEEYE: to the carrying amount in the consolidated financial
statements:
TR =R
Zhoushan Hengliang
2025
2025
AR¥FT
RMB’000
HeMhREEEY Cash and cash equivalents 83,202
HEMREEE Other current assets 201,130
MEBEE Current assets 284,332
FEMEBEE Non-current assets 1
ERMEETBEBEEIR Financial liabilities, excluding trade and
H {th f& {5 5018 other payables —
nBBE Current liabilities (44,501)
BEFE Net assets 239,832
RAAEERELELENER Reconciliation to the Group’s interest
EE in the joint venture:
REBEFFBEREGE Proportion of the Group’s ownership 49.00%
rEBEGEEESE Group’s share of net assets 117,518
RERAEE Carrying amount of the investment 117,518
KA Revenue 292,776
% Expenses (170,860)
Rl Tax —
FRFE Profit for the year 121,916
FRNE2EKEBERE Total comprehensive income for the year 121,916

HRIZEREBEARLD A 2025F FH
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17. INVESTMENTS IN JOINT VENTURES (Continued)

(b) (Continued)

The following table illustrates the summarised financial
information in respect of Chongqging Longguan for the year
ended 31 December 2024, adjusted for any differences in
accounting policies and reconciled to the carrying amount

M mREREEYR: in the consolidated financial statements:
EERER
Chongaing Longquan
2024 5
2024
AR®ET T
RMB’000
HeMkREeEEY Cash and cash equivalents 129,048
HEMREEE Other current assets 111,733
MENE E Current assets 240,781
FEMEBEE Non-current assets 6
ERMEETBEBEEIR Financial liabilities, excluding trade and
H {th f& {5 5018 other payables (72,307)
nBBE Current liabilities (125,243)
BEFE Net assets 115,544
RAEERELELENER Reconciliation to the Group’s interest
R - in the joint venture:
REBFFBREGE Proportion of the Group’s ownership 51.00%
rEBEGEEESE Group’s share of net assets 58,927
RERAEE Carrying amount of the investment 58,927
KA Revenue 415,455
2 Expenses (275,521)
I8 Tax (15,786)
FRFE Profit for the year 124,148
FRE2EKEBERE Total comprehensive income for the year 124,148
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17. REB ¥ 2 RE®W

() TRINTAKEERFEEEHN
BELEMELMKER

17. INVESTMENTS IN JOINT VENTURES (Continued)

(c) The following table illustrates the aggregate financial
information of the Group’s joint ventures which are not
individually material:

2025 F 2024 F
2025 2024
AR®ETR ARBTT
RMB’000 RMB’000
FREEEZECERNBRE  Share of the joint ventures’ profits
B and losses for the year (230,539) (225,572)
EBhe& X2 HEU AT  Share of the joint ventures’ total
comprehensive income (230,539) (225,572)
AEBRGELEREN Aggregate carrying amount of
BRmEAZE the Group’s investments in
the joint ventures 3,020,240 3,396,286

BELCEERABREAR-

KRB EZERAE R20254F
12A31B &S fE L R E & &
(20244 : #£) o

18. RBFE R TAMRE

The joint ventures have been accounted for using the
equity method.

The directors of the Company are of the opinion that
no provision for impairment was necessary as at 31
December 2025 (2024: Nil).

18. INVESTMENTS IN ASSOCIATES

20254 2024 F

2025 2024

AR® Tt ARET T

RMB’000 RMB’000

EEEESFE Share of net assets 9,063,312 10,159,158
RBETHE QGNP BER Financial guarantees provided to

associates 265,067 268,615

48 =t Total 9,328,379 10,427,773

AEBEREBE AR REME TR
TR EAMERER EFBEERH
H30-EBEERR WBERRE D
R AT RERA AT B % 2K 15 2 45 (8 - 6 1%
BERNEERE 2 QA6 F
BE -

7N £ B BB 2 N B O FE MR IR K B
FRIB R B S 3R R I £ 394K BE o

HRIZEREBEARLD A 2025F FH

The Group has guaranteed certain of the bank and other
borrowings made to its associates, details of which are set
out in note 30. In the opinion of the directors, the financial
guarantee services are unlikely to be compensated in the
foreseeable future and are considered as part of the Group’s
net investments in the associates.

The Group’s receivables and payables with associates are
disclosed in note 39 to the financial statements.



(a)

FEBERBEQRAFE

AEE

Name of companies

B ER & B AR 2 [ 3 EE 3%
BR A

Chengdu Jinai Shengze Real Estate
Development Co., Ltd**

HEBREHERE
BRARM

Yixing Yuehong Real Estate
Development Co., Ltd**

EEMREEFARATA

Zhaoging Lianghao Real Estate
Co., Ltd.

AEEEERERAA

Hefei Jufeng Real Estate Co., Ltd*

BMREFHEREFR AR

Fuzhou Liangsong Real Estate
Development Co., Ltd

BLmIEEReFFEHERE
BREAA]

Foshan Shunde District Jinsheng
Real Estate Development
Co., Ltd.

EREREUERZEERAA

Xuancheng Jugian Real Estate
Development Co., Ltd.

* AREBEERE ZEHERT
RE E2024F12 318 IEF E
ABEEZHE QR BRE E2025
F12A1BLLEEAERNEEE

o)A /NC

(a)

& it B R 4

Place and year of

registration

A )|
20204
Sichuan, PRC

2020

A E E
20194
Yixing, PRC
2019

FEER
20184

Zaoqing, PRC
2018

AR AT
20204

Hefei, PRC
2020

A [ 48
20204
Fuzhou, PRC

2020

B L
20214
Foshan, PRC

2021

R E 4
2021 £

Xuancheng, PRC

2021

20254 12 A 31 H 31 December 2025

Particulars of the Group’s material associates

ek

EEBELNL
o it R A FrERERER
HE Batk EEEFH
Percentage
of ownership
interest
Nominal attributable to
value of the Group
registered 20254 Principal
share capital 2025 activities
ARBTF T
RMB’000
840,000 40% MEFE
(2024 4F : 40%)
(2024: 40%) Property
development
808,000 41.01% MERE
(20244 : 41.01%)
(2024: 41.01%) Property
development
50,000 33% WEFE
(20244 : 33%)
(2024: 33%) Property
development
50,000 33% MEFE
(20244 : 33%)
(2024: 33%) Property
development
37,781.6 49% MEFE
(20244 : 49%)
(2024: 49%) Property
development
93,583 20% MEFE
(2024 % : 20%)
(2024: 20%) Property
development
30,000 40% MEFE
(20245 : 40%)
(2024: 40%) Property
development

The directors of the Group are of the view that those associates
were the material associates for the year ended 31 December
2024 but were not individually material for the year ended 31
December 2025.
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18. REt&E R AR E () 18. INVESTMENTS IN ASSOCIATES (continued)

b) XEBEEHK=ZQTFE (b) Particulars of the Group’s material associates
EEMRALEERZEEARARIE Zaoging Lianghao Real Estate Co., Ltd (Zaoging Lianghao),
Fﬁ 2ED - EREREEEXEBR Hefei Jufeng Real Estate Co., Ltd (Hefei Jufeng), Fuzhou

~AElI([&REE]D - &INRE Liangsong Real Estate Development Co., Ltd (“Fuzhou
)% HEMEFRA R (EMNR Liangsong”), Foshan Shunde District Jinsheng Real Estate
B -HLUMEEREHEH Development Co., Ltd (“Foshan Jinsheng”) and Xuancheng
ERZEERAR(HLESE] Jugian Real Estate Development Co., Ltd (“Xuancheng
RERBREHERZBER AR Jugian”), which were considered material associates of
A ([ 53k B &) R & 220254 the Group during the year ended 31 December 2025, co-
12AM A EFEHRRIEAEE developed property development projects with the other
MEZHE QR B RAH associates in Chinese Mainland and were accounted for
WEMBEARBEREME using the equity method.
MEIEE - Iizizﬁé 7% 5 B ©
TRITEHBEERE &1 The following table illustrates the summarised financial
B BNMRE -#HLeFER information in respect of Zaoging Lianghao, Hefei Jufeng,
T B kA = 202512 A31H Fuzhou Liangsong, Foshan Jinsheng and Xuanchang
EFEMNPBERBE  Eo Jugjian for the year ended 31 December 2025, adjusted for
EREMNESFREEZRIELH any differences in accounting policies and reconciled to the
BUWE RSB HREKREE carrying amount in the consolidated financial statements:
¥R -
EERE ERE & BMRE HLEE BB R
Zaoqing Hefei Fuzhou Foshan  Xuancheng
Lianghao Jufeng  Liangsong Jinsheng Jugian
2025 2025 2025 4% 2025 F 2025 F
2025 2025 2025 2025 2025
ARETRE AR®TR AR%BTR AR®Tn AR%®Tn
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
MPEE Current assets 1,459,950 814,098 267,301 1,436,601 256,034
ERBEE Non-current assets - 468 75 8,736 -
mEBE Current liabilities (1,998,150) (238,662) (153,070)  (1,315,750) (151,899)
FERBEE Non-current liabilities - - (387,200) - (54,900)
(BB EESE Net (iabilities) assets (538,200) 575,904 (272,894) 129,587 49,235
[ A~ &£ BB 2 X R Recongiliation to the Group’s
R a2 BBk interest in the associate:
AEEFAREIGLE  Proportion of the Group’s
ownership 33% 33% 49% 20% 40%
A& E R Group’s share of net
NE(BR)BE (liabilities) assets of the
FE associate (177,606) 190,048 (133,718) 25,917 19,694
REAREE Carrying amount of the
investment (177,606) 190,048 (133,718) 25,917 19,694
WA Revenue - 174,177 49,138 - 38,359
FREE Loss for the year (620,661) (295,540) 417,512) (515,063) (264,046)
FRNEHEEELE  Total comprehensive loss
for the year (620,661)  (295540)  (417,512) (515,063  (225,687)

HRIZEREBEARLD A 2025F FH
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FERREASENEEZN &
A A BB R A H A B
RABMEREMEREERE -
W IR = AT R o
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18. INVESTMENTS IN ASSOCIATES (continued)

(b)

Particulars of the Group’s material associates
(Continued)

Chengdu Jingi Shenze Real Estate Development Co.,
Ltd (“Chengdu Jingi”) and Yixing Yuehong Real Estate
Development Co., Ltd (“Yixing Yuehong”), which were
considered material associates of the Group during the
year ended 31 December 2024, co-developed property
development projects with the other associates in Chinese
Mainland and were accounted for using the equity method.

The following table illustrates the summarised financial
information in respect of Chengdu Jingi and Yixing Yuehong
for the year ended 31 December 2024, adjusted for any
differences in accounting policies and reconciled to the
carrying amount in the consolidated financial statements:

X &P & BX HEWER
Chengdu Jingi  Yixing Yuehong
2024 4F 2024 F
2024 2024
ARBTF T ARBT T
RMB’000 RMB’000
mEE E Current assets 1,813,111 1,545,702
ERBEE Non-current assets 4,467 343
MEBAEE Current liabilities (797,209) (564,178)
FnBARE Non-current liabilities (69) (54,344)
BEFE Net assets 1,020,301 927,523
RAAREEREE A ARKEE 2  Reconciliation to the Group’s interest
R in the associate:
AEEMEREGL Proportion of the Group’s ownership 40% 41.01%
AEERMNBEAREEFE  Group's share of net assets of
the associate 408,120 380,377
REREAE Carrying amount of the investment 408,120 380,377
KA Revenue 2,189,543 565,105
FANE Profit for the year 260,885 120,593
FAEHEMEEE Total comprehensive income for the year 260,885 120,593
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18. REBE RN T NEE @

18. INVESTMENTS IN ASSOCIATES (Continued)

() TRITAEEBAEEED (c) The following table illustrates the aggregate financial

fE RN AW IEAMEER

information of the Group’s associates which are not
individually material:

2025 F 2024 5
2025 2024
AR¥ETR ARBTT
RMB’000 RMB’000
FREGE 2 QRFE X Share of the associates’ profits and
! losses for the year (64,942) 206,688
JE(REtE AR 2 HE W= AT  Share of the associates’ total
comprehensive income (64,942) 206,688
REBERBERRKREN Aggregate carrying amount of
REAEE the Group’s investments in
the associates 9,404,044 9,639,276

REAMBERTEZERRE
RAERIEAR-

KA EERE R2025F

128318 £ F EH & E & #&
(20244 : #£) o

HRIZEREBEARLD A 2025F FH

The associates have been accounted for using the equity
method in the above financial information.

The directors of the Company are of the opinion that
no provision for impairment was necessary as at 31
December 2025 (2024: Nil).
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iE %I Bi 18 19. DEFERRED TAX
REANNELEHBEERBENE The movements in deferred tax assets and liabilities during the
BT year are as follows:
ELEREBEEE Deferred tax assets
HEH AR BREH ANAR
ERBRE ARERB ol Pttt
HEEE TWHANES KX BEHE KEBUA BEH @it
Losses
available for Expenses Unrealised
offsetting  for offsetting revenue in
Lease  against future  against future Impairment of contract
liabilities ~ taxable profits ~taxable profits assets liabilities  Accrued LAT Total
AREFT AREFT ARETT ARETRT ARETE ARETT ARBTR
RMB’000 RMB’000 RMB’000 RMB'000 RMB'000 RMB’000 RMB’000
R2024%1 A1 K Gross deferred tax assets at
ELEHBEAELR 1 January 2024 1,032 191,703 46,094 145,023 1,148,328 84,666 1,616,846
FER(HBE)/FHARE Deferred tax (charged)/credited to
MEE B E (i ek 10) profit or loss during the year
(note 10) (968) (62,727) (11,420) 145,844 (746,165) (36,571) (712,007)
R2024% 12 A31 B Gross deferred tax assets at
ERERBEERE 31 December 2024 64 128,976 34,674 290,867 402,163 48,095 904,839
R2025%1 A1 K Gross deferred tax assets at
ELEHBEAELR 1 January 2025 64 128,976 34,674 290,867 402,163 48,095 904,839
i & K B2 7] (fff 7£36a)  Disposal of subsidiaries (note 36a) - - - - (1,442) — (1,442)
BILAHHB AR Deconsolidation of subsidiaries
(P 3E36b) (note 36b) - - - - Q) - 1)
ERFA/ (K B) 1B Deferred tax credited/(charged) to
R B E (i E10) profit or loss during the year
(note 10) 141 (33,212) 361 190,505 (189,171) 664 (30,712)
R2025% 12 A31 B K Gross deferred tax assets at
BEHBEELAR 31 December 2025 205 95,764 35,035 481,372 211,549 48,759 872,684
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19. IiE & ¥ I (@|) 19. DEFERRED TAX (Continued)
REANNELEHBEERBENE The movements in deferred tax assets and liabilities during the
BT - (8&) year are as follows: (Continued)

EEBEEE Deferred tax liabilities
RE
MER R
HEMNBERT £
BBERED MEDH AGHEH
BESLY SEREEE ATERE ATERE Bt
Fair value
adjustments
arising from
Changes in investment Fair value
provision properties and  adjustments
for financial completed  arising from
guarantee Right-of-use properties held business
contracts assets for sale combinations Total
ARBTT ARBTRT ARBFTT ARBTT ARBTR
RMB'000 RMB’000 RMB’000 RMB'000 RMB'000

7202451 B1B & Gross deferred tax liabilities

EREEEESE at 1 January 2024 12,136 1,014 88,949 66,131 168,230
FRFFABZEMIEL Deferred tax credited to profit or
A (P 3E10) loss during the year (note 10) (4,886) (936) (29,360) = (35,182)

A2024F12 A31 BH) Gross deferred tax liabilities
EERTAAERE  at 31 December 2024 7,250 78 59,589 66,131 133,048

120251 A1 HHEE Gross deferred tax liabilities

ERBEELR at 1 January 2025 7,250 78 59,589 66,131 133,048
FRIB B,/ (3f A) Deferred tax charged/(credited)

BaEARERE charged to profit or loss during

(Fft#£10) the year (note 10) 663 141 (12,371) = (11,567)

2025412 A31 B K Gross deferred tax liabilities
EIEFHIBAERE  at 31 December 2025 7,913 219 47,218 66,131 121,481
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RENME FTELEHRBEER
BECREAEMBARRNRAENE-
NTARTERRE NS AEHE
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NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

19. DEFERRED TAX (Continued)

For presentation purposes, certain deferred tax assets and
liabilities have been offset in the consolidated statement of
financial position. The following is an analysis of the deferred tax

BYIEE B IR 45 82 0 AT balances of the Group for financial reporting purposes:
2025 F 2024 F
2025 2024
AR®BTR AR%®TE
RMB’000 RMB’000
AR & B RSk 2k D SR B Net deferred tax assets recognised
BERIBEEFE in the consolidated statement of
financial position 872,478 903,085
RERE B R R R A R SR BY Net deferred tax liabilities recognised
BREBIEAEFE in the consolidated statement of
financial position (121,275) (131,294)
BB ELEEBRELERIE Net deferred tax assets in respect of
BEFE continuing operations 751,203 771,791

BERATREBRELHRAEE :

Deferred tax assets have not been recognised in respect of the
following items:

2025 F 2024 £

2025 2024

AR¥ET T AR FIT

RMB’000 RMB’000

HIBEE Tax losses 5,216,490 4,093,479
AEMNERMEEE Deductible temporary differences 3,376,120 2,703,704
8,592,610 6,797,183

bPmEEET -—EREEEEL
HEEBERN R F 2K FKERBRA
e R RBANKA LA R A
EREAELAMER FUARE &I
AR ERBEEBBELERIEERE -
% F I E 1R 0 B R B = 2026 4F
20274~ 20284 + 2029 4F K 2030 F (I
BREZEFE) Eme

The above tax losses are available indefinitely for offsetting
against future taxable profits of the companies in which the
losses arose. Deferred tax assets have not been recognised in
respect of the above items as it is not considered probable that
taxable profits will be available against which the above items
can be utilised. These tax losses will expire up to and including
years 2026, 2027, 2028, 2029 and 2030.
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A AEBEEBRZEETBE A
A S | BT B 2 §] 520081 A1 8 i
EE R A F TR AR B S48 TE 0
Hi o AN S [ /9 38 FA B R B5% 3k 10% ©

R2025F 12 A31H & 5t A A
ﬂ&ZK%lEAEPImm;ﬁimW%

7/,\?%&ZWTETDfREﬁ5EEﬁ”7T'Jf
NHBEMHEREERE - XA
EERE AEENES H%Eqﬂ
B A i DA 3 R AN & B A ES ]
ZEWB A ﬂTﬁﬁfﬁaﬁéﬁJE_H‘%
ROIKZERBTF - EﬁEAIEﬁEIE
EHBEABNTEAMKE A
é%ﬁ%&ﬂ”**“?éﬁ&éﬁﬁf‘%
NEREZEEBEAEOAAR
#5233,432,0007C (2024 F : A R &
176,321,0007C) °

HindE EHIRE - R FE

The Group is therefore liable for withholding taxes on dividends
distributed by those subsidiaries established in Chinese
Mainland in respect of earnings generated from 1 January 2008.
The applicable rate is 5% or 10% for the Group.

At 31 December 2025, no deferred tax has been recognised
for withholding taxes that would be payable on the unremitted
earnings that are subject to withholding taxes of the Company
and the Group’s subsidiaries established in Chinese Mainland.
In the opinion of the directors of the Company, the Group’s
fund will be retained in Chinese Mainland for the expansion
of the Group’s operation, so it is not probable that these
subsidiaries will distribute such earnings in the foreseeable
future. The aggregate amounts of temporary differences
associated with investments in subsidiaries, joint ventures and
associates in Chinese Mainland for which deferred tax liabilities
have not been recognised approximately RMB233,432,000 (2024
RMB176,321,000).

20254 2024 4
2025 2024
AR%ET T ARBT T
RMB’000 RMB’000
Other unlisted investments,
at fair value 39,273

HREABRARERFEEE &K
DEREBEAFEFAEZNT R
BE-

LM ETRERBRITEITARE
MEmM AREANReREWIF
ERAERAMEMNK WAEHHE
RBATEFABGNEREE -

RRZEREBEERADQ T 2025F F 3]

The above equity investments were classified as financial assets
at fair value through profit or loss as they were held for trading.

The above unlisted investments were wealth management
products issued by banks. They were mandatorily classified
as financial assets at fair value through profit or loss as their
contractual cash flows are not solely payments of principal and
interest.
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21. EEWE 21. PROPERTIES UNDER DEVELOPMENT
20254 2024 F
2025 2024
AR®TRT AREFT
RMB’000 RMB’000
R 7)) At the beginning of the year 41,854,872 69,283,257
NE Additions 2,155,594 2,349,193
6 BT B A | (B 3£ 36a) Disposal of subsidiaries (note 36a) (671,400) (435,662)
1R & pERT B A R (Bt 52 36b) Deconsolidation of subsidiaries
(note 36b) (993,864) —
ERERIEHENETIME  Transferred to completed properties
(Ff5E22) held for sale (note 22) (12,489,841)  (28,955,368)
BRI EEE (H3Ee6) Impairment losses recognised (note 6) (1,742,961) (1,512,421)
ERZHEHENE T IYWERN Impairment losses transferred to
BB & 18 (Ff5E22) completed properties held for sale
(note 22) 1,229,986 1,125,873
RER At the end of the year 29,342,386 41,854,872
AEBWERMFEHIMCAFE A The Group’s properties under development are situated on
KM E T o leasehold lands in Chinese Mainland.
MR2025F12A31H NE B BE @ As at 31 December 2025, certain of the Group’s
®E AN AR ¥16,906,112,0007T properties under development with an aggregate carrying
(20244 = A R % 38,973,850,0007T ) amount of approximately RMB16,906,112,000 (2024:
METEEMES TER UEAR RMB38,973,850,000) have been pledged to secure bank and
REEERRITREH M & RA K other borrowings granted to the Group (note 29).
(B &E29) °
EREUENREREBEHOT : The movements in provision for impairment of properties under
development are as follows:
2025 F 2024 F
2025 2024
AR®TRT AR%®Tr
RMB’000 RMB’000
R E A At the beginning of the year (3,552,931) (3,166,383)
BRI EEE (H3Ee6) Impairment losses recognised (note 6) (1,742,961) (1,512,421)
RAEE BEIT B A A Deconsolidation of subsidiaries 205,145 —
HESEELENES T IYWERN  Impairment losses transferred to
BB & 18 (i 5E22) completed properties held for sale
(note 22) 1,229,986 1,125,873
RER At the end of the year (3,860,761) (3,552,931)
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21. EZYXE @

21. PROPERTIES UNDER DEVELOPMENT (Continued)

TemE(TEEYE])MEEBELR The value of properties under development (“‘PUD”) was
EHRETTFB EREEBAE assessed at the end of the reporting period. An impairment
AR FER AGFERE /] & exists when the carrying value exceeds its net realisable

BFERAEEL2EZREHRNR
TR KRB BB EE M A &
HER X RTFEHT IR T LAESE -

22 BEHENE R IWE

value. The net realisable value is determined by the Group
with reference to the prevailing market conditions and existing
prices, less applicable variable selling expenses and anticipated
costs at completion, at the end of the reporting period.

22. COMPLETED PROPERTIES HELD FOR SALE

2025 F 2024 5
2025 2024
AR¥TR ARBTT
RMB’000 RMB’000
FYREE Carrying amount at the beginning of
the year 17,049,885 26,440,141
EEaEEYE(E21) Transferred from properties under
development (note 21) 12,489,841 28,955,368
EEEDEMEKAN (ME6) Transferred to cost of properties sold
(note 6) (12,502,613)  (38,304,612)
W 48 B0 R (B 5 18 (BT aE6) Impairment losses written off (note 6) 821,108 1,380,417
EROEEMENRESE Impairment losses transferred
(Fft 5E21) from properties under development
(note 21) (1,229,986)  (1,125,873)
& Bt 8 A 7 (it 5E36a) Disposal of subsidiaries (note 36a) (3,001) (6,305)
IR IEA BT B A | (MY 5E36b) Deconsolidation of subsidiaries
(note 36b) (72,830) —
BRI EEE (H3Ee6) Impairment losses recognised (note 6) (927,097) (289,251)
FAREEE Carrying amount at the end
of the year 15,625,307 17,049,885

HRIZEREBEARLD A 2025F FH
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22, HEHEMERZTIYWHE 22. COMPLETED PROPERTIES HELD FOR SALE

(Continued)

RIEHENE T IMENBERE The movements in provision for impairment of completed
FEWNT properties held for sale are as follows:
2025 F 2024 5
2025 2024
ARMTRT AR®Tr
RMB’000 RMB’000
NS At the beginning of the year (1,377,543) (1,342,836)
W 58 B0 R (B 5 18 (FiY aE6) Impairment losses written off (note 6) 821,108 1,380,417
EROEEMENREESE Impairment losses transferred from
(Fft 5E21) properties under development
(note 21) (1,229,986) (1,125,873)
BRI EEE (H3Ee6) Impairment losses recognised (note 6) (927,097) (289,251)
RER At the end of the year (2,713,518) (1,377,543)
RIEHENEZEIMENEEER The value of completed properties held for sale was assessed at
EHRETHHB EREEBAE the end of the reporting period. An impairment exists when the
AR FER NFERE A& carrying value exceeds its net realisable value. The net realisable
REENSEERBITIMENEE value is determined by reference to the selling price based on
BEEANEER TNEE ° prevailing market price less applicable selling expenses.
23. E5 EWRFIE 23. TRADE RECEIVABLES
2025 2024 F
2025 2024
AR®TR AR%FTr
RMB’000 RMB’000
B 5 WA Trade receivables 27,518 11,893
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BHoRBFRBEIERKREEFPNE
WHE NREBHDBRBIESH®
ABEIHEKRKIE - BHEHREE
BEEHRS ZERLEARAEHE
“%f%%ﬁﬁﬁ%?ﬁ@ﬁﬁ
2 I%ITﬁEFEH SANLEES
S

BHRUMFAEREEMRETEE -
ESRWRENEEEEZERATYE
W” RBERARERZEZTHHHN
B RBFENREDFTOT

PR —F
R HAR FE I GRIB B 3T B | B A0 &0
BHMAETREFLER -

7N & B B 1L 77 & 7h B BR B 7% $
HFREAFEIR B T AR T/ A
EEEBEBRREE RN AL
FMAE SR AEREHEBE
BB  RITERHEERE H
Z B FIAC AR EE R RS
NBHRE M- ﬁﬁTﬁ%%ﬁ
XLREEBENFGE ARARES
RARERZTHEBRNEREERR
BAEKR Hi I EFHEE RS -

RRZEREBEERADQ T 2025F F 3]

Trade receivables mainly represent rentals receivable from
tenants. The Group seeks to maintain strict control over its
outstanding receivables. Overdue balances are reviewed
regularly by management. In view of the aforementioned and the
fact that the Group’s trade receivables relate to a large number
of diversified customers, there is no significant concentration of
credit risk.

Trade receivables are unsecured and non-interest-bearing. The
carrying amounts of trade receivables approximate to their fair
values. An ageing analysis of the trade receivables as at the end
of the reporting period, based on the invoice date, is as follows:

2025 F 2024 F

2025 2024

AR¥TRT ARBTT

RMB’000 RMB’000

Less than 1 year 11,893

Receivables that were not past due relate to a large number of
diversified customers for whom there was no recent history of
default.

The Group applies the simplified approach to providing
for expected credit losses prescribed by IFRS 9 “Financial
Instruments”, which permits the use of the lifetime expected
loss provision for all trade receivables. To measure the
expected credit losses, trade receivables have been grouped
based on shared credit risk characteristics and the days past
due. Based on the evaluation on the expected loss rate and
the gross carrying amount, the directors of the Company are of
the opinion that the expected credit losses in respect of these
balances are immaterial, and therefore, there has not been a
loss allowance provision.
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- AREREMERRE 24. PREPAYMENTS AND OTHER RECEIVABLES

20254 2024 5

2025 2024

ARET T ARBT T

RMB’000 RMB’000

A 15 T8 Ko Bt BT Uk [B] A 1E Prepaid tax and other tax recoverable 5,269,318 5,200,219
HME=FLMFEREEBANIEE  Deposits related to third parties’ land

use rights 49,239 296,538

THHEERS Deposits for land auction 64,624 98,812

Hhig® Other deposits 3,552,631 4,372,632

Fe = NS EE NP ] Prepayments for construction cost 83,508 252 977

JE S B B 2 B FE 4% IR AR BR SR IE Due from non-controlling
shareholders of subsidiaries 26,363,837 27,016,364
H h FE R IR Other receivables 4,189,401 3,538,927

39,572,558 40,776,469
B ORE Less: Impairment (651,642) (287,661)

38,920,916 40,488,808

HmEUREBEAEER T2 8 Other receivables are unsecured, non-interest-bearing and have
4[5 7E 1B FRHERRR o no fixed terms of repayment.
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. TR ROE K E b R TR ()

FEUW SR EREEH M

24. PREPAYMENTS AND OTHER RECEIVABLES

(Continued)

The movements in provision for impairment of receivables are

as follows:
2025 2024 5
2025 2024
AR¥ETR ARBTT
RMB’000 RMB’000
NS At the beginning of the year 287,661 140,675
EERREEE Impairment losses recognised 363,981 146,986
RER At the end of the year 651,642 287,661

AEEREBEHEEBEREERNY
Hib W KRB RIZ S EITRET
B ZREFHEEFEEEY B
%ﬁg,ﬁ'l%%}ilﬁ—l—ﬂ’\]fﬁﬁﬁfﬁiﬁ

CHEHEEEEMNSERSRE
EIHHEﬁ KRBT R
KEEER R E (Lo R2025F12
A31B BEHEEEBEEAARK
651,642,000 7T (2024 £ 12 A 31 B :
A R #287,661,0007T) °

HRIZEREBEARLD A 2025F FH

The Group performs impairment assessment under ECL
model on other receivables and deposits, which are subject
to impairment assessment under IFRS 9. The amount of
ECL is updated at each reporting date to reflect changes
in credit risk since initial recognition. As at 31 December
2025, the ECLs were RMB651,642,000 (31 December 2024:
RMB287,661,000).



5 %% & M
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

25. RERBREEEY - ZRHEIR 25. CASH AND CASH EQUIVALENTS,

EREEHAER RESTRICTED CASH AND PLEDGED
DEPOSITS
2025 F 2024 £
2025 2024
ARET T AR T T
RMB’000 RMB’000
He MIRTT & 6k Cash and bank balances 3,328,155 5,740,489
e R Less: Restricted cash (1,992,416) (1,860,149)
BEEAEFER Pledged deposits (11,477) (329,660)
Re kR FEEY Cash and cash equivalents 1,324,262 3,550,680
AR E Denominated in RMB 1,320,003 3,542,038
A Tt B Denominated in HK$ 765 5,191
AZETTEHE Denominated in US$ 3,494 3,451
48t Total 1,324,262 3,550,680

BIEFREBEER ASEMNSET
MERBEQARIEABE TRERER
EREERTEFESEERAEZ - ¥
2025F 12 H31H ' ZEXR#IE &
A AR#9.889,000 T (20244F : AR
#146,712,0007C) °

202512 A31H @ AN&E B R &
B A4 AR ¥ 1,982,527,000 7T (2024
F: ANR#1,713,437,00070) K & T
SR HIIRE B BIAR RE

MR20255F12 A31H » AR #11,477,000
7T (2024 F + A R #329,660,0007T )
MIRTTHERE TER FAERIR
BERKBEBEERRNEFHER T
BITEABBTRITALZEMNIE
R e

Pursuant to relevant regulations in the PRC, certain property
development companies of the Group are required to place
certain amounts of cash in designated bank accounts for
specified use. As at 31 December 2025, such restricted cash
amounted to RMB9,889,000 (2024: RMB146,712,000).

As at 31 December 2025, certain of the Group’s restricted cash
amounted to an aggregate carrying amount of approximately
RMB1,982,527,000 (2024: RMB1,7183,437,000) which have
been frozen by the court.

As at 31 December 2025, bank deposits of RMB11,477,000 (2024
RMB329,660,000) were pledged as security for purchasers’
mortgage loans, or construction of projects, or pledged to
banks as collateral for issuance of bank acceptance notes.
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ARBTAEHABBEMER
Am- REDBE A 2CHNE B E
RBDRCHEE - EERNEESER
E) ASEEESBEREELETI
EXBIRITIBGARBLBSEM
5

RITREBRBEEARTHFERN XIZ
FRNERBRANE - RITEHER
FHERACEFEEEATENHR
T-ReEMASFEYHNREER
HRAFERSE-

202512 A31H » LR HIR L
EEBERURRERRESEEYD
MABEEFRAFERERTER-
AEBEEFHEEZIREHEL B
KEFEZRURBEERREEEYH
EERKRA VIEERARL EBAZE
i EERI2EAEBREEEE
AERE BETESHBEHEE
BRI TEK -

HRIZEREBEARLD A 2025F FH

The RMB is not freely convertible into other currencies,
however, under Chinese Mainland’s Foreign Exchange
Control Regulations and Administration of Settlement, Sale
and Payment of Foreign Exchange Regulations, the Group is
permitted to exchange RMB for other currencies through banks
authorised to conduct foreign exchange business.

Cash at banks earns interest at floating rates based on
daily bank deposit rates. The bank balances are deposited
with creditworthy banks with no recent history of default.
The carrying amounts of the cash and cash equivalents
approximated to their fair values.

As at 31 December 2025, the internal credit rating of restricted
cash, pledged deposits and cash and cash equivalents were
regarded as the grade of performing. The Group has assessed
that the credit risk of the restricted cash, pledged deposits and
cash and cash equivalents has not increased significantly since
initial recognition and measured the impairment based on the
12-month expected credit losses, and has assessed that the
expected credit losses are immaterial.
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26. TRADE AND BILLS PAYABLES

An ageing analysis of the trade and bills payables as at the end
of the reporting period, based on the invoice date, is as follows:

2025 2024 F

2025 2024

AR®TRT AR%®FTr

RMB’000 RMB’000

DR —F Less than 1 year 4,496,697 5,791,773
—&2 B = Over 1 year 16,952,638 17,294,168
21,449,335 23,085,941

B S RNMNIERENEE A EIK T
Res —RENRIRBREELEE-
R2025F 12 A31H » & 2 7 Kt B
ARHENPHEALEEHNAR
#149,180,000 7T (2024 F : A R ¥
205,414,000 7T ) #0 HA R £+ ©

RBEEHREFRAKBARENR
EOAFEEEARKREEMRS
REZHIBBREHEE -

Trade and bills payables are unsecured, interest-free and are
normally settled based on the progress of construction. As at 31
December 2025, commercial acceptance bills of approximately
RMB149,180,000 (2024: RMB205,414,000) issued by the
Company’s subsidiaries were overdue and unpaid.

The fair values of trade and bills payables as at the end of the
reporting period approximated to their corresponding carrying
amounts due to their relatively short maturity terms.
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27. HtERREREFER 27. OTHER PAYABLES AND ACCRUALS
2025F 2024 F
2025 2024
AR®TR AR%T
RMB’000 RMB’000
JE <1 B /BB B FE 2 AR AR 3R 5K IR Due to non-controlling shareholders
of subsidiaries 18,409,228 19,249,286
BE=ZHWELHIAEHBEE R Advances from third parties related
to land auction 238,884 156,244
REREERERS Retention deposits related to
construction 1,074,635 1,380,630
MEEEEBZS Deposits related to sales of properties 718,957 471,670
BER &M INE Value added tax and surcharges 962,703 1,057,447
B TE KRtEH Payroll and welfare payable 63,938 70,188
J& A~ ) 2 Interest payable 465,773 125,585
A Others 1,600,698 1,874,904
@5t Total 23,534,816 24,385,954

H At & A FRR MBS B 2 ) IR R
BBRRARASEER R BRERE
B M BWE P RE MM FKIRR
NP EREAERREERS

28. S EE

AEBEEHERATEEAEENE

28.

Other payables and amounts due to non-controlling
shareholders of subsidiaries are unsecured and repayable on
demand. The fair values of other payables at the end of each
of the reporting periods approximated to their corresponding
carrying amounts.

CONTRACT LIABILITIES

The Group recognised the following revenue-related contract

HEE: liabilities:
2025 F 2024 £
2025 2024
ARET T AR T T
RMB’000 RMB’000
e ON=E Contract liabilities 19,730,615 29,546,369

AEBEREBEMEHES QPG
ERHEHRATFPRR  AEFHE
REAGHWBEEZAKE  REEXR

R2024F1A1H AW EBAEAR
#65,018,077,000 7T °

HRIZEREBEARLD A 2025F FH
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The Group receives payments from customers based on billing
schedules as established in the property sales contracts.
Payments are usually received in advance of the performance
under the contracts which are mainly from property
development and sales.

As at 1 January 2024, contract liabilities amounted to
RMB65,018,077,000.
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af BViR 17 I H i & =X 29. INTEREST-BEARING BANK AND OTHER

BORROWINGS

2024F 12 A31H
31 December 2024

202512 A 31 H
31 December 2025

B R F = (%) HE AR%®TR EBEFE%) I8 ARETR
Effective Effective
interest interest
rate (%) Maturity RMB’000 rate (%) Maturity RMB’000
BN & Current
RITER — Bank loans — secured 4.40-8.00 BRER/ 1,588,281 4.24-7.50 BER/ 1,156,911
BHEA 2026 & 20254
On demand/ On demand/
2026 2025
Hi B0 — Other loans — secured 7.00-16.00 BRER/ 2,104,668  9.30-16.00 BER/ 1,445,594
BHEA 2026 & 20254
On demand/ On demand/
2026 2025
Hi B — Other loans — unsecured ~ 2.80-14.07 BRER/ 1,115,545  6.00-14.07 BER/ 689,562
i 2026 & 20254
On demand/ On demand/
2026 2025
RHEIRITE A Current portion of long 3.75-7.90 2026 & 1,814,822 3.75-8.00 2025 2,584,728
B ERE 5 — term bank loans — 2026 2025
gt secured
REFEMEZE  Current portion of long 2.80-12.50 2026 1,101,120 2.80-13.00 20254 1,518,869
B ERE 5 — term other loans — 2026 2025
gt secured
REFEMEZE  Current portion of long 2.80 2026 45,000  2.80-12.00 20254 331,988
B ERE 5 — term other loans — 2026 2025
445 48 unsecured
et — AE Total — current 7,769,436 7,727,652
FENH Non-current
RITER — Bank loans — secured 4.25-5.95 2027 & 1,326,072 3.75-7.90 2026 & 1,770,951
BHEA F20294 2027
2027-2029 2026-2027
Hi &0 — Other loans — secured 9.50 2028 & 254,000  2.80-12.50 2026F & 1,201,219
BHEA 2028 20274
2026-2027
Hi &0 — Other loans — unsecured ~ 11.50-13.40 2028 & 325,016  2.80-11.50 2026F & 462,430
A 2028 20274
2026-2027
“Er — JERNER Total — non-current 1,905,088 3,434,600
st Total 9,674,524

11,162,252
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29. =t B R 1T K& H b 5 K )

29. INTEREST-BEARING BANK AND OTHER

BORROWINGS (Continued)

20254 2024 F
2025 2024
AR¥TR AR®BTT
RMB’000 RMB’000
DWA: Analysed into:
EEERITER Bank loans repayable:
—FARIREK Within one year or on demand 3,403,103 3,741,639
E_fF In the second year 240,987 1,581,051
E=FEZFRF In the third to fifth years, inclusive
(BREEEME) 1,085,085 189,900
Nt Subtotal 4,729,175 5,512,590
JEEEHME K : Other borrowings repayable:
—FRRILZEK Within one year or on demand 4,366,333 3,986,013
$-F In the second year — 1,172,219
E=FEEFRF In the third to fifth years, inclusive
(BREEEME) 579,016 491,430
INEE Subtotal 4,945,349 5,649,662
BEt Total 9,674,524 11,162,252

MN2025% 12 A31B: i B
TRHEMERAEEFARE
4,803,876,0007C (2024 F : A R #&
2,729,094,0007C ) i A& 7 7B TE & 3
BHIEER L KB EBIRTT
& E & 5 A R # 200,000,000 70
(20244 : A R #602,766,0007T ) 7B
BERER -

2025912 A31 B 1% » 12025412
AS1B@EiMmst BRITREMER
K44t AR B19,675,3007T (2024
F: AR #66,600,0007T) 218 & 5
FEHR o

HRIZEREBEARLD A 2025F FH

As at 31 December 2025, an aggregate amount of principal of
RMB4,803,876,000 (2024: RMB2,729,094,000) for interest-
bearing bank and other borrowings had not been repaid
according to their scheduled repayment dates, triggering
certain long term interest-bearing bank and other borrowings
amounted to RMB200,000,000 (2024: RMB602,766,000)

becoming repayable on demand.

Subsequent to 31 December 2025, an aggregate amount
of principal of RMB19,675,300 (2024: RMB66,600,000) for
interest-bearing bank and other borrowings, which were
overdue as at 31 December 2025, were repaid or extended.
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29. FFERITRHEME K@ 29. INTEREST-BEARING BANK AND OTHER
BORROWINGS (Continued)
AEEETROKRHEMERARE Certain of the Group’s bank and other borrowings are secured
BTINEEEER ERBEHR by the pledges of the following assets with carrying values at
REREERT : the end of the reporting period as follows:

2025 F 2024 F

2025 2024

B 5 AR®BTR AR%®TE

Note RMB’000 RMB’000

TEEYE Properties under development 21 16,906,112 38,973,850
AAREBEDFGHFSHE BRI The management of the Company has assessed that the
N E b8 A A E B A BREE A8 fair values of interest-bearing bank and other borrowings
H FTERAARSEBRIOASE approximate to their carrying amounts largely due to the fact
HEVE=F2mMEBERERITM that such borrowings were made between the Group and
% A =AW - independent third party financial institutions based on prevailing

market interest rates.

2025912 31 H A A A 7l JE 12 B Certain of the bank and other borrowings of up to
BRERNE TRITREMERR RMB2,409,145,000 were guaranteed by the Company’s non-
% B AN R #2,409,145,000 7t (2024 controling shareholders as at 31 December 2025 (2024:
F: AR¥1,041,679,0007T) ° RMB1,041,679,000).
30. KERENEB 30. PROVISION FOR FINANCIAL GUARANTEE
CONTRACTS

2025 2024 F

2025 2024

AR®TR AR%Tr

RMB’000 RMB’000

R E A At the beginning of the year 429,841 409,596

FHEEEEIEZE Changes in expected credit losses (26,560) 19,545

¥ 55 Written off (150,157) =

NE Additions 25,496 700

R E R At the end of the year 278,620 429,841
MBERGHNERAEESGE The financial guarantee contracts represent guarantees given
MEERABRGETRITIREMS to banks and other financial institutions in connection with
R R ER - HF BN 537 - borrowings made to the Group’s joint ventures and associates,

details of which are set out in note 37.
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30.

BMEEREHEE@

BRARBRIN  NEEIA IR RS
BHER FFEERABAAEEES
B o

MEERANEBHEESEBERS
BT HALHEONRSERECE
REFUWACHTE= - BHEES
EREBREHETESERTE 1D
EREEHBABIRTELAEE
EEMNBHENRREASEREHE
BEHEAREELERBERR) K
B M ER &5 o NELE2025F 12 A
SIHLEFE AMAEtERKE
NElRBEERTIREHEEERBE
5 A R #278,620,0007T (2024 4F : A
R #429,841,0007T) °

30. PROVISION FOR FINANCIAL GUARANTEE

CONTRACTS (Continued)

The Group does not provide financial guarantees except for
limited circumstances. All guarantees are approved by the
directors of the Group.

The financial guarantee contracts are measured at the higher of
the ECL allowance and the amount initially recognised less the
cumulative amount of income recognised. The ECL allowance
is measured by estimating the cash shortfalls, which are based
on the expected payments to reimburse the holders (i.e., the
banks) for a credit loss that it incurs less any amounts that the
Group expects to receive from the debtor (i.e., the joint ventures
and associates). During the year ended 31 December 2025, an
ECL allowance of RMB278,620,000 was provided as a result of
guarantees provided to the joint ventures and associates (2024:
RMB429,841,000).

1. BEEEBRUBRKRESRE 31. SENIOR NOTES AND HOST DEBT OF
B CONVERTIBLE BONDS
2025 & 2024 5
2025 2024

APE AR®TR HEHAE ARETx

Maturity ~ RMB’000  Maturity ~ RMB’000

20297 A B 8K 2.50% E % Z%  Senior notes due Jul 2029-2.50% 2029/71 7,680,193 = =

R20294 7 A 2| H1 §91.50% Host debt of convertible bond due 2029/71 344,403 = =
ARREFEES Jul 2029-1.50%

2027 F7 A ZIEE)5.00%E £ =% Senior notes due Jul 2027-5.00% - —  2027/71 8,659,353

M2027 %7 A 2 E1£93.00% Host debt of convertible bond due - - 2027/7/1 429,137
MRREHFEES Jul 2027-3.00%

Fey Total 8,024,596 9,088,490

L ENERER Less: Current portion (344,403) (881,735)

FEENHER E 2 Non-current portion 7,680,193 8,206,755

HRIZEREBEARLD A 2025F FH
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1. BEEEBERUBERESE 31. SENIOR NOTES AND HOST DEBT OF
B @ CONVERTIBLE BONDS (continued)
2025 2024 F
2025 2024
AR®TR AR%Tr
RMB’000 RMB’000
AEBEEENELZER The Group’s senior notes and host
AMRESFEFEFOT debt of convertible bonds were
repayable as follows:
AR —FRANIREREE Repayable within one year or on
demand 344,403 881,735
ERE_FER Repayable in the second year - 905,196
HRE=FEE Repayable in the third year 7,680,193 7,301,559
8,024,596 9,088,490
MR ES Convertible bonds
FRIRREM B EH D Liability component at the beginning 429,137 —
RETEANEBEISS Liability component at date of issue 347,530 857,509
W B ) A1) B Interest charged 30,670 66,538
i Conversion (16,910) (505,810)
R TER Derecognition (444,638) =
B K, Exchange (1,386) 10,900
R2025F12 A3 HW A B D Liability component at
31 December 2025 344,403 429,137
MR AITAES H Derivative component at
the beginning 3,818 —
RETAMNITERS Derivative component at
date of issue - 9,259
FARTFEEE Fair value loss for the year (728) (5,560)
I 5, Exchange (72) 119
R2025F 12 A31 HRLTAEZL o Derivative component at
31 December 2025 3,018 3,818

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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On 16 July 2023, the Company announced a scheme for its
offshore debts including senior notes and certain other offshore
debts. The scheme came into effect on 20 March 2024 with
all conditions satisfied under the holistic solution. The scheme
offered that on the restructuring effective date, which is 20
March 2024, Senior notes due May 2022 (8.50%), Senior notes
due July 2022 (9.50%), Senior notes due April 2023 (8.75%),
Senior notes due April 2023 (12.00%), and Senior notes due
December 2023 (9.75%) and certain other offshore debts were
cancelled, and all guarantees in connection with the scheme
debts were released. New convertible bonds and new senior
notes were issued, and certain other offshore debts were
extended and became effective in accordance with their terms.

The offshore debt restructuring was regarded as a substantial
modification under the relevant accounting standard. As a
result, the existing offshore debts were fully de-recognised.

The following new financial liabilities were recognised at their fair
values at the effective date of the offshore debt restructuring (i.e.,
20 March 2024):

(1)  US$1,279.5 million new senior notes — aggregated fair
values amounting to US$1,101.7 million;

(2) US$140 million convertible bonds — fair values of debt
component and derivative component amounting to
US$116.7 million and US$1.4 million, respectively;

(8) US$42.5 million private loan — fair value of private loan
amounting to US$36.6 million.
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The new senior notes comprised one tranche of senior notes
with an aggregate maximum original principal amount calculated
to the reference date of 1 January 2024, which is equal to 99%
of the outstanding principal amount of the scheme debts held
by all scheme creditors as of the record time, plus all accrued
and unpaid interest on such scheme debts up to 31 December
2023, minus the principal amount of the new convertible bonds
calculated by reference to the reference date of 1 January
2024, plus the amount of additional new senior notes, which is
equivalent to 6.0% of the new senior notes to be issued. The
scheme creditors may elect any proportion of the new senior
notes and the new convertible bonds to be received as their
respective scheme consideration, but the total principal amount
of the new convertible bonds to be issued by the Company
cannot exceed US$140 million. The new senior notes have
a maturity date falling 3.5 years from 1 January 2024 with
mandatory redemption on specified dates no earlier than 1
January 2025. Interest shall start to accrue on and from the
end of 12 months after 1 January 2024, and interest is payable
semi-annually in arrears on the outstanding principal amount
of the new senior notes at 5% per annum, commencing on the
date which is 12 months after 1 January 2024.

New convertible bonds and new senior notes were secured by
the equity interests in certain subsidiaries.

References are made to the announcements of the Company
dated 28 May 2025, 5 June 2025, 16 June 2025, 24 June
2025 and 30 June 2025. The Company completed the consent
solicitation for the senior notes and the convertible bonds (the
“Consent Solicitation”) to amend the terms of the indenture
of the senior notes and the convertible bonds to (i) extend the
maturity date and mandatory redemption dates of the senior
notes and the convertible bonds; (i) adjust interest payment
arrangement and (i) adjust the conversion notice deposit
window of the convertible bonds, in accordance with the terms
and subject to the conditions set forth in the consent solicitation
statement. The Company has obtained approval from the
Stock Exchange for the alteration in the terms of convertible
debt securities after issue pursuant to Rule 28.05 of the Listing
Rules.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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Senior notes due July 2027 (5.00%)

On 20 March 2024, the Company issued senior notes
due on 1 July 2027 with an aggregate principal amount of
US$1,279,450,986, with interest rate of 5% per annum which is
accrued from 1 January 2024 and will be payable in arrears on
1 July 2025, 1 January 2026, 1 July 2026, 1 January 2027, and
1 July 2027. The interest for the first year will be PIK. The PIK
Interest will be added to the outstanding principal amount of the
senior notes.

On 27 June 2025, the terms of senior notes due July 2027 were
modified and turned into senior notes due July 2029. Details are
as follows:

Senior notes due July 2029 (2.50%)

The Company conducted a consent solicitation on its offshore
debts in June 2025 to amend the terms of the indenture of the
senior notes to (i) extend the maturity date to 1 July 2029 and
mandatory redemption dates of the senior notes to 1 July 2027,
1 January 2028, 1 July 2028 and 1 January 2029; (ii) adjust
interest payment with interest rate of 2.5% per annum which is
accrued from 1 January 2027 and will be payable in arrears on
1 July 2027, 1 January 2028, 1 July 2028, 1 January 2029, and
1 July 2029.

Also, the Company issued additional 2.5% senior notes due
2029 in principal amount of US$62,962,290 as PIK interest for
2025 and 2026 to eligible holders of the relevant senior notes
who have validly delivered their consents under the relevant
senior notes on or prior to the expiration deadline of the consent
solicitation. Except as disclosed above, all other principal terms
and conditions of the senior notes remain unchanged.
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Convertible Bond due July 2027-3.00%

On 20 March 2024, the Company issued Convertible Bond
due within 1 July 2027 with an aggregate principal amount of
US$139,999,920, with interest rate of 3% per annum which
is accrued from 1 January 2024 and will be payable in arrears
on 1 July 2025, 1 January 2026, 1 July 2026, 1 January 2027,
and 1 July 2027. The interest for the first year will be PIK. All the
Convertible Bonds PIK Interest will be added to the outstanding
principal amount of the Convertible Bonds.

At any time during the tenor of the Convertible Bonds, the
Company has the right to redeem the Convertible Bonds in
whole or in part at par plus any accrued and unpaid cash
interest.

The Convertible Bonds may be converted to the Company’s
shares from 10 trading days after 20 March 2024 to 10 trading
days prior to maturity at an initial conversion price equal to 1.3
times the volume-weighted average price of the Company’s
shares for 30 trading days, but the price shall not be lower than
HK$1.2 per share or higher than HK$2.0 per share. The initial
conversion price is HK$1.2 per share (the “Initial Conversion
Price”). The conversion price of the Convertible Bonds (the
“CB Conversion Price”) is subject to a reset mechanism at the
end of 6 months, 18 months and 24 months (each, a “Reset
Date”) after 1 January 2024, if the 30-trading-day volume-
weighted average price per share at immediately preceding (and
excluding) the relevant Reset Date (the “Average Market Price”)
is less than the Initial Conversion Price, the CB Conversion Price
shall be adjusted to the higher of (i) the Average Market Price
and (i) HK$0.8 per share.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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Convertible Bond due July 2027-3.00% (Continued)

On any conversion into shares, US$1 in principal amount of the
convertible bonds shall be translated into Hong Kong dollars at
the fixed rate of US$1 = HKS$7.8.

On 27 June 2025, the terms of convertible bonds due July
2027 were modified and turned into convertible bonds due July
2029. Details are as follows:

Convertible Bond due July 2029-1.50%

The Company conducted a consent solicitation on its offshore
debts in June 2025 to amend the terms of the indenture of the
convertible bonds to (i) extend the maturity date to 1 July 2029
and mandatory redemption dates of the convertible bonds to 1
July 2027, 1 January 2028, 1 July 2028 and 1 January 2029;
(i) adjust interest payment with interest rate of 1.5% per annum
which is accrued from 1 January 2027 and will be payable in
arrears on 1 July 2027, 1 January 2028, 1 July 2028, 1 January
2029, and 1 July 2029.

Also, the Company issued additional 1.50% convertible bonds
due 2029 in principal amount of US$1,792,882 as PIK interest
for 2025 and 2026, representing the issue of 17,480,599
Shares upon full conversion at the conversion price of HK$0.8
per Share, paid-in-kind consent fee in the form of the zero
coupon mandatory convertible bonds due June 2026 in an
aggregate principal amount of US$10,813,744 and cash
consent fee of US$1,618,072 to eligible holders of the relevant
senior notes and convertible bonds who have validly delivered
their consents under the relevant senior notes and convertible
bonds on or prior to the expiration deadline of the consent
solicitation. Except as disclosed above, all other principal terms
and conditions of the convertible bonds remain unchanged.
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BRAEBRUBKRESE 31. SENIOR NOTES AND HOST DEBT OF
&7 &) CONVERTIBLE BONDS (continued)
R2029%F 7 B % H 191.50% ] # B Convertible Bond due July 2029-1.50% (Continued)
&% (%)
HE2025F12H31H ' & F a2 % Up to 31 December 2025, certain convertible bonds have
BEHFETHEESWNETNEERE & exercised the options attached to the bonds to convert the
% B W EFE 1 A137,935,306 1% A& respective bonds into 137,935,306 ordinary shares of the
AAIEBR At AEEHEKRAR Company. As a result, the share capital and other reserves of
FEMFEEENMARB1IIEE TR the Group increased by RMB1.3 million and RMB9.3 million.
AREI3HEE T °
R2025F 12 A31H ' "R R KAF As at 31 December 2025, the Company remeasured the
BEENAFEANBRRESHKTHITE remaining derivative components of the convertible bond at
Hoe Bt NEBERE E2025F their fair values. As a result, the Group recognised changes in
124318 IEF E [ H b e A kI fair value on derivative financial instruments of RMBO.7 million in “other
wm | PERTEEM T EAFEEZS income and gains” for the year ended 31 December 2025.
AROTEETT -
fi% 2 32. SHARE CAPITAL
[ii&vi) Shares
B %% E ok
Number of
Shares Amount
7T
HK$
JETE Authorised:
FAREEO.0174 T i @A Ordinary shares of HK$0.01 each
R20244F 1 H1H * 2024 F At 1 January 2024, 31 December
12A31H 20251 A1H & 2024, 1 January 2025 and
2025%12 A31H 31 December 2025 20,000,000,000 200,000,000
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32. A& um) 32. SHARE CAPITAL (continued)
% 17 (&) Shares (Continued)
20254 2024 4F
12A31H 12 H31H
31 December 31 December
2025 2024
BT BT
HK$ HK$
BEBITRAR: Issued and fully paid:
4,446,508,626 4,446,508,626
(2024 : 4,308,573,320) I& 5 A% (2024: 4,308,573,320) ordinary
H{E0.018 7T (2024 F : & shares of HK$0.01 each
E{E0.01%8 7T) /) I i@ Ax (2024: HK$0.01 each) 44,465,086 43,085,733
HERARKTT Equivalent to RMB’000 39,374 38,110
B %17
B & B [} &S
Number of
Shares in
issue Share Capital
ARBT T
RMB’000
MR2023F12 A31H At 31 December 2023 3,581,791,500 31,450
RERATBKRESBZFITRG Shares issued upon the conversion
of convertible bonds 726,781,820 6,660
R20244F12 A31H At 31 December 2024 4,308,573,320 38,110
RERATBRESBZFITRG Shares issued upon the conversion
of convertible bonds 137,935,306 1,264
R2025412 A31H At 31 December 2025 4,446,508,626 39,374

HRIZEREBEARLD A 2025F FH
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BEZSEBEAEERLEANRT
FERESENBRDEERZ A
353,000,000 % * 1 EBE 2 Bk & & %
1% 7R2019F 7 A X8 A B & 11 H
B18.19% ° izt S8 T AR M 1T (F
8 A5.83/8 7T °

ERESR B E S

AREERE 2B RBREDN
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The Company operates a share option scheme (the “Scheme”)
for the purpose of providing selected participants with the
opportunity to acquire propriety interests in the Company and
to encourage selected participants to work towards enhancing
the value of the Company and its shares for the benefit of
the Company and its shareholders as a whole. The Scheme
provides the Company with a flexible means of retaining,
incentivising, rewarding, remunerating, compensating and/or
providing benefits to selected participants. The Scheme became
effective on 16 July 2019 and, unless otherwise cancelled or
amended, will remain in force for 10 years from that date.

The maximum number of unexercised share options currently
permitted to be granted under the Scheme is 353,000,000
shares, representing 8.19% shares in issue immediately upon
completion of the Global Offering in July and August 2019.
The exercise price of the share options under the Scheme is
HK$5.83.

The share option vesting schedules are:

HER 58

BSESHL

Maximum percentage of
underlying shares

Vesting date in respect of the option may be

578 H vested
20217 A 7H 7 July 2021 10%
2022%7A7H 7 July 2022 20%
2023F7A7H 7 July 2023 20%
202447 A7 H 7 July 2024 20%
2025%7 A 7H 7 July 2025 30%

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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3B. BREFERKRH B EE 33. SHARE OPTION SCHEME AND SHARE

(%)

F A e EIE T R T 51 BB

INCENTIVE SCHEME (Continued)

The following share options were outstanding under the

RITE - Scheme during the year:
2025 £
2025
hnAEF 15
TEE BREHE
Weighted average Number of
exercise price options
BRET 6
HKS$ per share ’000
w1 A1H At 1 January 5.83 15,200
FAFEE Granted during the year — —
FAKM Lapsed during the year - (1,300)
M12 A318 At 31 December 5.83 13,900
2024 F
2024
hn#EF 5
1TEE B2 R
Weighted average Number of
exercise price options
A& T T
HK$ per share ’000
M1 A1H At 1 January 5.83 15,200
FARH Granted during the year — —
F KA Lapsed during the year = =
M®12 431 H At 31 December 5.83 15,200

HRIZEREBEARLD A 2025F FH



3. BREEARRKRDABE

(%)

RBEHR HARTEBREZT

Bt 75 ¥R 2R MY &
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

33. SHARE OPTION SCHEME AND SHARE
INCENTIVE SCHEME (Continued)

The exercise prices and exercise periods of the share options

FEERITEHMAT : outstanding as at the end of the reporting period are as follows:

BRERE TEE T

Number of options Exercise price Exercise period
T BRET
’000 HK$ per share

1,390 5.83 2021 7H7HZE2030F7H6H

7 July 2021 to 6 July 2030

2,780 5.83 2022F7H7H E203057H6H

7 July 2022 to 6 July 2030

2,780 5.83 2023F7H7HZE2030F7H6H

7 July 2023 to 6 July 2030

2,780 5.83 2024F7H7H £203057H6H

7 July 2024 to 6 July 2030

4,170 5.83 2025F7H7HZ2030F7H6H

7 July 2025 to 6 July 2030

EREHOUAESEENEREQNTF
BETHR2020F7 A7HERA — B E
NAE W& E R R BRI
KEGEHE TREINMAEXNE

The fair value of equity-settled share options granted was
estimated as at 7 July 2020 using a binomial model taking into
account the terms and conditions upon which the options were
granted. The following table lists the inputs to the model used:

A -

A% B Uk 2% 2R (%) Dividend vield (%) 9.05
T8 5% 18 (%) Expected volatility (%) 37.37
4 2 Fx 1) 2 (%) Risk-free interest rate (%) 0.43
IR E (FE ) Weighted average share price (HK$ per share) 5.83

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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BRERAFHDERTEREE
ABRBRATGEHELENTERS - 18
HI R 8 S BR B 3R B R AR M R R B9 8
g TARLOHAKRERER -

AEATERYESRAELOE
I 1R fR] L A R o

MBEHR ARARIREZE %
A 13,900,000 17 1A A& 17 15 B e 7 - 1B
BARABBEAMEARRE K176
BRREERHTEBER AR A
77 %A 913,900,000 A% E i A% K 37 15
A% N A R #513,900,000 7T (oK #0 & 3%
TER) -

RZETHBRRESLEER XD
7] 1B # =% 5+ £l # & 13,900,00015 14
RITEERE HAQRARZAE
BT #70.3% ©

1R 43 3 B =T &

ARARRAE—BRGD BB 2 (TR
DB ETEl]) » Z A8 2021412
ABTHEAAARBRERNEBREER
e BRIESITHBEHER A
BB E TS B R A #EE0
FHREBEIAREW - AstElmAE
EMA: ((REASERREABERS
HERER ((FTETEFEILHN
EREMESEREBE A% R
ERAAEENBELBERERESR
Bl RiilBAEERNE—FERER
SIITTEBH AT o

HRIZEREBEARLD A 2025F FH

The expected life of the options is based on the benchmark
of the industry and is not necessarily indicative of the exercise
patterns that may occur. The expected volatility reflects the
assumptions management made and is indicative of future
trends, which may also not necessarily be the actual outcome.

No other feature of the options granted was incorporated into
the measurement of fair value.

At the end of the reporting period, the Company had
18,900,000 share options outstanding under the Scheme. The
exercise in full of the outstanding share options would, under
the present capital structure of the Company, result in the
issue of 13,900,000 additional ordinary shares of the Company
and additional share capital of RMB13,900,000 (before issue
expenses).

At the date of approval of these financial statements, the
Company had 13,900,000 share options outstanding under
the Scheme, which represented approximately 0.3% of the
Company’s shares in issue as at that date.

Share Incentive Scheme

The Company operates a share incentive scheme (the “Share
Incentive Scheme”) which was adopted by an ordinary
resolution of the shareholders of the Company on 31 December
2021. Unless otherwise cancelled or amended, the Share
Incentive Scheme will remain valid and effective for 10 years
from the date of adoption. The specific objectives of the
scheme are () to promote the long-term sustained growth
in the shareholder value of the Group; (i) to recognise the
contributions by certain outstanding employees and to provide
them with incentives in order to retain them for the continual
operation and development of the Group; and (i) to attract
outstanding talents in the industry for further development of the
Group.
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Share Incentive Scheme (Continued)

Mr. Yang Jian (“Mr. Yang”), the executive director and
controlling shareholder of the Company, has transferred
the entire interest in Liangyi International Company Limited,
which in turn directly holds 89,121,090 shares, representing
approximately 2.00% of the total number of issued shares
by way of gift to the trustee. The Share Incentive Scheme is
operated by an independent trustee which holds the shares
in trust for the selected participants, until the shares become
vested. The shares granted will be vested in the proportions and
on the dates as set out in the relevant letters of grant issued by
the Company. Vested shares will be transferred to the selected
participants at no cost save that transaction fees and expenses
will be payable by the selected participants as transferees.

As at 31 December 2025, the number of the Company’s
shares held under the Share Incentive Scheme account was
89,121,090. None of the shares has been awarded under the
Share Incentive Scheme.

The amounts of the Group’s reserves and the movements
therein for the year ended 31 December 2025 are presented in
the consolidated statement of changes in equity.

(@) Share premium

The share premium represents the difference between
the par value of the shares issued and the consideration
received.

(b) Merger reserve

The merger reserve of the Group represents the issued
capital of the then holding company of the companies now
comprising the Group and the capital contributions from
the equity holders of certain subsidiaries now comprising
the Group before the completion of the reorganisation.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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(d)

(e)
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(c)

(d)

(e)

(f)

Statutory surplus reserve

In accordance with the PRC Company Law and the
articles of association of the subsidiaries established in the
PRC, the Group is required to appropriate 10% of its net
profits after tax, as determined under PRC GAAP, to the
statutory surplus reserve until the reserve balance reaches
50% of its registered capital. Subject to certain restrictions
set out in the relevant PRC regulations and in the articles
of association of the Group, the statutory surplus reserve
may be used either to offset losses, or to be converted to
increase share capital provided that the balance after such
conversion is not less than 25% of the registered capital of
the Group. The reserve cannot be used for purposes other
than those for which it is created and is not distributable
as cash dividends.

Capital reserve

Capital reserve mainly represents the difference between
the cost of acquisition and the non-controlling interests
acquired in the case of acquisition of additional non-
controlling interests of subsidiaries, or the difference
between the proceeds from disposal and the non-
controlling interests disposed of in the case of disposal
of partial equity interests in subsidiaries to non-controlling
shareholders without loss of control. Details of the
movements in the capital reserve are set out in the
consolidated statement of changes in equity.

Exchange fluctuation reserve

The exchange fluctuation reserve comprises all foreign
exchange differences arising from the translation of the
financial statements of group entities. The reserve is dealt
with in accordance with the accounting policy set out in
note 2.3.

Convertible bonds equity reserve

Convertible bonds equity reserve represents the equity
component of the mandatory convertible bonds with a
total principal amount of US$10,813,744 issued on 27
June 2025. There were early redemption convertible
bonds during the year ended 31 December 2025. Details
of the movements in the convertible bonds equity reserve
are set out in the consolidated statement of changes in
equity.
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Major non-cash transactions

During the year, the Group had non-cash additions to
right-of-use assets and lease liabilities of RMB1,330,000
(2024: RMB1,236,000) and RMB1,330,000 (2024:
RMB1,236,000), respectively, in respect of lease
arrangements for buildings and offices.

During the year, the Company has amended completed
the consent solicitation for the senior notes and the
convertible bonds to amend the terms to extend the
maturity date and mandatory redemption dates, adjust the
interest payment arrangement and adjust the conversion
notice deposit window of convertible bonds, in addition,
the Company issued (i) additional 2.5% Senior Notes due
2029 (the “Notes”) in principal amount of US$62,962,290;
(i) additional Convertible Bonds in principal amount of
US$1,792,882 (the “Additional Convertible Bonds”),
representing the issue of 17,480,599 Shares upon full
conversion of the Additional Convertible Bonds at the
conversion price of HK$0.8 per Share; and (jii) paid-in-kind
consent fee in the form of the zero coupon mandatory
convertible bonds due 2026 in an aggregate principal
amount of US$10,813,744 to eligible holders of the
relevant Notes and Bonds. The gain from modification of
senior notes and convertible bonds of RMB1,754,136,000
was recognised during the year ended 31 December
2025.

In previous years, the Company and an independent
third party established non-wholly-owned subsidiaries
respectively, in which the independent third party and
the Company held minority equity interests. During
the year ended 31 December 2025, these subsidiary
companies were deregistered, and both the Company
and the independent third party exited investments
in these entities, with mutual exemption of funds of
RMB35,840,000 (2024: RMB3,185,000,000).

During the year, the Group had settled the dividends
declared to non-controlling interests through the
amounts due from non-controlling shareholders of
subsidiaries for an amount of RMB486,387,000 (2024:
RMB1,009,128,000).

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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3. ZEBRERERHFTE @ 35. NOTES TO THE CONSOLIDATED
STATEMENT OF CASH FLOWS (continued)
b) RETBHELENEEEH (b) Changes in liabilities arising from financing activities
BEEER
FERETR EAEE  AURRES BEZHEL
HifE R AFARE EH HESE EARAE  WEELSE
Interest- Senior notes
bearing bank and host debt Total liabilities
and other Due torelated  of convertible Lease Interest  from financing
borrowings companies bonds liabilities payable activities
AREFT ARBTT ARETRT AREFT ARBTT ARET:R
RMB’000 RMB’000 RMB’000 RMB’000 RMB'000 RMB'000
202441818 At 1 January 2024 14,601,602 14,633,537 6,564,246 4,128 1,372,078 37,175,591
MERSLREELNEE  Changes from financing cash flow (1,362,597) (2,676,634) (65,774) (5,246) (364,500) (4,474,751)
yHE New leases - - - 1,236 - 1,236
FISHX Interest expense 21,892 - 714,952 140 431,560 1,168,544
HEKBRAGMAMS  Decrease arising from disposal of
subsidiaries (299,500) = = = = (299,500)
Hi kR e &5 Other non-cash movements (1,799,145) - 1,875,066 - (1,313,553) (1,237,632)
2024412 H31 8 At 31 December 2024 11,162,252 11,956,903 9,088,490 258 125,585 32,333,488
202541818 At 1 January 2025 11,162,252 11,956,903 9,088,490 258 125,585 32,333,488
RERSTEELMNEE  Changes from financing cash flow (1,299,324) 64,308 - (845) (207,553) (1,443,414)
HHE New leases - - - 1,330 - 1,330
FERX Interest expense 24,494 - 674,803 75 547,741 1,247,113
RIEAMHEARM  Decrease arising from
o deconsolidation of subsidiaries (205,877) - - - - (205,877)
Hit#REED Other non-cash movements (7,021) - (1,738,697) - - (1,745,718)
2025412 A31 8 At 31 December 2025 9,674,524 12,021,211 8,024,596 818 465,773 30,186,922
SFFABRERERNEERESR The total cash outflow for leases included in the statement
HARRENT : of cash flows is as follows:
20254 2024 ¢
2025 2024
ARBTRE ARETRT
RMB’000 RMB’000
R EEEAN Within operating activities 6,124 14,684
REEEBA Within financing activities 845 5,246
HEt Total 6,969 19,930

212 +REREWMERAT 2025FFH



Bt 75 o = Y A

NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

36a.H £ B A & 36a.DISPOSAL OF SUBSIDIARIES
BHZE2025F12A31HILLEFE For the year ended 31 December 2025
FEEREEN AEERHEER
17 1t B BHEMNER BENER
Equity interest Equity interest
held by the held by the
Place of Group before Group after
i) PNCER Name of subsidiary registration disposal disposal
BNTREREEERAA Wenzhou Jiayuan Real Estate Co., Ltd H 35% i
PRC Nil
EMNTEREEERLA Changzhou Honghe Real Estate Co., Ltd H 100% i
PRC Nil
EGREEEHERZEMRAA  Xangyang Jinrunxiang Real Estate H 85.12% i
Development Co., Ltd PRC Nil
HZE2024F12A31HILLEE For the year ended 31 December 2024
AEEREERN AEERLER
1T o 26 FANER FENER
Equity interest Equity interest
held by the held by the
Place of Group before Group after
= pNGIE Name of subsidiary registration disposal disposal
WEREEEBRAR Hunan Shanghui Real Estate Co., Ltd B 51% 51%
(F#ra e 2 ]) (BT k1) (“Hunan Shanghui”) (Note 1) PRC
WIZEBEEMERZ AR DA Taojang Hongyang Real Estate Development B 51% 51%
(ML %45 ]) (BT 1) Co., Ltd (“Taojiang Hongyang”) (Note 1) PRC
ERHBEEXRRAA Chongging Kunxu Real Estate Co., Ltd B 100% =
PRC Nil
FItGEPREBEEER A Kaihua County Zhongliangtai Real Estate B 100% =
Co., Ltd PRC Nil
KEMEEPREXER2AA  Yongkang Huadong Zhongliang Real Estate B 100% =
Co., Ltd PRC Nil
FTHEEREEXERRAA Pingyang County Liangbo Real Estate B 100% =
Co., Ltd PRC Nil
FHEERBEERRAA Pingyang County Liangkun Real Estate B 100% =
Co., Ltd PRC Nil
FTHERIEXERERAA Pingyang County Liangjiang Real Estate B 100% =
Co., Ltd PRC Nil
EFRMRALEXERRAA Yuhuan Lianghong Real Estate Co., Ltd el 100% i
PRC Nil
BNTRBREERRAA Wenzhou Liangying Real Estate Co., Ltd el 100% i
PRC Nil
BINTRLEERR A A Wenzhou Lianghong Real Estate Co., Ltd B 100% =
PRC Nil

MizE1: WRIBEMERREZE =7 ETHH Note 1:

FOABDEREREEFHBHE=

7K - 5 E B R KT 9845 &Y P

EEE REHE - -FE Bz Kk

XM EBEE=ZFERE - EREE

a1 H) MR ek - I E B R KT B A

RIIAAEENBERF  BER i

= E 4= 15 51% IR A o equity interest.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025

Pursuant to the agreement signed between the subsidiaries and the
third party, majority of management and directors will be assigned
by the third party and all Hunan Shanghui and Taojiang Hongyang’s
assets, company chops, certificate, agreement and relevant
document will be managed by the third party. In light of the agreement
signed, Hunan Shanghui and Taojiang Hongyang is accounted for as
associates of the Group notwithstanding that the Group held a 51%
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36a. HEMEB QR @ 36a.DISPOSAL OF SUBSIDIARIES (continued)
REERBHMNEERABENREE The carrying values of the assets and liabilities on the dates of
R disposal were as follows:
2025 F 2024 F
2025 2024
AR®TRT AR%®FTr
RMB’000 RMB’000
HETHSENEEFE: Net assets disposed of:
g 5 W RIE Trade receivables 218,961 —
M - B k& (M EE13) Property, plant and equipment
(note 13) 44 75
BEERIEE E (M 5E19) Deferred tax assets (note 19) 1,442 —
e (F5E21) Properties under development
(note 21) 671,400 435,662
REHEMNETIWE (M15E22)  Completed properties held for sale
(note 22) 3,001 6,305
a] 4 [ 7% 18 Tax recoverable 6,286 28,812
RekReEEY Cash and cash equivalents 188,299 2,597
T8 - 5018 K E fth FE W 3R IB Prepayments and other receivables 572,479 2,474,888
2 ZENRIEREMNRE Trade and bills payables (216,686) (234,565)
BHERE Contract liabilities (965,844) (472,996)
FTRERTT R A Ath 8 3K Interest-bearing bank and other
borrowings - (299,500)
J& B 75 18 Tax payable (12,317) (22,332)
Hih eI RIERESE A Other payables and accruals (402,658) (1,422,944)
FE 15 IR 2 Non-controlling interests (2,323) 12,557
/NET Subtotal 62,084 508,559
HEEREIBERBELRAIR Transferred to interests held and
BEbERER classified as associates and joint
ventures - 13,070
HEKBRREE Loss on disposal of subsidiaries (32,271) (521,629)
RERE Cash consideration — —
HEmMRE Other consideration 29,813 =
LA %1 75 S AE Satisfied by
b Cash - =
H b & W 518 Other receivables 29,813 —

214 +REREEMARDT 20255 F§



5 %% & M
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

36a. L EKE A T @) 36a.DISPOSAL OF SUBSIDIARIES (continued)
ERNENBAMNEEREAEEE An analysis of the net outflow of cash and cash equivalents in
BYREFEINEAT : respect of the disposal of the subsidiaries is as follows:
2025 F 2024 F
2025 2024
AR®TRT AR%®FTr
RMB’000 RMB’000
RERE Cash consideration — —
HECHERACEEYD Cash and cash equivalents disposed of (188,299) (2,597)
REEMBLAREE R Net outflow of cash and cash
ReEFEYRLFHE equivalents in respect of the disposal
of subsidiaries (188,299) (2,597)
AARIEERRBIIFEAAE HENKH The directors of the Company consider that not all subsidiaries
BRARABAEEMSHIBEEKR " disposed of were significant to the Group and thus the individual
It # o8 QR E B E A (E R financial information of some subsidiaries on the disposal date
W ER L ARFEE - was not disclosed.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025 21 5
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36b.#& IE & BEH B A &

BZE2025F12A31HIEEE

36b.DECONSOLIDATION OF SUBSIDIARIES

For the year ended 31 December 2025

FEERKLEHA AEERLKLEHE

o 3 B BEHER BFENER

Equity interest Equity interest

held by the held by the

Place of Group before Group after

il NG Name of subsidiary registration deconsolidation deconsolidation
RERELEETEZMAE Tianjin Liangyu Enterprise s 100% =
PR 2 7] Management Consulting Co., Ltd PRC Nil
BT RBEEXAEMEM Tongling Liangguan Real Estate H 100% i
AN Co., Ltd PRC Nil
FERTREEXBMRAAF  Yuhuan Liangxin Real Estate e 100% i1
Co., Ltd PRC Nil

AMTHRHEERR Taizhou Zhongliangxuan Real H 100% i
AN Estate Co., Ltd PRC Nil
ERRMEMBZER Yantai Liangchen Real Estate s 100% =
| Development Co., Ltd PRC Nil
HETRBREXAEMR AT Yueqging Liangsheng Real Estate H 100% i
Co., Ltd PRC Nil

HWITHREEXEBR Jingjiang Zhongliangyu Real Estate e 50% i1
AR Co., Ltd PRC Nil
EFCREHEMBEAEMR Chongqing Zhengliang Real Estate H 31% i
AHE Development Co., Ltd PRC Nil
HEERAREHEEX Hunan Jingxi Real Estate Co., Ltd e 90% Fiid
BRDH PRC Nil
IWmAHREBEEER Zhoushan Zhonglianghong Real H 100% i
AN Estate Co., Ltd PRC Nil
HETHRMEEAGRLD  Yueqing Zhongliangcheng Real e 100% i1
Gl Estate Co., Ltd PRC Nil

oo i £ A R A Tl 2025 4 F 3R
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20254 12 A 31 H 31 December 2025

36b.DECONSOLIDATION OF SUBSIDIARIES

(Continued)

During the year, the PRC courts adjudged the liquidation of
the Group’s certain subsidiaries applied by certain creditors
and have proceeded with receivership procedures. Also, the
Group has deregistered certain subsidiaries and withdrew the
investments in those subsidiaries. The directors of the Company
considered that the Group lost control over those subsidiaries
and deconsolidated the subsidiaries thereafter.

The carrying values of the assets and liabilities on the dates of
deconsolidation were as follows:

2025
2025
AR¥T
RMB’000
RIEE N EEFE Net assets deconsolidated of:
g 5 rWHIE Trade receivables 15,892
LER Y S Property, plant and equipment (note 13)
(Mt5E13) 125
EERIEE E (5E19) Deferred tax assets (note 19) 1
FEEmE (FsE21) Properties under development (note 21) 993,864
RIEHENETIME Completed properties held for sale (note 22)
(Bt 22) 72,830
RekReEFEY Cash and cash equivalents 37,889
TEMRIE R EMEWFIE  Prepayments and other receivables 3,199,953
B 5 ENRIERENZEE  Trade and bills payables (811,688)
ARHBE Contract liabilities (477,181)
T RRIT R HE M E R Interest-bearing bank and other borrowings (205,877)
JE 18 Tax payable (67,648)
HMENRIEREFER  Other payables and accruals (1,581,466)
FEIE R = Non-controlling interests (158,756)
NET Sub-total 1,017,938
BIEEOFEBARIMEIE  Loss on deconsolidation of subsidiaries (1,017,938)
BIEAEHMIERE NIRE&SE  Cash and cash equivalents deconsolidated of

B9 (37,889)
ERARIEAHMBEARA  Netoutflow of cash and cash equivalents in

RekReFEWRD respect of the deconsolidation of subsidiaries

EE=C (37,889)
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RBEHRR BBERAT : At the end of the reporting period, financial guarantees were as
follows:
2025 2024 4F
2025 2024
izt AR%Frx ARETT
Notes RMB’000 RMB’000

IR TFAEBEYEE XA Guarantees given to banks in
BEMIRITIREAIEIR  connection with facilities granted
to purchasers of the Group’s

properties (1) 17,516,630
METEERER Guarantees given to banks in
Bt A RIHRLE ) connection with facilities granted to
IRITHE M AU HE (R joint ventures and associates @) 4,644,903
1) AKEERETRITRAASEE (1) The Group provided guarantees in respect of mortgage
EVEERRENKRBERE facilities granted by certain banks to the purchasers of
REER BEERTHENK the Group’s properties under development. Pursuant to
FoMEBERERERBMANR K the terms of the guarantee arrangements, in the case
SEAEMZERITEEEY of default on mortgage payments by the purchasers,
BEXMBERNKRERRELRS the Group is responsible for repaying the outstanding
ERMEM B E RIIK - mortgage principals together with any accrued interest
and penalties owed by the defaulted purchasers to those
banks.
B El ez HEWEE R Under the above arrangement, the related properties
BYFZERTIERZBERY were pledged to the banks as collateral for the mortgage
BEHm MZEFERARIKIE loans, upon default on mortgage repayments by these
B RERTEEEERH purchasers, the banks are entitled to take over the legal
EEXEE UHSBRAARM titles and will realise the pledged properties through open
BRIy - auction.

RRZEREBEERADQ T 2025F F 3]
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AEENERPHRDABR
BERDHEEEREEYE
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EH-—RERE BHEY
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RFER - NEEIL KRB FALE
BRFLENEZIMEER
ERMZRBRmERTNERE
EEMBERNEXR - ARAESF
REMERBRNZ - HEY
XA EEFENEAEER
EI& 1R 18 & FE [ {E ] FE 5t A
B K Bk B S HE AR T IR
B
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NAIERERMIRIT R EAM
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12H318: 3 A @ B 2
%ﬁ%ﬁﬁk%ﬁAE%
278,620,0007C (2024 4F : A B
¥ 429,841,0007T) °
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(Continued)

The Group’s guarantee period starts from the dates of
grant of the relevant mortgage loans and ends upon
the issuance and registration of property ownership
certificates to the purchasers, which will generally
be available within half a year to two years after the
purchasers take possession of the relevant properties.

The Group did not incur any material losses during the
year in respect of the guarantees provided for mortgage
facilities granted to purchasers of the Group’s completed
properties held for sale. The directors of the Company
considered that in the case of default on payments,
the net realisable value of the related properties would
be sufficient to repay the outstanding mortgage loans
together with any accrued interest and penalty, and
therefore no provision has been made in connection with
the guarantees.

The Group provided guarantees to banks and other
institutions in connection with borrowings made to joint
ventures and associates. As of 31 December 2025, an
allowance of RMB278,620,000 (2024: RMB429,841,000)
was provided for as a result of the guarantees provided to
the related companies.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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BRIBITTREMERMEERASE
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BARRREEZERIEBRR
Fre REAEERI EEZE
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N 2024F12 A31 B {E B E I
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Bl-ARAEERR EFRN
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BIEFEREBFRIEE—F
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R2025%F 12 A31H @ K&EE A
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RRZEREBEERADQ T 2025F F 3]

In addition to the litigations commenced by banks and
other financial institutions against subsidiaries of the
Group, there were outstanding litigations commenced by
several constructors against certain subsidiaries of the
Group claiming construction fees. Based on the advice
of the Group’s in-house legal counsel, the directors
of the Company have estimated that the Group will
likely be liable to pay the construction, which had been
provided and included in “trade and bill payables” as
at 31 December 2025 and 2024. In the opinion of the
Company’s directors, no further provision for litigation was
required to be made for the years ended 31 December
2025 and 2024.

Except as disclosed above, during the year and up to 31
December 2025, the Group was not involved in any other
material litigation, arbitration or administrative proceedings,
claims or disputes. As far as the Company’s directors
were aware, the Group had no other material litigation or
claim which was pending or threatened against the Group.
As at 31 December 2025, the Group was the defendant of
certain non-material litigations, and also a party to certain
litigations arising from the ordinary course of business
of the Group. The likely outcome of these contingent
liabilities, litigations or other legal proceedings cannot
be ascertained with reasonable certainty at present, but
the Company’s directors believes that any possible legal
liability which may be incurred from the aforesaid cases
will not have any material impact on the financial position
or results of the Group.
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38. &AiE 38. COMMITMENTS
RBEHR AEBHEEUATEH The Group had the following contractual commitments at the
AHE end of the reporting period:
2025 2024 F
2025 2024
AR®TRT AR%®FTr
RMB’000 RMB’000
EETAE i R Contracted, but not provided for:
s E R ) Property development activities 8,383,010 11,689,251
W BE + b 5 R Acquisition of land use rights 797,140 833,450
Bt Total 9,180,150 12,522,701
B AEERMEERPERENAT In addition, the Group had the following commitments provided
EEBEASEEGEEMEEDE to joint ventures (including the Group’s share of commitments
HEEHBREE)  HTETALXH made jointly with other joint venturers), which are not included in
i the above:
2025 F 2024 5
2025 2024
AR®BTR AR%®Tx
RMB’000 RMB’000
EE Capital contributions 1,034,203 1,317,463
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39. BT R 5

EXBABLEXS
Rt FMEHRER S ITRAN R

U]

39. RELATED PARTY TRANSACTIONS

U]

Significant related party transactions

In addition to the transactions detailed elsewhere in

S0 RERAEEHEBRE A these financial statements, the Group had the following
EITATRS : transactions with related parties during the year:
20254 2024 F
2025 2024
AR¥TR ARBTT
RMB’000 RMB’000
ElERNEIEAEA Advances to related companies:
& a5 R %‘? A R] Joint ventures and associates 941,840 2,881,263
f;i X ASPERR IR RS A Companies controlled by the
ultimate controlling shareholders - 133
BERBEEARRR Repayment of advances to related
companies:
EEPEREE AT Joint ventures and associates 2,366,181 3,629,653
SRR EZHAAE  Companies controlled by the
ultimate controlling shareholders 1,130 19,911
RE B AR B Advances from related companies:
RETEER % {EZ ¥%  Companies controlled by certain
KEEKEEHH R directors and/or their close family
members 221 —
BEPEREERQT Joint ventures and associates 498,174 1,263,549
XE’%ZT Hxﬂx%? %lJ Eo/N Companies controlled by the
ultimate controlling shareholders - 14,078
BEREBEH AR R Repayment of advances from related
companies:
TETEER/ HHEEHRE  Companies controlled by certain
KEERK B HI#) 2 A directors and/or their close family
members 943 —
BEPEREE QT Joint ventures and associates 433,144 3,947,261
RESERRRESHQ Companies controlled by the
ultimate controlling shareholders — 7,000

HRIZEREBEARLD A 2025F FH
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EEAETESE XK
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4,386,933,000 T (2024 £ 12 A
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5 %% & M
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

39. RELATED PARTY TRANSACTIONS (cContinued)

(2) Other transactions with related parties

As at 31 December 2025, the Group has guaranteed
certain of the bank and other borrowings made to its joint
ventures and associates up to RMB4,386,933,000 (31
December 2024: RMB4,644,903,000).

(3) Outstanding balances with related parties

2025 2024 £
2025 2024
AR¥TR ARBTT
RMB’000 RMB’000

J& {5 B8 Bk ' B SRR

Due to related companies:

B HE REBE QT Joint ventures and associates 11,984,041 11,921,932
STREEREEZES AT Companies controlled by the

ultimate controlling shareholders 37,170 34,971

#Et Total 12,021,211 11,956,903

& X B Bt . B RO

G

Due from related companies:
Joint ventures and associates 9,030,327 10,430,860

IR R HIB9 A Al Companies controlled by the

ultimate controlling shareholders 72,659 86,526
R RE Less: Impairment (824,835) (629,951)
Bt Total 8,278,151 9,887,435
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39. AR Z @)

(3) EREARE T HY KB M 48R (8D

P L Rt R ) 4RI 0 ML 08 1
BHERMT :

39. RELATED PARTY TRANSACTIONS (cContinued)

(3)

Outstanding balances with related parties (Continued)

The movements in provision for impairment of due from
related companies are as follows:

2025 F 2024 F

2025 2024

AREBTRT AR%®T

RMB’000 RMB’000

R E 7] At the beginning of the year 629,951 585,210

ERRRBEESE Impairment losses recognised 194,884 44,741

RER At the end of the year 824,835 629,951
BRI EH e ER Balances with the above related parties were unsecured,

A TPHERKRERERER- non-interest-bearing and repayable on demand.

AEBEFHEHBEEXRK
FRmAEE EM2EAE
HEEEBFE2HBHEE
EERBEEERRTERE"
F B H R2025%F 12 A 31
HNEHEEEBEEAARK
824,835,0007T (2024 F : A R
#629,951,0007T) °

HRIZEREBEARLD A 2025F FH

The Group has evaluated the expected loss rate and
gross carrying amount, measured the impairment based
on the 12-month ECLs or lifetime ECLs according to the
credit risk, and assessed that the expected credit losses
were RMB824,835,000 as at 31 December 2025 (2024:
RMB629,951,000).
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39. RELATED PARTY TRANSACTIONS (cContinued)

AEBFTEEEASFHH (4 Compensation of key management personnel of the
Group
2025 2024 F
2025 2024
AR®TR AR%Tr
RMB’000 RMB’000
HEEE RN Short-term employee benefits 10,181 9,863
BERRE Performance-related bonuses - 649
BEEZSFTEIMK Pension scheme contributions 471 345
DNRERAEENERER Equity-settled share option expense 339 1,295
MEEZEEBABIMNN Total compensation paid to key

e R management personnel 10,991 12,152

EREEMENE - FPFFBEH

R TSR M ES -

Further details of directors’ emoluments are included in
note 8 to the financial statements.
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40. ZEHETHNEMT A

RBERRZTEeRITANKEE

me

2025F12A31H

40. FINANCIAL INSTRUMENTS BY CATEGORY

The carrying amounts of each of the categories of financial

instruments as at the end of the reporting period are as follows:

31 December 2025

ERMEE Financial assets
R RAYHE
RATIREN FTABEMN
EMEE EtRMEE st
Financial
assets at Financial
amortised assets at
cost FVTPL Total
ARBTR AR%®Trx AR%®Tx
RMB’000 RMB’000 RMB’000
sFATENZIE R EM  Financial assets included in
JEWM R IERN B EE  prepayments and other
(M 5E24) receivables (note 24) 34,105,869 - 34,105,869
BAFE AEBZE  Financial assets at fair value
& B & & (Mt 5220) through profit or loss (note 20) - 30,383 30,383
JfE Uk 8 Bt X ) 5k IR Due from related companies
(MF7E39) (note 39) 9,102,986 - 9,102,986
Z 5 MW kI8 (M 5£23) Trade receivables (note 23) 27,518 - 27,518
e RIRTIT Cash and bank balances
(Ff5E25) (note 25) 3,328,155 - 3,328,155
@5t Total 46,564,528 30,383 46,594,911

HRIZEREBEARLD A 2025F FH
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40. FINANCIAL INSTRUMENTS BY CATEGORY

(Continued)

RERERRSEeRTANKEE The carrying amounts of each of the categories of financial
AT (&) instruments as at the end of the reporting period are as follows:

2025912 A 31 H (&)

(Continued)

31 December 2025 (Continued)

TREE Financial liabilities

R
X 2 5 BR B9
ctHMERE
Financial
liabilities at
amortised
cost
AR®FT R
RMB’000

BAEBRIBRESFEZED Senior notes and host debt of convertible bonds
(Bt 5E31) (note 31) 8,024,596
HEBE (M3E16) Lease liabilities (note 16) 818
B EMZRIE N EMNER (B7E26)  Trade and bills payables (note 26) 21,449,335

FAHMENRIERESEAD Financial liabilities included in other payables and
LRt 8 & FE27) accruals (note 27) 20,013,574
J& < BA Bt 2 B) 7} A (BT 5E39) Due to related companies (note 39) 12,021,211
5T 2 R1T & H 8 5k (BFE 5% 29) Interest-bearing bank and other borrowings (note 29) 9,674,524
IS EIR & X0 45 (B 5E30) Provision for financial guarantee contracts (note 30) 278,620
HEt Total 71,462,678
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40. R E R 8 2

RBERARZTEEMITANKEE

s (88)

2024F12H31H

MEMT R m 40.

(Continued)

FINANCIAL INSTRUMENTS BY CATEGORY

The carrying amounts of each of the categories of financial

instruments as at the end of the reporting period are as follows

(Continued):

31 December 2024

TREE Financial assets
= 8 i BEAFE
BRASIERE FABRRS
TRMEE TRMEE #Et
Financial
assets at Financial
amortised assets at
cost FVTPL Total
AR®ET T AR®ET T AR®ETT
RMB’'000 RMB’000 RMB’000
SFATER KB R EM  Financial assets included in
JEWHRIENESBMEE  prepayments and other
(FfF5E24) receivables (note 24) 34,927,923 — 34,927,923
WAFE AIBIA  Financial assets at fair value
& @t & E (fff5E20) through profit or loss (note 20) — 39,273 39,273
JE Ut 8 B 1 &) 5008 Due from related companies
(Fft 5E39) (note 39) 10,517,386 — 10,517,386
Z 5 W K8 (f5£23) Trade receivables (note 23) 11,893 — 11,893
WRe RRITEER Cash and bank balances (note 25)
(Hft3E25) 5,740,489 - 5,740,489
Bt Total 51,197,691 39,273 51,236,964

HRIZEREBEARLD A 2025F FH
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40. FINANCIAL INSTRUMENTS BY CATEGORY

(Continued)
The carrying amounts of each of the categories of financial
instruments as at the end of the reporting period are as follows:

(Continued)

31 December 2024 (Continued)

TREE Financial liabilities

B 7N 51| B 9
TRBEE
Financial
liabilities at
amortised
cost
ARET T
RMB’000
BEERE(ME31) Senior notes (note 31) 9,088,490
HEBE(MFE16) Lease liabilities (note 16) 258
B EMNRIEBERENZEE (M 5E26) Trade and bills payables (note 26) 23,085,941

FAHRMENRIEBEREGTERAN Financial liabilities included in other payables and
& @8 & (M E27) accruals (note 27) 20,825,689
& 1~F B8 B =) 3078 (BT 5£39) Due to related companies (note 39) 11,956,903
5T B R1T & H 8 5K (fF &% 29) Interest-bearing bank and other borrowings (note 29) 11,162,252
MBS ERE X B 4E (M1 5E30) Provision for financial guarantee contracts (note 30) 429,841
HEr Total 76,549,374
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41.

SRMIENAFERKRZLFE 41. FAIR VALUE AND FAIR VALUE HIERARCHY
= OF FINANCIAL INSTRUMENTS
REMEEAFESEHEEN SR The carrying amounts and fair values of the Group’s financial
TEAMN AXEBSMTAENEBTE instruments, other than those with carrying amounts that
RRAFERT : reasonably approximate to fair values, are as follows:
REE AEE
Carrying amounts Fair values
2025 2024 & 20254 2024
2025 2024 2025 2024
ARSI ARBTIT AR¥TR ARETE
RMB’000 RMB’000 RMB’000 RMB’000
TREE Financial assets
A F{EsF A2 Financial assets at FVTPL
BT /& E 30,383 39,273 30,383 39,273
cHmEE Financial liabilities
BAREE &A% Senior notes and host
BHrEEH debt of convertible
(FF5E31) bonds (note 31) 8,024,596 9,088,490 566,126 742,712
ST EERTTREAM  Interest-bearing bank and
& sk (M sE29) other borrowings
(note 29) 9,674,524 11,162,252 9,659,374 11,150,268
BT IS 1E R A # B  Provision for financial
(B 5E30) guarantee contracts
(note 30) 278,620 429,841 278,620 429,841
st Total 17,977,740 20,680,583 10,504,120 12,322,821

EEECHEReNESFED
EERER ZRFIBRE  BKH
AR FRIA AT AR RE R E M
FBURFENEBEE BHEMNK
K e R K MBS ROR
REFERN S BA E & E R
N R R R R E R E R EE A
F ET2HRNRFIANIHER
B FTE -

HRIZEREBEARLD A 2025F FH

Management has assessed that the fair values of cash and
cash equivalents, pledged deposits, restricted cash, amounts
due from related companies, financial assets included in
prepayments and other receivables, trade and bills payables,
financial liabilities included in other payables and accruals
and amounts due to related companies approximate to their
carrying amounts largely due to the short term maturities of
these instruments.
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The Group’s corporate finance team headed by the Group’s
financial controller is responsible for determining the policies
and procedures for the fair value measurement of financial
instruments. The corporate finance team reports directly to
the Group’s financial controller and the board of directors.
At each reporting date, the corporate finance team analyses
the movements in the values of financial instruments and
determines the major inputs applied in the valuation. The
valuation is reviewed and approved by the Group. The valuation
process and results are discussed with the board of directors
twice a year for interim and annual financial reporting.

The fair values of the financial assets and liabilities are included
at the amount at which the instrument could be exchanged in
a current transaction between willing parties, other than in a
forced or liquidation sale.

The fair values of interest-bearing bank and other borrowings
and provision for financial guarantee contracts have been
calculated by discounting the expected future cash flows using
rates currently available for instruments with similar terms, credit
risk and remaining maturities.

For the fair values of other financial liabilities, management
has estimated by discounting the expected future cash flows
using expected return rates for the underlying assets in order to
estimate the cash outflow amounts to settle the liabilities. The
fair value measurement of the financial liabilities is categorised
within level 3 of the fair value hierarchy.

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025
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M. TSI ENQXIFERZIDFE 41. FAIR VALUE AND FAIR VALUE HIERARCHY

[E 4% (@) OF FINANCIAL INSTRUMENTS (continued)
ATEER Fair value hierarchy

TRFIALEESHMTANATE The following tables illustrate the fair value measurement
FFEREAR hierarchy of the Group’s financial instruments:
BEATEFTENEE: Assets measured at fair value:

R2025F12 531 H As at 31 December 2025

ERUTERFENAFE

Fair value measurement using

WEBR EXTER BEATAEE
TiENRE BWAE BWAE

(5—18) (=18 (%5=18) @at
Quoted prices Significant Significant
in active observable unobservable

markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
AR¥TRT AR¥Tn AR%®Tn AR®Tx
RMB’000 RMB’000 RMB’000 RMB’000
BAFEF AEBRE Financial assets at FVTPL
TREE — - 30,383 30,383
R2024%12 531 H As at 31 December 2024

ERNT BB R ATE

Fair value measurement using
RER BAABE EXTAEE
Mm% R R (E WA Bz WA B

(F—E) (B=RE) (F=F) it

Quoted prices Significant Significant

in active observable  unobservable

markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
ARBFTT ARETRT AREFTT ARETR
RMB’000 RMB’000 RMB’000 RMB’000

B AFE AEBHA Financial assets at FVTPL

EREE — — 39,273 39,273
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SRMIENAFERKRZLFE 41. FAIR VALUE AND FAIR VALUE HIERARCHY
[E 4% (@) OF FINANCIAL INSTRUMENTS (continued)
N EEERE Fair value hierarchy (Continued)
BATEHEENERS Liabilities for which fair values are disclosed:
R20254¢12 531 H As at 31 December 2025
FERAUTERFTENATE
Fair value measurement using
HAE B EXTEHE EATATEHE
GE TR | BAME  BAE .
(5—18) (5= (5=8) et
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
AR¥TRT AR®BTR AR%BTR AR%¥Tx
RMB’000 RMB’000 RMB’000 RMB’000
BEEE NAT#A  Senior notes and host debt of
BHEFED convertible bonds 566,126 - - 566,126
BRI REMET Interest-bearing bank and
other borrowings - 9,659,374 - 9,659,374
B RAE BB Provision for financial
guarantee contracts - - 278,620 278,620
fTE2mT A Derivative financial
instruments - 3,018 — 3,018
mEt Total 566,126 9,662,392 278,620 10,507,138
2024412531 H As at 31 December 2024
FERATERFSZENATE
Fair value measurement using
E 2 BAUER ZRTAHE
TRHBE  BARE  BANE \
(F—E) (BZE) (5=fE) mEt
Quoted prices Significant Significant
in active observable  unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) _Total
ARBFTT ARETT ARBTT ARETT
RMB’000 RMB’000 RMB’000 RMB’000
BERE Senior notes 742,712 - — 742,712
SHERITREMMBE R Interest-bearing bank and
other borrowings — 11,150,268 - 11,150,268
B ERALEME  Provision for financial
guarantee contracts = = 429,841 429,841
TE2mIT A Derivative financial
instruments — 3,818 — 3,818
mEt Total 742,712 11,154,086 429,841 12,326,639
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M. TSI ENQXIFERZIDFE 41. FAIR VALUE AND FAIR VALUE HIERARCHY

JE 4% (&) OF FINANCIAL INSTRUMENTS (Continued)
NEEERGE Fair value hierarchy (Continued)

AR AR 20254 2024 F 12 H31 H
HeRmITEFEAEZEATAERE
ASBEREBREEHRERE DT

Below is a summary of significant unobservable inputs to the
valuation of financial instruments together with a quantitative
sensitivity analysis as at 31 December 2025 and 2024:

234

fE BB EXTARZRAEE &E AYEHBAREZBRE
Valuation Significant
technique unobservable input Range Sensitivity of fair value to the input

BAVEGARRN 5% AERE

Financial assets at FVTPL ~ Market approach Net asset value

HHBERENEE BHEEEREE Kkox
Provision for financial Expected credit loss  Recovery rate
guarantee contracts model

HEE

Discount rate

HRIZEREBEARLD A 2025F FH

20254 : 0.1377-0.1405

2025: 0.1377-0.1405

20244 :0.1780-0.1816

2024:0.1780-0.1816

20254 : 36.40%-41.00%

2025: 36.40%-41.00%

20244 : 34.50%-40.00%

2024: 34.50%-40.00%

20254 : 3.47%-3.54%

2025: 3.47%-3.54%

2024 : 1.45%-2.91%

2024: 1.45%-2.91%

BEFEEM/ A% ERERTEEM R D
AR ¥#304,0007T,/ A R #:304,0007C

1% increase/decrease in net asset value would
result in an increase/decrease in fair value by
RMB304,000/RMB304,000

BEFEEM/ A% ERERTEEM R D
AR #393,0007T,/ A R #:393,0007

1% increase/decrease in net asset value would
result in an increase/decrease in fair value by
RMB393,000/RMB393,000

WEI=E/ B %EBEATERDHEMR
#812,0007T,/ A R #2,694,0007C

1% increase/decrease in recovery rate would result in
a decrease/increase in fair value by RMB812,000/
RMB2,694,000

WEI =, B A% EBERTFERDEMA
R¥#7286327T,/ AR ¥ 7286327

1% increase/decrease in recovery rate would result in
a decrease/increase in fair value by RMB728,632/
RMB728,632

BRI/ B %BBERTERDAEMA
R #37,0007,/ A R#37,0007

1% increase/decrease in discount rate would result in
a decrease/increase in fair value by RMB37,000/
RMB37,000

BRI/ B %BBERTERD AEMA
R ¥#34,6807/ AR 347127

1% increase/decrease in discount rate would result in
a decrease/increase in fair value by RMB34,689/
RMB34,712
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TMIEMNAFERALAFE 41. FAIR VALUE AND FAIR VALUE HIERARCHY
B

= 2N (&) OF FINANCIAL INSTRUMENTS (Continued)
N EEERE Fair value hierarchy (Continued)
BEE=GHEATEF=ENE E Reconciliation of assets measured at fair value based on level 3:
HER

BRAFEFAESZSNEREE

kLEHREES
Financial assets at FVTPL
Unlisted investment funds

2025 2024 F
2025 2024
AR¥ET T AR T T
RMB’000 RMB’000
R 4] At the beginning of the year 39,273 37,002
RERERBIEATEF AEmA Total (losses)/gains recognised in
tREENFEEZHH (EIE),  profit or loss as fair value change
W 2= s &R~ on financial assets at fair value
through profit or loss* (8,890) 2,271
RER At the end of the year 30,383 39,273
BERBREHRBAENEERE X * Include gains or losses for assets held at end of reporting period
E1E
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AEENESRMIEFTEREESR
BRITEEY ZRHES BRI
Tﬁ Z 5 WRRIE - H UK
CEBSEMNFEREMEE KA
@%Hﬁﬁ ZESMIAEBRERK
EREBREL - ASBEBEEMS
BMEENEBE WABRITREM
B BEAEBRITBRELSEE
BoTAESRIE  BAFES A
%¥Mé@ﬁ§ HEmemasE-
JE < BE Bt A B) BB I FE W R B R
mﬁo&ﬁ%ﬂlﬂMEKHME
REAEEMNEEME -

Iﬁléﬁlﬂ?EMEgﬂﬁﬁ
MERERE - FE - SN EE L B K
//|L§ﬂ§iﬂ R _ﬂxﬁﬁm KEE
HERREEBRDNRTERE - 58
AEEMERNZERRREZRE &K
B XEBYECBEMITERA
tWTAEESH AN - NREBKRFE
HBETAHRIINITESTHITA -
EXgRNYRAEZEHAREER
R HBaAmT

(@) FEEE

AEBEBATSHNEEEE
S T BERM 20T E AN £ F
TERTEREMERAER - K
SEVEFHITESM T AN
AR ERER e ANEBFERZS
ﬁﬁﬁ%&ﬁm%ﬁéﬁﬁﬂ
B o

MR2025%F 12 A31H > f# 7
FTEEmESHIBTTEBR
THRITREMERHFE
F/T 1% B A &£ E 6 R
AEBE(BEBAHE ZFEERN
FE)BENRLOARE
23,951,000 7T (20244 : A R #&
27,326,0007T) °

HRIZEREBEARLD A 2025F FH

The Group’s financial instruments mainly include cash and
bank equivalents, restricted cash, pledged deposits, trade
receivables, other receivables, trade and bills payables and
other payables, which arise directly from its operations. The
Group has other financial assets and liabilities such as interest-
bearing bank and other borrowings, senior notes and host
debt of convertible bonds, derivative financial instruments,
financial assets at fair value through profit or loss, other financial
liabilities, amounts due to related companies and amounts due
from related companies. The main purpose of these financial
instruments is to raise finance for the Group’s operations.

The main risks arising from the Group’s financial instruments are
interest rate risk, credit risk, foreign currency risk and liquidity
risk. Generally, the Group introduces conservative strategies on
its risk management. To keep the Group’s exposure to these
risks to a minimum, the Group has not used any derivatives
and other instruments for hedging purposes. The Group does
not hold or issue derivative financial instruments for trading
purposes. The board of directors reviews and agrees policies
for managing each of these risks and they are summarised
below:

(@) Interest rate risk

The Group’s exposure to risk for changes in market
interest rates relates primarily to the Group’s interest-
bearing bank and other borrowings set out in note 29.
The Group does not use derivative financial instruments to
hedge interest rate risk. The Group manages its interest
cost using variable rate bank borrowings and other
borrowings.

As at 31 December 2025, if the interest rate of bank and
other borrowings had increased/decreased by 1% and all
other variables held constant, the loss before tax of the
Group, through the impact on floating rate borrowings,
would have increased/decreased by approximately
RMB23,951,000 (2024: RMB27,326,000).
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42. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

(b)

Foreign currency risk

The Group has transactional currency exposures. Such
exposures arise from transactions by operating units in
currencies other than the units’ functional currencies.

In addition, the Group has currency exposures from its
cash and cash equivalents, interest-bearing bank and
other borrowings and senior notes and host debt of
convertible bonds and derivative financial instruments.

The following table demonstrates the sensitivity at the end
of the reporting period to a reasonably possible change
in the US$, HK$ and RMB exchange rates, with all other
variables held constant, of the Group’s loss before tax
(due to changes in the fair values of monetary assets and
liabilities).

fE BAEE
EH(TRE) CR2) &
(Decrease)/
Increase/ increase
(decrease) in loss before
in rate tax
% AR®TR
% RMB’000

2025 F 2025
WMARBHETLRE If the RMB weakens against the US$ -5% 416,526
WMARBHETTHE If the RMB strengthens against the US$ +5% (416,526)
MARERBTRE If the RMB weakens against the HK$ -5% (38)
M AR B THE If the RMB strengthens against the HK$ +5% 38

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025

237



238

S %% ¥ & M
NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

. R EEEER K@ 42. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (continued)
(b) SMEE LB (48) (b) Foreign currency risk (Continued)
b & A&
EFHCTEE) G /3Emn
(Decrease)/
Increase/ increase
(decrease)  in loss before
in rate tax
% AR®ETT
% RMB’000
2024 F 2024
WMARBHETLRE If the RMB weakens against the US$ -5% 468,891
WMARBHETLHE If the RMB strengthens against the US$ +5% (468,891)
MAREEBTRE If the RMB weakens against the HK$ 5% (260)
M AR B THE If the RMB strengthens against the HK$ +5% 260
(c) FEERMK (c) Credit risk

AEEEHRZERZAFEER
ENE=ZFETRS - AEE
WERHBE MEREEER
RETRINEFAETER

RERF - WIN NEESE
BRI WK IR SR EE - BN E BR &Y
ERARIY FEK HRAMA

HAKEEMMNEEBE
MNP EAKEEEHEE

HVRF B ERT - AR BT g 1R
HEEGERK-
RARBRFLDR

TREINERAEEBEERR
(EZEERBHER  BRIFEES
NEBZKASE DR ES

Wéﬂ)ﬁﬁﬁiﬁ%ﬁ%&f—t
:f*f % A RM12A31 B8
E%S#&EIJ DRI EAS
BMEEMEREERAENKARD

BRERANEERR -

HRIZEREBEARLD A 2025F FH

The Group trades only with recognised and creditworthy
third parties. It is the Group’s policy that all customers
who wish to trade on credit terms are subject to credit
verification procedures. In addition, receivable balances
are monitored on an ongoing basis and the Group’s
exposure to bad debts is not significant. For transactions
that are not denominated in the functional currency of the
relevant operating unit, the Group does not offer credit
terms without the specific approval of the Head of Credit
Control.

Maximum exposure and year-end staging

The tables below show the credit quality and the maximum
exposure to credit risk based on the Group’s credit policy,
which is mainly based on past due information unless
other information is available without undue cost or effort,
and year-end staging classification as at 31 December.
The amounts presented are gross carrying amounts for
financial assets and the exposure to credit risk for the
financial guarantee contracts.
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(c)

FEERR (@)

RARRRFELD K@

R2025F12 531 H

(c) Credit risk (Continued)

As at 31 December 2025
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42. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Maximum exposure and year-end staging (Continued)

12{8 A
HHEEEE 2HENEEFR
12-month
ECLs Lifetime ECLs
F1R R FoR B FIRE  EREE @t
Simplified
Stage 1 Stage 2 Stage 3 approach Total
ARETn ARBTn AR%®TR AR®TR AR%Tn
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
2 5 e E" Trade receivables* - - - 27,518 27,518
SAABMNFIEREME  Financial assets included in
WHERNEREE prepayments and other
receivables
— EE* — Normal*™* 33,851,263 - - - 33,851,263
— FE™ — Doubtful** - - 254,606 - 254,606
& U B B 1 ) 2X0B Due from related companies
—Eg~ — Normal** 8,508,769 - - — 8,508,769
— FE — Doubtful* - - 594,217 - 594,217
XR RS Restricted cash
— HAREH — Not yet past due 1,992,416 - - - 1,992,416
[REATPER Pledged deposits
— AR — Not yet past due 11,477 - - - 11,477
RekBEEED Cash and cash equivalents
— AR — Not yet past due 1,324,262 - - — 1,324,262
RETHEARIRAE  Fnancial guarantees
13/ B B R AR provided to associates
and joint ventures
— 1K@ — Not yet past due 4,386,933 - - — 4,386,933
st Total 50,075,120 - 848,823 27,518 50,951,461
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42. BHEAREEBERBE @  42. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (Continued)

(c) FERB @ (c) Credit risk (Continued)
BABRBEFADRGE Maximum exposure and year-end staging (Continued)
R2024F12H31 H As at 31 December 2024
12{8 A
BHEEER SHEREEER
12-month
ECLs Lifetime ECLs
FARE oM B ERYEAEY SRz Foh
Simplified
Stage 1 Stage 2 Stage 3 approach Total
ARETT ARETT ARETR ARETT AR®ETR
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
B 5 W R Trade receivables* - - - 11,893 11,893
AABMFEREME  Financial assets included in
WHERNSREE prepayments and other
receivables
—EE* — Normal™* 34,673,317 — — — 34,673,317
—fFa — Doubtful*™ — — 254,606 — 254,606
& e B B 1 R 3ROE Due from related companies
—EE™ — Normal™* 10,020,569 — — — 10,020,569
— R — Doubtful*™ — 138,521 358,296 — 496,817
XBHRE Restricted cash
— i A A — Not yet past due 1,860,149 - - — 1,860,149
BEAES Pledged deposits
—iE A — Not yet past due 329,660 - - - 329,660
RekBEEEY Cash and cash equivalents
— i A — Not yet past due 3,550,680 - - — 3,550,680
REUTHEEATREE  Financial guarantees
XM BEER provided to associates
and joint ventures
— AR S — Not yet past due 4,644,903 - - — 4,644,903
st Total 55,079,278 138,521 612,902 11,8983 55,842,594
* ERAEBEZRERRFGE(RNEEHLERS 2 For trade receivables to which the Group applies the simplified approach

LR EAERB) EREREEBEN
EHRBEENKE23 - FE AR &R
BREFER -

for impairment, information based on the expected credit losses is
disclosed in note 23. There is no significant concentration of credit risk.

Hox

e W B B A R RR KAt A TR 5OR
K E b FE W FRIR B0 & b A 3 A A
RYBEENBRZSEEREEBS VA
BRAREREERBRAIEE N EE
EEZARIER] - B 2HEED
EERBEERIFE] -

HRIZEREBEARLD A 2025F FH

> The credit quality of amounts due from related companies and the

financial assets included in prepayments and other receivables is
considered to be “normal” when they are not past due and there is no
information indicating that the financial assets had a significant increase
in credit risk since initial recognition. Otherwise, the credit quality of the
financial assets is considered to be “doubtful”.
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(d)

REBEESER
AEEHEF

EBEBEMATE

RITREMER BEERS
SHBRENEBERERTE
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42. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

(d) Liquidity risk

The Group’s objective is to maintain a balance between
continuity of funding and flexibility through the use of
interest-bearing bank and other borrowings, proceeds
from asset-backed securities and senior notes. Cash flows
are closely monitored on an ongoing basis.

The maturity profile of the Group’s financial liabilities as

RNRFAEN SR B EREH at the end of the reporting period based on contractual
BT : undiscounted payments, is as follows:
BEX SR3EA 3Z12f8A 180 £ @it
Less than 3to Over
On demand 3 months 12 months 1 year Total
AR®TR AR¥TR AR%Tr AR¥Tn AR%Tx
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
202512 A31H 31 December 2025
BREERAE  Senior notes and host
WEHEEHE  debt of convertible
bonds 344,403 - - 9,812,553 10,156,956
Z 5EMFIER Trade and bills payables
ENRE 21,449,335 - - - 21,449,335
ST AHE MR Financial liabilties
BREGER  includedin other
NeEraE payables and accruals — 20,013,574 - — 20,013,574
FEfTBEEE AR  Due to related companies
FE 12,021,211 - - - 12,021,211
BISERAY  Financial guarantee
contracts - 2,595,110 906,647 885,176 4,386,933
FERITR Interest-bearing bank and
Hitfa other borrowings 4,803,876 459,272 2,492,577 2,990,283 10,746,008
fTES®IEA  Dervative financial
instruments 3,018 - - - 3,018
HEaE Lease liabilties - 448 762 256 1,466
B Total 38,621,843 23,068,404 3,399,986 13,688,268 78,778,501
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42. B ERERE EHERBE @

(d)

(e)

REBE S @ @)

42. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

(d) Liquidity risk (Continued)
BER  OR3AR  3FE12(EA 1M E st
Less than 3to Over
On demand 3 months 12 months 1 year Total

ARBTT AREBTT ARBTT ARBTT ARBT:R
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000

202412 A31 8 31 December 2024

BEEE A4 Senior notes and host
REHTEH  debtof convertible

bonds 429,137 — 689,790 9,530,604 10,649,531
ZBHEMZIER Trade and bills payables
AL 23,085,941 — — - 23,085,941
ST AE M ERE Financial liabilities
BREGER  includedin other
MemBE payables and accruals — 20,825,689 — — 20,825,689
FEFB®E AR Due to related companies
HE 11,956,903 — — — 11,956,903
MBERAY  Financial guarantee
contracts — 1,216,095 1,630,623 1,798,185 4,644,903
AERBRITR Interest-bearing bank and
H fth 8 5K other borrowings 2,797,155 1,875,926 3,555,905 3,773,790 12,002,776
TH4@IE  Derivative financial
instruments 3,818 — - — 3,818
HEBE Lease liabilties - 225 56 - 281
@zt Total 38,272,954 23,917,935 5,876,374 15,102,579 83,169,842
EAREE (€) Capital management

AEBEAEENTEZBR
ERREASEFELEY
ERRENENL XM

A FEEBLERREER
AAE -

AEESRELEMRTOE(
EENBHBEEANRE - B
FRAEEARRE  AEEX
SYIRN TRROBREFLH
B RERREARFEITHR

HRIZEREBEARLD A 2025F FH

The primary objectives of the Group’s capital management
are to safeguard the Group’s ability to continue as a going
concern and to maintain healthy capital ratios in order to
support its business and maximise shareholders’ value.

The Group manages its capital structure and makes
adjustments to it in light of changes in economic
conditions. To maintain or adjust the capital structure, the
Group may adjust the dividend payment to shareholders,
return capital to shareholders or issue new shares.
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42. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

(e) Capital management (Continued)

The Group monitors capital using a gearing ratio, which
is net debt divided by total capital plus net debt. Net
debt includes trade and bills payables, financial liabilities
included in other payables and accruals, amounts due
to related companies, provision for financial guarantee
contracts, other financial liabilities, interest-bearing bank
and other borrowings (other than convertible bonds), lease
liabilities and senior note, less cash and cash equivalents.
Capital represents equity attributable to owners of the
parent. The gearing ratio as at the end of the reporting
period was as follows:

2025 F 2024 F
12H31H 12 A31H
31 December 31 December
2025 2024
ARET T ARBT T
RMB’000 RMB’000
B5RNREBERENZEE Trade and bills payables 21,449,335 23,085,941
STAEREMBENKEREFE  Financial liabilities included in
AmemarE other payables and accruals 20,013,574 20,825,689
J& 1~ BR Bk X B R IE Due to related companies 12,021,211 11,956,903
MBEREHNEE Provision for financial guarantee
contracts 278,620 429,841
FHERIT R EME K Interest-bearing bank and other
borrowings 9,674,524 11,162,252
BEEBERITBRERES Senior notes and host debt of
FEH convertible bonds 8,024,596 9,088,490
HEAE Lease liabilities 818 258
BReERBESEFEY Less: Cash and cash equivalents (1,324,262) (3,550,680)
B FE Net debt 70,138,416 72,998,694
NEHB ANELRER Equity attributable to owners of
the parent 420,147 4,535,098
BARARGRFH Capital and net debt 70,558,563 77,533,792
ERBEEX Gearing ratio 99.40% 94.15%
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43. 7 8 B R OR & 43. STATEMENT OF FINANCIAL POSITION OF
THE COMPANY

RBEMRARBHBRRKRNE

Information about the statement of financial position of the

244

BT - Company at the end of the reporting period is as follows:
2025 F 20244
2025 2024
AR® TR AREFTT
RMB’000 RMB'000
*RBEE NON-CURRENT ASSETS
ME - BEREE Property, plant and equipment 1 3
% & i B A 7] Investment in subsidiaries 200,523 200,523
ERBEELE Total non-current assets 200,524 200,526
RBEE CURRENT ASSETS
ReERFEEEBY Cash and cash equivalents 35 39
JFE W BT B A B FRIR Due from subsidiaries 16,150,726 16,091,570
REEERE Total current assets 16,150,761 16,091,609
REEE CURRENT LIABILITIES
HitnENRIBREFER Other payables and accruals 75,927 68,074
FE 5 BT B A B 3k E Due to subsidiaries 4,372,794 4,440,938
BEERRAIMBRESEEK Senior notes and host debt of convertible
bonds 344,403 881,735
BB ERT Total current liabilities 4,793,124 5,390,747
REBEETFE NET CURRENT ASSETS 11,357,637 10,700,862
EELAERTRBER TOTAL ASSETS LESS CURRENT
LIABILITIES 11,558,161 10,901,388
*RBEE NON-CURRENT LIABILITIES
FHERITREMER Interest-bearing bank and other borrowings 309,887 292,415
BEER Senior notes 7,680,193 8,206,755
R EEEE Total non-current liabilities 7,990,080 8,499,170
BEEFE Net assets 3,568,081 2,402,218
R EQUITY
IR A (F3E32) Share capital (note 32) 39,374 38,110
5 (P 3E34) Reserves (note 34) 3,528,707 2,364,108
B Total equity 3,568,081 2,402,218
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NOTES TO FINANCIAL STATEMENTS

20254 12 A 31 H 31 December 2025

43. STATEMENT OF FINANCIAL POSITION OF
THE COMPANY (Continued)

Bt = Note:
AABMREERZNAT : A summary of the Company’s reserves is as follows:
ARRES
(1% R 43 % 8 RARE BREGE e REFH @it
Convertible
Share Share Capital ~ Share option bonds equity Retained
capital premium reserve reserve reserve profits Total
ARBTT ARETT ARBTT ARETT ARETT ARETT ARETR
RMB'000 RMB'000 RMB'000 RMB'000 RMB’000 RMB'000 RMB’000
R2024%1 1B Balance at 1 January 2024
=g 31,450 2,672,435 200,523 13,361 — (671,151) 2,246,618
FRZEKREHE Total comprehensive
income for the year — — — — — 49,427 49,427
NEREENERE Equity-settled share
ZH option arrangements - - - 1,295 - - 1,295
RERARRER% Shares issued upon the
BIIRM conversion of convertiole
bonds 6,660 98,218 - - — - 104,878
2024512 A31B %  Balance at 31 December
20251 A1 B K4 & 2024 and 1 January 2025 38,110 2,770,653 200,523 14,656 (621,724) 2,402,218
FAZAKEETE Total comprehensive income
for the year - - - - - 1,152,934 1,152,934
iR E R B RE Equity-settled share
ZH option arrangements - - - 456 - - 456
BRATRRESOHES  Recognition of equity
B component of convertible
bonds - - - - 7,584 - 7,584
RERAAREH % Shares issued upon the
BITRG conversion of convertible
bonds 1,264 9,326 - - (5,701) - 4,889
P R K 2 s Transfer upon lapse of share
option - - - (1,293) - 1,293 -
R2025%12 A31 HEY Balance at 31 December
e 2025 39,374 2,779,979 200,523 13,819 1,883 532,503 3,568,081
#t B 3% R 5k 44. APPROVAL OF THE FINANCIAL STATEMENTS

Bt IS = Jh R2026E3 A27T H E &=
=2 R IR -

ZHONGLIANG HOLDINGS GROUP COMPANY LIMITED ANNUAL REPORT 2025

The financial statements were approved and authorised for

issue by the board of directors on 27 March 2026.
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FIVE-YEAR FINANCIAL SUMMARY

BZ12A31BLLEE
Year ended 31 December

20255 2024 £ 20234 2022 £ 2021 £
2025 2024 2023 2022 2021
AR®TR AREBETRT ARETRT ARETT ARETTT
RMB’000 RMB'000  RMB'000  RMB'000  RMB’000
'ON Revenue 12,272,365 39,681,871 66,615,080 39,329,414 76,114,160
FE(FE) /7B (Loss)/profit for the year (5,931,861) (2,874,620) (2,918,786) (1,621,239) 4,756,088
NEIEB ARIEE  (Loss)/profit for the year
A (&8),/ FE attributable to owners of
the parent (4,077,530)  (2,427,358) (4,245,658) (1,346,384) 2,702,567
R12A31H
As at 31 December
20255 2024 £ 20234 2022 £ 20214
2025 2024 2023 2022 2021
ARBTRT ARBTR AREBTT ARETT ARETT
RMB’000 RMB'000  RMB'000  RMB'000  RMB’000
BE ASSETS
FERBEE Non-current assets 14,744,684 16,235,233 23,276,188 26,082,429 28,759,218
TEE E Current assets 97,335,884 116,941,226 157,491,817 211,736,450 238,418,788
BEEME Total assets 112,080,568 133,176,459 180,768,005 237,818,879 267,178,006
ExzkEafE EQUITY AND LIABILITIES
e B Total equity 12,338,025 19,381,003 26,398,990 31,374,138 35,482,862
FERBEE Non-current liabilities 9,706,775 11,772,649 3,237,954 9,454,604 21,223,986
mEEE Current liabilities 90,035,768 102,022,807 151,131,061 196,990,137 210,471,158
BERAE Total liabilities 99,742,543 113,795,456 154,369,015 206,444,741 231,695,144
ERxRaEEE Total equity and liabilities 112,080,568 133,176,459 180,768,005 237,818,879 267,178,006
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